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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSETS.

On June 13, 2005, our wholly owned subsidiary, E@tertainment (North Carolina), Inc., a North Caralcorporation ("RCI North
Carolina") entered a Purchase Agreement (the "RisciAgreement”) with Top Shelf, LLC, a North Caraliimited liability company ("Top
Shelf") and Tony Hege, the holder of Top Shelf'srhership interests, to purchase all of the issmeldoatstanding membership interests of
Top Shelf which owns a nightclub known as "The Mattdn Club" located in Charlotte, North Carolinae(tClub™). RCI North Carolina has
been managing the Club under the name "Rick's @#bsince February 2005.

The Purchase Agreement provides for a purchase pfi$1,000,000 which is payable with 180,000 shafeour common stock valued at
$3.75 per share (the "Shares") and a seven yemnigsory note in the amount of $325,000 bearingésteat the rate of 7% per annum (the
"Note"). The Note is payable with an initial paymeoe November 1, 2005 of interest only for thequeof time from the date of Closing
until October 31, 2005, plus a principal reductg@yment in the amount of $3,009.29. Thereafter, R@th Carolina will make eighty-three
(83) successive equal monthly payments commencaagibber 1, 2005, of principal and interest in te@ant of $4,905.12 until paid in full.
The Note is secured by the assets of RCI North lDaro

Pursuant to the terms of the Note, on or after Ndyer 1, 2005, Hege shall have the right, but netthligation to have Rick's purchase from
Hege 4,285 Shares per month (the "Monthly Sharealulated at a price per share equal to $3.7581(&of the Shares") until Hege has
received a total of $1,000,000 from the sale ofShares less the amount of the Note. At our electioing any given month, we may either
buy the Monthly Shares or, if we elect not to blug Monthly Shares from Hege, then Hege shall belMonthly Shares in the open market.
Any deficiency between the amount which Hege rexeivom the sale of the Monthly Shares and the &afithe Shares shall be paid by us
within three (3) days of the date of sale of thenfitidy Shares during that particular month. Our gdtion to purchase the Monthly Shares
from Hege shall terminate and cease at such tinkéege has received a total of $1,000,000 from #he af the Shares, less the amount of the
Note.

Under the terms of the Purchase Agreement, webwillequired to file a registration statement fer 8hares within thirty (30) days. A copy
the Purchase Agreement is attached hereto as E46idi. A copy of the Note is attached hereto asilkix10.2.

A copy of the press release related to this traimsats attached hereto as Exhibit 99.1.
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
Exhibit Number Description
10.1 Purchase Agreement
10.2 Promissory Note

99.1 Press release dated June 14, 2005
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By: /s/ Eric Langan
Date: June 14, 2005 Eri c Langan
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EXHIBIT 10.1

PURCHASE AGREEMENT

This Purchase Agreement (the "Agreement") is madeeatered into this 13th day of June, 2005, byaandng Tony Hege ("Seller" or
"Hege"), Top Shelf Entertainment, L.L.C., a Nortar@lina limited liability company (the "CompanyRjck's Cabaret International, Inc., a
Texas corporation ("Rick's) and RCI Entertainméitrth Carolina), Inc., a North Carolina corporat{@RCI North Carolina" or the
"Buyer").

WHEREAS, Seller owns 100% of the units of membgréhierest of the Company (the "Units"); and

WHEREAS, the Company owns an adult entertainmepared known as "The Manhattan Club” (the "Clubdidted at 5300 Old Pineville
Road, Charlotte, North Carolina 28217 (the "Presiise

WHEREAS, Seller and Buyer entered into a Managemgneement dated February 13, 2005, pursuant towBuyer has been managing
the Club since February 1, 2005, and under whietBtlyer is currently operating the Club (the "Magmagnt Agreement").

WHEREAS, Seller and Buyer entered into an OptioRuochase Agreement dated February 1, 2005, (tpgdi®Agreement™) under which
Seller granted Buyer an option to purchase alhefdutstanding Units of the Company for a purchmie of $1,000,000.

WHEREAS, Seller desires to sell the Units of therpany to Buyer on the terms and conditions sehfoerein; and
WHEREAS, Buyer desires to purchase the Units oQbmpany from Seller on the terms and condition$asth herein.

NOW, THEREFORE, in consideration of the premiske,mutual covenants and agreements and the respegpresentations and warran
herein contained, and on the terms and subjebietodnditions herein set forth, the parties hetiatending to be legally bound, hereby agree
as follows:

ARTICLE |
PURCHASE AND SALE OF THE UNITS

Section 1.1 Sale of the Units. Subject to the teants conditions set forth in this Agreement, at@hesing (as hereinafter defined) Seller
hereby agrees to sell, transfer, convey and detov8uyer all of the Units, free and clear of altambrances, which represents all of the
issued and outstanding units of membership intefeste Company, and shall deliver to Buyer cardifes representing the Units, duly
endorsed to Buyer or accompanied by duly executedk powers in form and substance satisfactoryupe.



Section 1.2 Purchase Price. As consideration ptirchase of the Units, Buyer shall pay to Sdflertotal consideration of $1,000,000 (the
"Purchase Price"), which shall be payable as fadtow

(a) 180,000 shares of common stock of Rick's (Bteates") to be valued at $3.75 per share; and

(b) the balance of the Purchase Price shall beeagied by a seven

(7) year $325,000 promissory note bearing simpler@st at a rate of seven percent (7%) per annuari'Rromissory Note") payable (i) with

an initial payment due November 1, 2005 of inteogdy for the period of time from the date of Chygiuntil October 31, 2005, plus a

principal reduction payment in the amount of $3,809and thereafter (ii) eighty-three (83) sucogssiqual monthly payments commencing
December 1, 2005, of principal and interest inghmunt of $4,905.12 until paid in full. The PronaigsNote shall be secured by the assets of
the Buyer.

Section 1.3 Right of Hege to "Put" Shares. On ardfovember 1, 2005, Hege shall have the rightibtithe obligation to have Rick's
purchase from Hege 4,285 Shares per month (the ttMoBhares"), calculated at a price per sharelaqu8.75 ("Value of the Shares") ur
Hege has received a total of $1,000,000 from tleeafathe Shares less the amount of the Promiddotg as provided for in Section 1.2(b)
above. At Rick's election, during any given motitimay either buy the Monthly Shares or if Ricksats not to buy the Monthly Shares from
Hege, then Hege shall sell the Monthly Shareseémiben market and any deficiency between the anwhich Hege receives from the sale
the Monthly Shares and the Value of the Shares bbhadaid by Rick's within three (3) days of theedaf sale of the Monthly Shares during
that particular month. Hege shall notify Rick'sidgrany given month of its election to "Put" the Mialy Shares to Rick's during that
particular month and Rick's shall have three (3jitess days to elect to buy the Monthly Shareadiruct Hege to sell the Monthly Shares in
the open market. Rick's obligation under this

Section 1.3 to purchase the Monthly Shares fromeHgmll terminate and cease at such time as Hegeebeived a total of $1,000,000 from
the sale of the Shares, less the amount of theiBsorny Note as provided for in Section 1.2(b) abd¥ege agrees to provide monthly
statements to Rick's as to the total number of&hahich he has sold and the amount of proceedsedaherefrom. Nothing contained in
this Section 1.3 shall limit or preclude Hege frealling the Shares in the open market or requirgeHe "Put” the Shares to Rick's during
given month.

Section 1.4 Sale by Buyer. In the event that Biraersfers or sells all or substantially all of #ssets of the Buyer or Rick's/Buyer sells, or
transfers all or substantially all of its interestownership in the Buyer to an unaffiliated thiraty, then in such event, Hege shall have the
right and option that Rick's shall purchase frongeélall remaining Shares of Rick's owned by Hegefurehase price, if Hege exercises this
option, shall be determined as follows: The pri¢klve a dollar amount calculated by deducting theaid amount owed to Hege on the
Promissory Note by the Buyer and deducting the arhpaid or received by Hege for any sold Shardgick's stock by Hege from
$1,000,000.00. Further, in the event that Hegeaises his option for Rick's to purchase his Shasagrovided for in this Section 1.4, and in
the event that Buyer/Rick's receives cash or cgslvalent from the sale of all or substantially@fithe assets or ownership interests of the
Buyer as provided for in this Section 1.4 in an antan excess of the



amount to be paid to Hege for the Shares of Rtbk's such excess shall be prepaid on the Promis&meyto reduce or eliminate any unpaid
portion of the Promissory Note. This resulting amowould be paid to Hege within five (5) days fraine date of the option being exercised
by Hege. The Buyer shall give written notice to Ele§ any anticipated transaction as describedignghiragraph and any closed transaction.

Section 1.5 Registration Rights. Rick's agreeflécaf Registration Statement under the Securitietsof 1933, as amended (the "Act") within
thirty

(30) days after Closing with the Securities andHaxge Commission ("SEC") on Form SB-2 or Form $-8tleer similar form (except on
Form S-8 or Form S-4) to register for re-sale ef 8hares, as set forth in the Registration Riglgie@ment between the parties (a copy of
which is attached hereto as Exhibit "A"). Rick'slwse its best efforts to cause the Registrati@ie®hent to become effective under the Act
(the "Effective Date"), as promptly as is practiaat to keep the Registration Statement continyaffdctive under the Act for a period of
the earlier of (i) two years from the Effective Baor

(i) until all of the Shares which were registefedre-sale have been sold.

ARTICLE II
CLOSING

Section 2.1 The Closing. The closing of the tratisas provided for in this Agreement shall takecgl®@n or before June 10, 2005 (the
"Closing Date"), or at such other time and placagreed upon among the parties hereto (the "Clgsimge parties have agreed further to
close at 5300 Old Pineville Road, Charlotte, N&#rolina.

Section 2.2 Actions at the Closing. At the Closing:

(a) the Buyer shall deliver to the Seller and/@ @ompany the various certificates, instrumentsdoaliments (and shall take the required
actions) referred to in Article VI below;

(b) the Seller shall deliver to the Buyer the vaseertificates, instruments and documents (anltitstka the required actions) referred to in
Article VI below;

(c) the Seller shall deliver or cause to be detideio Buyer originally issued certificates reprasgnthe Units of the Company duly endorsed
over to the Buyer in a form satisfactory to the Byy

(d) the Buyer shall deliver the Shares representieg®urchase Price to Seller or a letter of imsibn to the transfer agent instructing the
issuance of the Shares; and

(e) the Buyer shall execute the Promissory NoteSewlrity Agreement as set forth in Section 1.2.



ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER AND THE COMPANY

Seller and the Company, jointly and severally, bgnepresent and warrant to the Buyer and Rickfslswvs:
Section 3.1. Organization, Good Standing and Quaatibn.

(a) The Company (i) is an entity duly organizedidlp existing and in good standing under the lawhe state of North Carolina, (ii) has all
requisite power and authority to own, operate aade its properties and to carry on its business(ia) is duly qualified to transact business
and is in good standing in all jurisdictions whaseownership, lease or operation of property erdbnduct of its business requires such
qualification, except where the failure to do sandonot have a material adverse effect to SelleherCompany, respectively.

(b) The authorized capital of the Company congistl 000 units of Membership Interest of which D@hits of Membership Interest are
validly issued and outstanding. There is no othesscof capital authorized or issued by the Compaiiyf the issued and outstanding units
of membership interest of the Company are owne8diler and are fully paid and non-assessable. [btiee Units issued are in violation of
any preemptive rights. The Company has no obligatiarepurchase, reacquire, or redeem any of itanding units of membership
interests. There are no outstanding securitiesaxible into or evidencing the right to purchasewbscribe for any units of membership
interests of the Company, there are no outstanglimyithorized options, warrants, calls, subscngjsights, commitments or any other
agreements of any character obligating the Compaigsue any units of membership interests or aayrities convertible into or evidencing
the right to purchase or subscribe for any unitiembership interests, and there are no agreementslerstandings with respect to the
voting, sale, transfer or registration of any uoitsnembership interest of the Company.

Section 3.2 Ownership of the Units. Seller ownsdfieially and of record, all of the Units of th@@pany free and clear of any liens, claims,
equities, charges, options, rights of first refusalencumbrances. Seller has the unrestricted aigth power to transfer, convey and deliver
full ownership of the Units without the conseniagireement of any other person and without any dasian, declaration or filing with any
governmental authority. Upon the transfer of thét&Jto Buyer as contemplated herein, Buyer wilkige good and valid title thereto, free
and clear of any liens, claims, equities, chargptipns, rights of first refusal, encumbrancestbeorestrictions (except those imposed by
applicable securities laws).

Section 3.3 Authorization. The Company has all igitpicorporate power and authority to executeaaitver this Agreement and to perform
its obligations hereunder and to consummate tmsactions contemplated hereby. All action on the giaSeller necessary for the
authorization, execution, delivery and performaoficthis Agreement has been taken by the Selless Agreement, when duly executed and
delivered in accordance with its terms, will congé legal, valid and binding obligations of then@many and Seller enforceable against it in
accordance with its terms, except as may be linbifeHankruptcy, insolvency, reorganization and othe



similar laws of general application affecting cteds' rights generally or by general equitable ggfes.

Hege represents that he is a person of full ageagbrity, with full power, capacity, and authority enter into this Agreement and perform
obligations contemplated hereby by and for himaetf his spouse. All action on the part of Hege s&ay for the authorization, execution,
delivery and performance of this Agreement by ham heen taken and will be taken prior to Closirtgs Rgreement, when duly executed
and delivered in accordance with its terms, wilhgtitute legal, valid and binding obligations ofgéeenforceable against him in accordance
with its terms, except as may be limited by banteypinsolvency, reorganization and other simitaws of general application affecting
creditors' rights generally or by general equitagiaciples.

Section 3.4 Consents. No consent of, approval tderoor authorization of, or registration, declamator filing by the Seller or the Company
with any court or any governmental or regulatorgrazy or authority having jurisdiction over the 8elbr any of its property or assets is
required on the part of the Seller or the Compayr( connection with the consummation of the taatisns contemplated by this Agreement
or (b) as a condition to the legality, validity @mforceability as against the Company of this Agreet, excluding any registration, declarat

or filing the failure to effect which would not haa material adverse effect on the financial cooliof the Company. Except for the
landlord's consent, no consent or approval of dhgrahird party is required in connection with #ecution, delivery and performance by
the Seller of this Agreement.

Section 3.5 Acquisition of Stock for InvestmenteTheller understands that any issuance of the Sfkaseeferenced in Section 1.2 herein)
will not have been registered under the Securiigtsof 1933, as amended (the "Act"), or any statmusities acts, and are accordingly, are
restricted securities, and the Seller represertsnamrants to the Purchaser that the Seller's présintion is to receive and hold the Shares
for investment only and not with a view to the diaition or resale thereof.

Additionally, the Seller understands that any sdileny the Shares issued, under current law, eglire either (a) the registration of the
Shares under the Act and applicable state seaudtits; (b) compliance with Rule 144 of the Act(@rthe availability of an exemption from
the registration requirements of the Act and ajgplie state securities acts.

To assist in implementing the above provisions,Shker hereby consent to the placement of thenkgéger a substantially similar legend, set
forth below, on all certificates representing ovaiép of the Shares acquired hereby until the SHzaes been sold, transferred, or otherwise
disposed of, pursuant to the requirements herdwf.I@gend shall read substantially as follows:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EFSECURITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES ACTS. THESE SECURITIEAVE BEEN ACQUIRED FOR

INVESTMENT, ARE RESTRICTED AS TO TRANSFERABILITY, KD MAY NOT BE SOLD, HYPOTHECATED, OR OTHERWISE
TRANSFERRED WITHOUT COMPLIANCE WITH THE REGISTRATI® AND QUALIFICATION PROVISIONS OF



APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR APP LICABLE
EXEMPTIONS THEREFROM."

Section 3.6 Litigation. There is no claim, suibitnation, investigation, judgment, action or otpeoceeding, whether judicial, administrative
or otherwise, now pending or, to the best of Sellemowledge, threatened before any court, armtraadministrative or regulatory body or
any governmental agency which may result in angijoent, order, award, decree, liability or otheredaination which will or could
reasonably be expected to have a material advéess epon the Company or the transfer by SelléBuger of the Units under this
Agreement.

Section 3.7 Taxes. The Company has timely and atalyrfiled all federal, state, foreign and locat teturns and reports required to be filed
prior to such dates and have timely paid all testesvn on such returns as owed for the periodsaf seturns, including all sales taxes and
withholding or other payroll related taxes shownsoch returns and any taxes required to have békheld and paid in connection with
amounts paid or owing to any employee, creditdandependent contractor. The Company has made atdepavision for the payment of all
taxes accruable for all periods ending on or befloeeClosing Date to any taxing authority and aredelinquent in the payment of any tax or
governmental charge of any nature. No assessmentstioes of deficiency or other communicationsénheen received by the Company v
respect to any tax return which has not been plisdharged or fully reserved against and no amentbw applications for refund have been
filed or are planned with respect to any such retihe Company does not have knowledge of anyretiy any taxing authority in
connection with assessing additional taxes againist respect of it for any past period. Therermweagreements between the Company and
any taxing authority waiving or extending any statof limitations with respect to any tax return.

Section 3.8 Financial Statements. Seller has deliveo Buyer the audited balance sheet of the Cognpa of December 31, and 2004 and the
unaudited balance sheet for the quarter ended Dmmedd, 2004, together with the related statemefritecome, changes in shareholder's
equity and cash flow for the year, or quarter, theded, including the related notes for the Comgaalfectively, the "Financial Statement:
Such Financial Statements, including the relatads)@re in accordance with the books and recdrdledCompany and fairly represent the
financial position of the Company and the resultsgerations and changes in financial positiorhef Company as of the dates and for the
periods indicated, in each case in conformity wgiémerally accepted accounting principles applied consistent basis. Except as, and to the
extent reflected or reserved against in the Firdr@tiatements, the Company, as of the date ofittenEial Statements, has no material
liability or obligation of any nature, whether ahge, accrued, continued or otherwise, not fulliyfaeed or reserved against in the Financial
Statements. As of the Closing Date, Seller repitssbere have been no adverse changes in the i@aoadition or other operations,
business, properties or assets of the Companythatreflected in the latest financial statemeifithe Company as furnished pursuant to this
Agreement.

Section 3.9 Labor Matters. The Company is not &/parotherwise subject to any collective bargainagreement with any labor union or
association. The Company is not a party to anytevrior oral contract, agreement or understandinthBbemployment of any officer, director
or employee of the Company. The Company is notry paany employee benefits plans (as definedeictiBn 3(3) of the Employee
Retirement Income Security Act of 1974, as amendeadny other fringe or employee benefits plangpaims or arrangements.



Section 3.10 Compliance with Laws; Permits. The @any is, and at all times prior to the date hetesf been, to the best of its knowledge,
in compliance with all statutes, orders, rulesjmadces and regulations applicable to it or tocivaership of their assets or the operation of
their businesses, except for failures to be in d@npe that would not have a material adverse efiadhe business, properties or condition
(financial or otherwise) of the Company. Exceptastemplated by this Agreement the Company ownigsishpossesses or lawfully uses in
the operation of its business all permits and Besnwhich are in any manner necessary for it towoits business as now or previously
conducted.

Section 3.11 No Conflicts. Te execution and deliMgy the Company and the Seller of this Agreemeetschot, and the performance and
consummation by the Company and the Seller ofriresactions contemplated hereby will not

(i) conflict with the articles of organization aegulations of the Company;

(i) conflict with or result in a breach or violati of, or default under, or give rise to any righticceleration or termination of, any of the
terms, conditions or provisions of any note, bdedse, license, agreement or other instrumentlagaiton to which the Company is a party
or by which the Company's or Seller's assets qugates are bound; (iii) result in the creatioraaff encumbrance on any of the assets or
properties of the Company; or (iv) violate any laule, regulation or order applicable to the CompanSeller or any of the Company's as
or properties.

Section 3.12 Title to Properties; Encumbrances.Gtiapany has good and marketable title to all efgbrsonal property and assets, that are
used in the business that are material to the tiondifinancial or otherwise), business, operationprospects of the Company, free and clear
of all mortgages, claims, liens, security intereskgrges, leases, encumbrances and other restsicif any kind and nature, except (i) as
disclosed in the Financial Statements of the Comp@ih any and all intellectual property rightsthie Seller and the Company, including but
not limited to any and all copyrights, tradematkagenames, trade secrets, servicemarks, sloggus, Icorporate or partnership names (and
any existing or possible combination or derivatidany or all of the same) associated with or uisegbnnection with the operation or
business of the Club, which may have been prewaustd by the Company, (iii) statutory liens natgeelinquent, and (iv) such liens
consisting of zoning or planning restrictions, infpetions of title, easements, pledges, chargessandmbrances, if any, as do not materially
detract from the value or materially interfere wiltle present use of the property or assets suhjeito or affected thereby. The Company
does not own any real property.

Section 3.13 No Pending Transactions. Except ftridnsactions contemplated by this Agreementheeeller nor the Company is a party
to or bound by or the subject of any agreementertalling, commitment or discussions or negotiatiwits any person that could result in (i)
the sale, merger, consolidation or recapitalizatibthe Company, (ii) the sale of any of the aseéthe Company except in the ordinary
course of business, or (iii) the sale of any ouiditeag capital stock of the Company.

Section 3.14 Contracts and Leases. Except as detlo the Buyer, the Company (i) has no leaspsmsbnal property relating to the assets
of the Company, whether as lessor or lessee;d8)ro contractual or other obligations relatinthevassets of the Company, whether written
or oral; and

(i) has not given any power of attorney to anygm® or organization for any purpose



relating to the assets of the Company. Other tsaroatemplated by this Agreement, as of the CloBiatg, there will not be any lease
agreements for the Premises where the Club isddca@he Company has provided Buyer access to esthwery contract, lease or other
document relating to the assets of the Companyhiohithey are subject or are a party or a beneficieo Seller's knowledge, such contracts,
leases or other documents are valid and in fuld@nd effect according to their terms and conesta legal, valid and binding obligation of
the Company and the other respective parties tharat are enforceable in accordance with theirgeB8aller has no knowledge of any
default or breach under such contracts, leasether documents or of any pending or threatenednslainder any such contracts, leases or
other documents.

Section 3.15 Material Agreements; Action Excepdliaslosed to Buyer, there are no contracts, agreesneommitments, understandings or
proposed transactions, whether written or oralyticch the Company is a party or by which it is bdiat involve or relate to: (i) any of the
respective officers, managers or affiliates of @mnpany; (ii) the sale of any of the assets oiGhepany other than in the ordinary course of
business; (iii) the acquisition by the Company f aperating business or the capital stock of ghgroPerson; or (iv) the borrowing of
money.

Section 3.16 No Default. The Company is not (a)ialation of any provision of its articles of orgaation or regulations or (b) in default
under any term or condition of any instrument emiig, creating or securing any indebtedness o€Cthapany, and there has been no de
in any material obligation to be performed by tt@®any under any other contract, lease, agreemamimitment or undertaking to which it
is a party or by which it or its assets or progsrtire bound, nor has the Company waived any rabtigiit under any such contract, lease,
agreement, commitment or undertaking.

Section 3.17 Books and Records. The books of a¢cminute books, stock record books and other d=cof the Company are accurate and
complete and have been maintained in accordanbeswitnd business practices and will be locatedeaPtemises upon Closing.

Section 3.18 Insurance Policies. Copies of alliiasae policies maintained by the Company relatindhé operation of the Club have been
delivered or made available to Buyer. The policémsurance held by the Company are in such anspand insure against such losses and
risks, as the Company reasonably deems approfoizits property and business operations. All sinsluirance policies are in full force and
effect, and all premiums due thereon have been paiill policies for such insurance will be outstarg and duly in force at all times prior
the Closing.

Section 3.19 Disclosure. No representation or vyraf Seller contained in this Agreement (incluglthe exhibits hereto) contains any
untrue statement or omits to state a materialfacessary in order to make the statements conthereth or therein, in light of the
circumstances under which they were made, not adshg.

Section 3.20 Brokerage Commission. No broker atdirhas acted for the Seller, or the Company imeotion with this Agreement or the
transactions contemplated hereby, and no persamiited to any brokerage or finder's fee or conspdinn in respect thereof based in any
way on agreements, arrangements or understandiads by or on behalf of Seller or the Company.



Section 3.21 Environmental. The Company has na&lived any citation, directive, letter or other coumitation, written or oral, or any noti
of any proceeding, claim or lawsuit relating to @amwironmental issue arising out of the ownershipazupation of the Club.

Section 3.22 Banks and Brokerage Accounts. ExBIBR sets forth (a) a true and complete list ofrthmes and locations of all banks, trust
companies, securities brokers and other finanagltutions at which the Company has an accousafe deposit box or maintains a banking,
custodial, trading or other similar relationshipdgb) a true and complete list and descriptioraifh such account, box and relationship,
indicating in each case the account number andahees of the respective officers, employees, agerdther similar representatives of the
Company having signatory power with respect thereto

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer hereby represents and warrants to Selleslsvk:

Section 4.1 Organization, Good Standing and Qualitbn. Buyer (i) is an entity duly organized, dhfi existing and in good standing under
the laws of the state of North Carolina, (ii) hsequisite power and authority to carry on itsimess, and (iii) is duly qualified to transact
business and is in good standing in all jurisdiwiavhere its ownership, lease or operation of ptgpe the conduct of its business requires
such qualification, except where the failure tosdovould not have a material adverse effect to Buye

Section 4.2 Authorization. Buyer is a corporatialycbrganized in the state of North Carolina and fudl power, capacity, and authority to
enter into this Agreement and perform the obligatioontemplated hereby. All action on the part oy& necessary for the authorization,
execution, delivery and performance of this Agreeniy it has been taken and will be taken. Thise&gnent, when duly executed and
delivered in accordance with its terms, will congg legal, valid, and binding obligations of Buysforceable against Buyer in accordance
with its terms, except as may be limited by banteypinsolvency, and other similar laws affectingditors' rights generally or by general
equitable principles.

Section 4.3 Consents. No permit, consent, appmmvalthorization of, or designation, declaratiofiilorg with, any governmental authority
any other person or entity is required on the pBBuyer in connection with the execution and detivby Buyer of this Agreement or the
consummation and performance of the transactiontenmplated hereby other than as may be requiredruhd federal securities laws.

Section 4.4 Disclosure. No representation or wayrahBuyer contained in this Agreement (includihg exhibits hereto) contains any untrue
statement or omits to state a material fact necgssarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.



Section 4.5 Brokerage Commission. No broker ordirftas acted for the Buyer in connection with gseement or the transactions
contemplated hereby, and no person is entitledhiydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings mastednybehalf of Buyer.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF RICK'S

Rick's hereby represents and warrants to Sell&yllasvs:

Section 5.1 Organization, Good Standing and Qualifn. Rick's (i) is a corporation duly organizedlidly existing and in good standing
under the laws of the State of Texas, (ii) hasegjlisite power and authority to carry on its bass) and (iii) is duly qualified to transact
business and is in good standing in all jurisdiwiavhere its ownership, lease or operation of ptgpe the conduct of its business requires
such qualification, except where the failure tosdovould not have a material adverse effect to Rick

Section 5.2 Authorization. Rick's is a corporatituty organized in the state of Texas and has fullgr, capacity, and authority to enter into
this Agreement and perform the obligations contetea hereby. All action on the part of Rick's nseeg for the authorization, execution,
delivery and performance of this Agreement by & haen taken and will be taken. This Agreementwhdy executed and delivered in
accordance with its terms, will constitute legalli¢t, and binding obligations of Rick's enforceaffminst Rick's in accordance with its terms,
except as may be limited by bankruptcy, insolveatyd other similar laws affecting creditors' riggenerally or by general equitable
principles.

Section 5.3 Consents. No permit, consent, apprmvalthorization of, or designation, declaratiorilong with, any governmental authority
any other person or entity is required on the paRick's in connection with the execution and ety by Rick's of this Agreement or the
consummation and performance of the transactionteotplated hereby other than as may be requiredruhd federal securities laws.

Section 5.4 Disclosure. No representation or wayrahRick's contained in this Agreement (includithg exhibits hereto) contains any untrue
statement or omits to state a material fact necgssarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

Section 5.5 Brokerage Commission. No broker ordirftas acted for the Rick's in connection with ggseement or the transactions
contemplated hereby, and no person is entitledhiydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings maotednybehalf of Rick's.



ARTICLE VI
CONDITIONS TO CLOSING

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

Section 6.1 Conditions to Obligations of Buyer &idk's.

(a) Representations and Warranties of the Sellez.répresentations and warranties of the CompathytenSeller shall be true and correct on
the date hereof and on and as of the Closing Batthough made on and as of the Closing Date.

(b) Resolutions. Seller shall have delivered retgmhs of the Company, which authorize the execytitstivery and performance of this
Agreement and the documents referred to hereirhtohait is or is to be a party dated as of the RipPate.

(c) ThirdParty Consents. Any and all consents or waiversired from third parties relating to this Agreementany of the other transactic
contemplated hereby shall have been obtained.

(d) satisfactory Diligence. Buyer shall have codeld its due diligence investigation of the Compangl its assets and properties and all ¢
matters related to the foregoing, and shall besfedi, in its absolute and sole discretion, with tésults thereof.

(e) No Actions or Proceedings. No claim, actiont, stvestigation or proceeding shall be pendinghoeatened before any court or
governmental agency which presents a substarglabfithe restraint or prohibition of the transant contemplated by this Agreement.

(f) Government Approvals. All authorizations, petsniconsents, orders, licenses or approvals afedlarations or filings with, or expiration
of waiting periods imposed by, any governmentaitgmiecessary for the consummation of the transastcontemplated by this Agreement
shall have been filed, occurred or been obtained.

(9) Resignation of Officer. Tony Hege shall havsigaed as an officer and director of the Company.

Section 6.2 Conditions to Obligations of the Compand the Seller

(a) Representations, Warranties and AgreementsipéBand Rick's. The representations and warraafi@siyer shall be true and correct on
the date hereof and on and as of the Closing Batthough made on and as of the Closing Date.

(b) Resolutions. Buyer and Risk's shall delivephesons of the Buyer and Rick's, which authorize &xecution, delivery and performance of
this Agreement and the documents referred to héoeivhich it is or is to be a party dated as of@esing Date.



(c) ThirdParty Consents. Any and all consents or waiversired from third parties relating to this Agreementny of the other transactic
contemplated hereby shall have been obtained.

(d) No Actions or Proceedings. No claim, actiorit,savestigation or proceeding shall be pendinghweatened before any court or
governmental agency which presents a substarglabfithe restraint or prohibition of the transant contemplated by this Agreement.

(e) Government Approvals. All authorizations, pgenconsents, orders or approvals of, or declaratiw filings with, or expiration of waitir
periods imposed by, any governmental entity necgdsathe consummation of the transactions contated by this Agreement shall have
been filed, occurred or been obtained.

ARTICLE VII
INDEMNIFICATION

Section 7.1 Indemnification from Seller. Sellerdtgy agrees to and shall indemnify, defend (witlalegunsel reasonably acceptable to
Buyer), and hold Buyer, its officers, directorsaholders, employees, affiliates, agents, legahsel successors and assigns (collectively,
the "Buyer Group") harmless at all times afterdlage of this Agreement, from and against any ahakctibns, suits, claims, demands, debts,
liabilities, obligations, losses, damages, costpenses, penalties or injury (including reasonaltierneys fees and costs of any suit related
thereto) (collectively, "Indemnifiable Loss" or damnifiable Losses") suffered or incurred by anyhef Buyer Group arising from: (a) any
material misrepresentation by, or material breddmng covenant or warranty of Seller containechis Agreement, or any exhibit, certificate,
or other instrument furnished or to be furnishedSieyler or the Company hereunder; (b) any nonfoiéht of any material agreement on the
part of Seller under this Agreement; or (c) any,agtion, proceeding, claim or investigation agaBuyer which arises from or which is
based upon or pertaining to Seller's conduct opgfegation or liabilities of the business of then@any prior to entering into the Managen
Agreement.

Section 7.2 Indemnification from Buyer. Buyer agrée and shall indemnify, defend (with legal coumsasonably acceptable to Seller) and
hold Seller and his agents, affiliates, legal celirsuccessors and assigns (collectively, the é8glGroup”) harmless at all times after the

of the Agreement from and against any and all astisuits, claims, demands, debts, liabilitiesigaltions, losses, damages, costs, expenses,
penalties or injury

(including reasonably attorneys fees and costsipfsait related thereto)

suffered or incurred by any of the Seller's Gransing from (a) any material misrepresentationdsymaterial breach of any covenant or
warranty of Buyer contained in this Agreement oy arhibit, certificate, or other agreement or instent furnished or to be furnished by
Buyer hereunder; (b) any nonfulfillment of any mi&tkagreement on the part of Buyer under this &grent; or (c) any suit, action,
proceeding, claim or investigation against Sellaicl arises from or which is based upon or pemajio Buyer's conduct or the operation or
liabilities of the business of Buyer subsequerdritering into the Management Agreement.

Section 7.3 Defense of Claims.



(a) If any indemnitee receives notice of assertipnommencement of any claim, action or proceediage or brought by any person or er
who or which is not a party to this Agreement orffiliate of a party to this Agreement ("Third BaClaim") against such indemnitee with
respect to which an indemnifying party is obligategrovide indemnification under this Agreemehg indemnitee will give such
indemnifying party reasonably prompt written notibereof, but in any event not later than thirt9)(8alendar days after receipt of such
notice of such Third Party Claim. Such notice d#iscribe the Third Party Claim in reasonable detall include copies of all material
written evidence thereof and will indicate the mstied amount, if reasonably practicable, of themifiable Loss that has been or may be
sustained by the indemnitee. The indemnifying pasitiyhave the right to participate in, or, by gig written notice to the indemnitee, to
assume, the defense of any Third Party Claim dt sudemnifying party's own expense and by suchrmd#ying party's own counsel
(reasonably satisfactory to the indemnitee), ardritdemnitee will cooperate in good faith in suelfiethse.

(b) If, within ten (10) calendar days after givingtice of a Third Party Claim to an indemnifyingtygpursuant to Section 7.3(a), an
indemnitee receives written notice from the indefing party that the indemnifying party has electedssume the defense of such Third
Party Claim as provided in the last sentence ofi@®@.3(a), the indemnifying party will not bebiia for any legal expenses subsequently
incurred by the indemnitee in connection with tlefedse thereof; provided, however, that if the mdiying party fails to take reasonable
steps necessary to defend diligently such ThirdyR@laim within ten (10) calendar days after reaggwritten notice from the indemnitee
that the indemnitee believes the indemnifying pags failed to take such steps or if the indemngyparty has not undertaken fully to
indemnify the indemnitee in respect of all Inderatife Losses relating to the matter, the indemmitag assume its own defense, and the
indemnifying party will be liable for all reasonaltosts or expenses paid or incurred in connettierewith. Without the prior written
consent of the indemnitee, the indemnifying parily mot enter into any settlement of any Third Ra@aim which would lead to liability or
create any financial or other obligation on thet pathe indemnitee for which the indemnitee is eotitled to indemnification hereunder. If a
firm offer is made to settle a Third Party Clainthwaiut leading to liability or the creation of adimcial or other obligation on the part of the
indemnitee for which the indemnitee is not entitiedhdemnification hereunder and the indemnifyragty desires to accept and agree to .
offer, the Indemnifying party will give written nioe to the indemnitee to that effect. If the indéem fails to consent to such firm offer witt
ten (10) calendar days after its receipt of sudicapthe indemnitee may continue to contest oemgfsuch Third Party Claim and, in such
event, the maximum liability of the indemnifyingrpaas to such Third Party Claim will not exceed #timount of such settlement offer, plus
costs and expenses paid or incurred by the indemitirough the end of such ten calendar day period.

(c) A failure to give timely notice or to includewspecified information in any notice as providie&ections 7.3(a) or 7.3(b) will not affect
the rights or obligations of any party hereundaregt and only to the extent that, as a result ofi $ailure, any party which was entitled to
receive such notice was deprived of its right tmrer any payment under its applicable insuraneerage or was otherwise damaged as a
result of such failure.

(d) The indemnifying party will have a period ofrt (30) calendar days within which to respondhiriting to any claim by an indemnitee on
account of an Indemnifiable Loss which does natltdsom a Third Party Claim (a "Direct Claim"). tfie indemnifying party does not so



respond within such thirty (30) calendar day peribe indemnifying party will be deemed to haveectgd such claim, in which event the
indemnitee will be free to pursue such remediedag be available to the indemnitee on the termssabgkct to the provisions of this Article
VIL.

(e) If the amount of any Indemnifiable Loss, at éimye subsequent to the making of an indemnity pentiris reduced by recovery, settlem
or otherwise under or pursuant to any insurancerame, or pursuant to any claim, recovery, settteroepayment by or against any other
entity, the amount of such reduction, less anys;@tpenses, premiums or taxes incurred in cororetiierewith (together with interest
thereon from the date of payment thereof at theialimed rate of interest equal to the "prime" @férence" rate of interest as publicly
announced by Bank One, N.A. and in effect from ttm&me during the relevant period, calculatedtmnbasis of the actual number of days
elapsed over 365) will promptly be repaid by théeimnitee to the indemnifying party. Upon making amdemnity payment the indemnifyir
party will, to the extent of such indemnity paymere subrogated to all rights of the indemnitedresjany third party that is not an affiliate
of the indemnitee in respect of the Indemnifiabtes4 to which the indemnity payment related; pradjdewever, that (i) the indemnifying
party shall then be in compliance with its obligas under this Agreement in respect of such Indgatté Loss and (ii) until the indemnitee
recovers fully payment of its Indemnifiable Lossyand all claims of the indemnifying party agaiasy such third party on account of said
indemnity Payment will be subrogated and suborduhat right of payment to the indemnitee's rigtgaiast such third party. Without limitii
the generality or effect of any other provisiondwr each such indemnitee and indemnifying partiyduily execute upon request all
instruments reasonably necessary to evidence afetpthe above-described subrogation and subaidimeghts.

Section 7.4 Default of Indemnification Obligatidhan entity or individual having an indemnificatipdefense and hold harmless obligation,
as above provided, shall fail to assume such dfidigathen the party or entities or both, as theeamay be, to whom such indemnification,
defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunméraaintain such defense (including
reasonable counsel fees and costs of any suiedetaéreto) and to make any settlement or paywdgnjent or verdict as the individual or
entities deem necessary or appropriate in suckithdil's or entities' absolute sole discretion timdharge the cost of any such settlement,
payment, expense and costs, including reasonablmeys fees, to the entity or individual that tiagl obligation to provide such
indemnification, defense and hold harmless oblagaéind same shall constitute an additional oblbgatif the entity or of the individual or
both, as the case may be.

Section 7.5 Termination. Indemnification obligasoof the Seller and the Buyer shall terminate dorl&ry 1, 2006.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Amendment; Waiver. Neither this Agreetm®or any provision hereof may be amended, matifiesupplemented unless in
writing, executed by all the parties hereto. Exapbtherwise expressly provided herein, no waiitr respect to this Agreement shall be
enforceable unless in writing and signed by théypagainst whom enforcement is sought. Except lasraise expressly provided herein, no
failure to exercise, delay in exercising, or singigartial exercise of any right, power or reméghany party, and no course of dealing
between or



among any of the parties, shall constitute a waid¥eor shall preclude any other or further exex@§ any right, power or remedy.

Section 8.2 Notices. Any notices or other commuiocs required or permitted hereunder shall beaefitly given if in writing and
delivered in person, transmitted by facsimile traission (fax) or sent by registered or certifiedIrfreturn receipt requested) or recognized
overnight delivery service, postage pre-paid, asitkd as follows, or to such other address haspargh may notify to the other parties in
writing:

(a) if to the Seller: Tony Hege 509 Glen Walk Rdili, SC 29708

with a copy to: Norman L. Sloan, Esq.

1014 West Fifth Street
Winston-Salem, NC 27101

(b) if to Buyer or Rick's: RCI Entertainment (No@arolina), Inc. Attn: President 10959 Cutten Rbldiston, Texas 77066
With a copy to: Robert D. Axelrod Axelrod Smith &irkhbaum 5300 Memorial Drive, Suite 700 Houstorxase77007

A notice or communication will be effective (i)dklivered in person or by overnight courier, onltisiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfah confirmed receipt by the addressee theraaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.

Section 8.3 Severability. Whenever possible, eaokiigion of this Agreement shall be interpreteguch manner as to be effective and valid
under applicable law, but if any provision of tligreement is held to be prohibited by or invalidlenapplicable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef this Agreement.

Section 8.4 Assignment; Successors and AssignedExs otherwise provided herein, the provisiomedfeshall inure to the benefit of, and
be binding upon, the successors and permittedresseithe parties hereto. No party hereto may asggights or delegate its obligations
under this Agreement without the prior written cemisof the other parties hereto, which consentmatibe unreasonably withheld.

Section 8.5 Entire Agreement. This Agreement aedother documents delivered pursuant hereto catestite full and entire understanding
and agreement between the parties with regardetsuhject matter hereof and thereof and supersetieaacel all prior representations,



alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiamgatand communications, whether verbal
or written among the parties hereto and theretbeir respective agents with respect to or in cotioe with the subject matter hereof.

Section 8.6 Jurisdiction. This Agreement shall beegned by, and construed in accordance with,ats bf the State of North Carolina,
without regard to principles of conflict of lawsh@& parties agree that venue for purposes of cangtar enforcing this Agreement shall be
proper in Mecklenburg County, North Carolina.

Section 8.7 Counterparts and Facsimiles. This Agesg may be executed in multiple counterparts arahy number of counterparts, each of
which shall be deemed an original, but all of whigken together shall constitute and be deemed tmb and the same instrument and each
of which shall be considered and deemed an oridanall purposes. This Agreement shall be effectiith the facsimile signature of any of
the parties set forth below and the facsimile digreashall be deemed as an original signaturelf@uaposes and the Agreement shall be
deemed as an original for all purposes.

Section 8.8 Costs and Expenses. Each party shathpa own respective fees, costs and disbursesrieratirred in connection with this
Agreement.

Section 8.9 Section Headings. The section and stibeeéheadings in this Agreement are used solalgdovenience of reference, do not
constitute a part of this Agreement, and shallaiffect its interpretation.

Section 8.10 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party beio&fry or other rights upon any person
(specifically including any employees of the Comygamr any entity that is not a party to this Agresm

Section 8.11 Attorneys' Review. In connection with negotiation and drafting of this Agreement, jheties represent and warrant to each
other they have had the opportunity to be adviseattorneys of their own choice.

Section 8.12 Further Assurances. Each party covetlaat at any time, and from time to time, after €losing Date, it will execute such
additional instruments and take such actions asheagasonably be requested by the other partiesntirm or perfect or otherwise to carry
out the intent and purposes of this Agreement.

Section 8.13 Exhibits Not Attached. Any exhibits attached hereto on the date of execution ofAgi®ement shall be deemed to be and

shall become a part of this Agreement as if exetatethe date hereof upon each of the partieslintj and dating each such exhibit, upon
their respective acceptance of its terms, conditenmd/or form.

IN WITNESS WHEREOF, the undersigned have executedRurchase Agreement to become effective aseaddlte first set forth above.



RCI ENTERTAINMENT
(NORTH CAROLINA), INC.

/sl Eric Langan

By: Eric Langan, President
Date: June 13, 2005

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langan

By: Eric Langan, President
Date: June 13, 2005

SELLER

/sl Tony Hege

Tony Hege, |Individually
Date: June 13, 2005

TOP SHELF ENTERTTAINMENT, LLC

/sl Tony Hege
By: Tony Hege, Manager
Date: June 13, 2005



EXHIBIT 10.2
PROMISSORY NOTE
$325,000.00 Date: June 13, 2005

FOR THE BALANCE OF THE PURCHASE PRICE (pursuanaturchase Agreement dated the 13th day of Juf&) #@e undersigned
(hereinafter referred to as the "Debtor", whether or more in number) promises to pay to TONY EGHEEindividually, (hereinafter
"Creditor"), or order, at any office of Creditohet principal sum of THREE HUNDRED TWENTY-FIVE THOWSID DOLLARS
($325,000.00), plus interest at the rate hereinaft@vided, and payable in accordance with the gayrachedule set out below.

This Promissory Note shall bear interest from thtaf execution hereof at the fixed rate of Sguencent (7.0%) per annum until paid.

Payments shall be made as follows: An initial pagttie November 1, 2005 of interest only for thequeof time from the date hereof until
October 31, 2005, plus a principal reduction payinrethe amount of $3,009.29, and thereafter eighige (83) successive equal monthly
payments commencing December 1, 2005, of prinapélinterest in the amount of $4,905.12 until paiflill.

This Promissory Note is secured by a Security Agesd, liens upon the assets of and after acqussets of RCI Entertainment (North
Carolina), Inc., d/b/a Rick's Cabaret located &1®QId Pineville Road, Charlotte, North Carolin&28.

The time for making payments is of the essence.aVewthe Creditor shall provide the Debtor writteriice of any failure of the Debtor to
pay an amount due to the Creditor as agreed antbDghall have five (5) days from the receipt dtigeotice to cure such default. Unless
otherwise agreed or required by law, each paynteit se applied in such order and manner as thdi®renay elect to unpaid interest, fees,
premiums, other charges and to principal in theodiie. Prepayments may, at the Creditor's discrebie applied in reverse order of the
dates periodic payments are due. Debtor may edgutepay this Note in whole or in part, at any twithout premium or penalty. If Debtor
sells all or substantially all of the businessheitby asset sale or units of membership salek stale or otherwise, or transfers any interest in
the business RCI Entertainment (North Carolina), br any interest in Top Shelf Entertainment, Litli&n this note shall be pre- paid in
accordance with

Section 1.4 of the Purchase Agreement executedeof @ate herewith by the Creditor and Debtor.

The amount of any final payment, or the numberayfmpents required to pay the indebtedness in fidy differ from the payment schedule
provided if payments are made on other than thetekee dates.

The following shall be grounds for declaration efallt: (a) failure of any Debtor to pay an amodué to the Creditor as agreed, (b) failur
any Debtor to comply with any other obligation e tCreditor, (c) the death, or declaration of inpetency of any Debtor, or the dissolution,
merger in which it is not the survivor, reorganiaatwith any unaffiliated third



party, or other material change in the structurBelbtor, as applicable, (d) the loss or destruatiomore than twenty-five percent (25%) of
the collateral which is not replaced collateralseny payment to the Creditor, (e) the filing ofygretition in bankruptcy or insolvency by or
against any Debtor, (f) determination that anyiimfation supplied to the Creditor by any Debtorammection with this credit is materially
false or incomplete, and (g) Debtor moving its hass to another location without prior written apyal from the Creditor,

Upon determination by the Creditor of the existeotany such ground for default, the Creditor maighout notice, declare a default
hereunder, whereupon all amounts due hereundeyradet any other obligation to the Creditor, shatome immediately due and payable.
Any failure of the Creditor to declare a defaultt@otherwise exercise any right or remedy avélab it, shall not constitute a waiver by the
Creditor of any such right or remedy. All amountdo the Creditor after the Creditor declares DBelnt default, shall bear interest at the
maximum rate allowed by law, but if there is notsataximum, then at Sixteen percent (16%) per yatl paid.

Upon default, Debtor agrees to pay the Creditoh saasonable attorneys' fees as may be alloweaviyplus all other expenses reasonably
incurred by the Creditor (including reasonableraitgs' fees) in exercising its rights or remedéegorcing its rights against others, or in
storing, protecting, or repossessing any collateral

Unless this Promissory Note is payable in a sipggment, and not by installments of interest ongigal and interest, Debtor agrees to pay a
late fee of 10% for any payment past due for t€) fusiness days or more.

All parties to this Promissory Note, including Deband any sureties, endorsers, or guarantors heraive protest, presentment, notice of
dishonor and all other notices required by law.pgitties agree to remain bound hereunder notwiitigtg any release of other parties, the
release or surrender of collateral, or any extensfdime for payment. Each Debtor shall be joirathd severally liable hereunder.

This Note may not be changed orally and shall heegwed in accordance with the laws of the Statdath Carolina.

IN TESTIMONY WHEREOF, effective as of the day arehy first above written, the corporate Debtor hassed this instrument to be sigr
in its corporate name by its duly authorized offéicand its seal to be hereunto affixed by autharftiys Board of Directors.

DEBTOR:
RCI ENTERTAINMENT (NORTH CAROLINA), INC.

Attest: /s/ By: /s/ Eric Langan

Secretary Name: Eric Langan
(Corporate Seal) Title: President



EXHIBIT 99.1
RICK'S CABARET INTERNATIONAL, INC. COMPLETES ACQUIS ITION OF GENTLEMEN'S CLUB IN CHARLOTTE, NC

HOUSTON - (June 14, 2005) -- RICK'S CABARET INTERNKONAL, INC. [RICK: NASDAQ)], which operates upscadgntlemen's clubs,
today completed the acquisition of a 30,000 sqt@tthree-in-one nightclub complex in CHARLOTTEQRTH CAROLINA.

Under terms of the purchase agreement Rick's Ciehegeired the venue formerly known as THE MANHATNALUB from TOP SHELF
LLC, for $1,000,000 through the issuance of 180 §l6éres of restricted common stock and a seven-yeaen-percent promissory note for
$325,000. Rick's Cabaret has been operating thesthece February 1st under a management agreement.

The new Rick's Cabaré&tharlotte offers adult entertainment for men sed@ys a week in an upscale gentlemen's club calpesents a ma
review for women five nights a week in an adjoinsedf-contained 8,000 square foot club, and opsrateaditional nightclub in the third
section of the building (at 5300 Old Pineville Rpad

"In just four months we have created the premieitgaayground in Charlotte,” said RICK'S CABAREEO ERIC LANGAN. "We are her
to stay for the long term. We think our three-ire@oncept is perfect for this receptive and rapgtiywing customer base, which has been
very receptive to the Rick's formula of friendlystomer service plus extraordinarily beautiful gfds the gentlemen and good-looking guys
for the ladies."

This is the second major acquisition announcedytgs by Rick's Cabaret. On January 18th the cognparchased the former PARADISE
CLUB in midtown New York City, which will open latehis summer following extensive remodeling.

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (www.ricks.cooperates upscale adult nightclubs serving primémilginessmen and professionals that
offer live adult entertainment and high qualityteesant and bar operations. The company owns, tggeoa licenses eleven adult nightclub
New York City, New Orleans, Houston, Minneapolifialotte and other cities under the names "Ricksatet," "XTC," "Club Onyx" ani
"Hummers." No sexual contact is permitted at anthebe locations. Rick's Cabaret also owns an &ueltnet membership Web site,
www.couplestouch.com, and a network of nine ondinetion sites for adult products under the flagéhifl. www.naughtybids.com. Rick's
Cabaret common stock is traded on the NASDAQ Sragli@arket under the symbol RICK. For further infation contact ir@ricks.com.

FORWARD-LOOKING STATEMENTS:

This press release may contain forward-lookingrimfation within the meaning of

Section 21E of the Securities Exchange Act of 1834 involves significant risks and uncertaintiasg is subject to the safe harbors created
by this section. Important factors that could caast@al results for Rick's Cabaret to differ matiyifrom those indicated in this press release
include the risks and uncertainties as to the &utyrerational and financial results of our Webssitenditions relevant to real estate
transactions, the future operational performanceuofpartners, the laws governing the operatioadofit entertainment businesses,
competitive and economic factors, dependence orpkegonnel and the ability to manage operationsk'RCabaret has no obligation to
update or revise the forwatdeking statements to reflect the occurrence afrievents or circumstances. Please refer to thengdents Rick
Cabaret files from time to time with the Securitiesl Exchange Commission, in particular the mastnequarterly reports on Form 10-QSB
and annual report on Form 10-KSB, which are avilabthe company's website, www.ricks.com.

CONTACT FOR FURTHER INFORMATION: ALLAN PRIAULX, 212 -3380050,IR@RICKS.COM




