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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSETS.

On September 5, 2008, our wholly owned subsidia@l Bntertainment (Las Vegas), Inc. (the “Purchasedmpleted the acquisition
certain assets (the “Purchased Assetsf) DI Food & Beverage of Law Vegas, LLC, a Nevadmited liability company (th
“Seller”) pursuant to a Third Amended Asset Pusehagreement (the “Third Amendment”) between PusehaRicks Cabaret Internation
Inc. (“Rick’s”), Seller, and Harold Danzig (“DanZig Frank Lovaas (“Lovaas”) and Dennis DeGori (“D&3) who are all members
Seller. The Seller owned and operated an aduéiremment cabaret known as “Scores” (the “Cluldyated at 3355 Procyon Street,
Vegas, Nevada 89102 (the “Real Property”). A copthe Third Amendment is attached hereto as Eixhih1.

At Closing, Purchaser paid Seller an aggregate atremifollows (the “Purchase Price”):
0] $12,000,000 payable by wire transi

(i) $3,000,000 pursuant to a promissory note (“the RiBkomissory Note”), executed by and obligatingks, bearing intere
at eight percent (8%) per annum with a five (5)ry@aortization, with monthly payments of princieadd interest, with tt
initial monthly payment due in April 2009 with allm@n payment of all then outstanding principal amgrest due upon t
expiration of two (2) years from the executiontod Rick's Promissory Note; ar

(iii) 200,000 shares of restricted common stock, paevdlu0l of Ric’s (the*Rick’'s Share”) issued to the Selle
A copy of the Rick’s Promissory Note is attachedebe as Exhibit 10.2.

As part of the transaction, we entered into a LOgkteak-Out Agreement with the Seller pursuant to whichpoafter seven (7) months af
the closing date, the Seller shall have the right, not the obligation, to have Rick’s purchasearfr8eller a total of 150,000 of the Risk’
Shares (“Rick’s Put Share”) in an amount and aita of not more than 6,250 of the Rick's Put Sha@esmonth (the “Monthly Shares”
calculated at a price per share equal to $20.08eme (“Value of the Rick’s Shares’At our election during any given month, we may ei
buy the Monthly Shares or, if we elect not to blag Monthly Shares from the Seller, then the Salfel sell the Monthly Shares in the o
market. Any deficiency between the amount whidh $eller receives from the sale of the Monthly 8hand the Value of the RickShare
shall be paid by us within three (3) business dafythe date of sale of the Monthly Shares durirat tharticular month. Our obligation
purchase the Monthly Shares from the Seller skathinate and cease at such time as the Sellerebas/ed a total of $3,000,000 from
sale of the Rick’'s Shares and any deficiency. WUrlke terms of the Lock-Up/LeaRut Agreement, Seller may not sell more than 2t
Rick’s Shares per 30-day period, regardless of drethe Seller “Puts” the Rick’s Put Shares to Rialr sells them in the open marke
otherwise. A copy of the Lock-Up/Leak-Out Agreemismattached hereto as Exhibit 10.3.

Upon closing of the transaction, we entered a t@aryNon-Compete Agreement with DeGori (the “De@¢on-Compete Agreement”)
pursuant to which DeGori agreed not to compete thi¢hClub by operating an establishment servingolicand providing live female nude or
semi-nude adult entertainment in Clark County, Nievar in a radius of 25 miles of Clark County, Neaaprovided, however, that the Non-
Competition Agreement specifically excluded thetRense Club and the Bada Bing Club located in Caokinty, Nevada. We agreed to
pay DeGori cash consideration of $66,667 for entemto the Non-Competition Agreement. Additidpaht Closing, we also entered into a
12-month Consulting Agreement with DeGori (the “Goling Agreement”) for a total aggregate of $133,3n consulting fees payable in
eighteen (18) equal monthly payments of $7,407 &8rponth with the first payment due October 15,808 copy of the Degori Non-
Compete Agreement is attached hereto as Exhibit 18.copy of the Consulting Agreement is attacherkto as Exhibit 10.5.




Upon closing of the transaction, we entered a aa-yNon-Compete Agreement with Lovaas (the “Lovblas-Compete Agreement”
pursuant to which Lovaas agreed not to compete th@hClub by operating an establishment servingodiicand providing live female nude
semi-nude adult entertainment in Clark County, Niayaor any of its surrounding counties; providedwaéver, that this NoGompetitior
Agreement shall specifically exclude the PenthoDké and the Bada Bing Club located in Clark Coumgvada. A copy of the Love
Non-Compete Agreement is attached hereto as Exhilt 10

The terms and conditions of the Stock Purchase ékgemt were the result of extensive anength negotiations between the parties. A
of the press release related to this transactiattashed hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
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SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langat
Date: September 8, 201 Eric Langar
President and Chief Executive Offic




Exhibit 10.1
EXECUTION VERSION

THIRD AMENDMENT TO ASSET PURCHASE AGREEMENT

This Third Amendment to Asset Purchase Agreeméet ‘{Agreement”)s made and entered into this 4th day of Septend®€g, b
and among Rick’s Cabaret International, Inc., aabegorporation (“Riclg), its wholly owned subsidiary, RCI Entertainmélohs Vegas
Inc., a Nevada corporation (the “Purchaser”), Db#@nd Beverage of Las Vegas, LLC, a Nevada limitdality company (“DI Food”or
“Seller”) and Harold Danzig (“Danzig”), Frank Lova#‘Lovaas”) and Dennis DeGori (“DeGori'\vho are all members of DI Food. Mes
Danzig, Lovaas and DeGori are hereinafter colletyiveferred to herein as “Members”.

RECITALS

WHEREAS, Purchaser, Rick’s, Seller and the Memigatered into an Asset Purchase Agreement dated Bfr2008, (Purchas
Agreement”)for (i) the acquisition by Purchaser of all of thesets owned by the Seller which are associatedeat in connection with t
operation of an adult entertainment cabaret knowfSCORES” located at 3355 Procyon Street, Las Vefevada 89102 (theRéa
Property” or the “Premises”gll as set forth in the Purchase Agreement; andh@ entering into an Option Agreement pursuaniibich
either the Purchaser or Seller may exercise thermopt purchase the Real Property where SCORER® &dd; and

WHEREAS, Purchaser, Rick’ Seller and the Members entered into an Amendtoetite Asset Purchase Agreement dated Ju
2008, amending Section 4.1 of the Purchase Agreetoemange the Closing Date and Section 11.1@fPthrchase Agreement to change
Termination Date; and

WHEREAS, Purchaser, Rick’ Seller and the Members entered into a Secondndment to the Asset Purchase Agreel
effective June 30, 2008, amending Section 3.1 @fRbrchase Agreement to change the structure d?uhehase Price, amending Sectior
of the Purchase Agreement to change the Closing &ad amending Section 11.1 of the Purchase Agreemehange the Termination Dz
and

WHEREAS, Purchaser, Rick’ Seller and the Members have negotiated, in daitl, new terms and conditions of the Purcl
Agreement and wish to amend and restate, in iteegntthe Purchase Agreement.

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

The Purchase Agreement is hereby amended andetats entirety to read as follows, and the Bihito the Purchase Agreem
shall be revised as necessary to conform to thexdeskand restated Purchase Agreement:




ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementthéle and entered into this 17 day of April, 2008, by and among Risk’
Cabaret International, Inc., a Texas corporatioRigk’s), its wholly owned subsidiary, RCI Entertainméghas Vegas), Inc., a Neva
corporation (the “Purchaser”), DI Food and Beverafi¢éas Vegas, LLC, a Nevada limited liability coamny (“DI Food” or “Seller”)anc
Harold Danzig (“Danzig”), Frank Lovaas (“Lovaas’hdh Dennis DeGori (“DeGori”)who are all members of DI Food. Messrs. Dat
Lovaas and DeGori are hereinafter collectively mefé to herein as “Members”.

WHEREAS , DI Food presently owns and operates an adultrtamenent cabaret known as “SCORES” (the “Business”
“SCORES") located at 3355 Procyon Street, Las Velyasada 89102 (the “Real Property” or the “Presifseand

WHEREAS , DI Food presently has an option to purchase e Rroperty where SCORES is located; and
WHEREAS , the Members own 100% of the membership intereBt ood (the “Membership Interest”); and

WHEREAS , DI Food desires to sell, transfer and conveyofithe assets owned by it which are associatedsed in connectic
with the operation of SCORES to the Purchaseruiinl the option to purchase the Real Propertyhentérms and conditions set fc
herein; and

WHEREAS , the Purchaser desires to purchase the assetPiréimod on the terms and conditions set forth inere

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

ARTICLE |
PURCHASE AND SALE OF THE ASSETS

Section 1.1 Assets of Seller to be Transfetod@urchaser On the Closing Date (as defined in Section £rebf), and subje
to the terms and conditions set forth in this Agneat, Seller shall sell, convey, transfer and assig cause to be sold, conveyed, transft
and assigned to Purchaser free and clear of ai Bend encumbrances, and Purchaser shall acquifetia¢ tangible and intangible assets
personal property of every kind and description whérever situated of the business of SCORES flanSeller, including but not limited
the following personal property of the Seller:

0] all of the tangible and intangible assets and pesproperties of every kind and description andreker situated of tl
business of SCORES, including, without limitatiomyentories, furniture, fixtures, equipment (inclugl office and kitche
equipment), computers and software, appliances, isigerts, sound and lighting and telephone systeat incorporate
into the building, telephone numbers, and othesqmal property of whatever kind and nature owneteased by Selle
installed, located, situated or used in, on, orugbor in connection with the operation, use angement of the Premis
and all other items on the subject Premises and inseonnection with the operation of SCORI
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(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

all of Seller's inventory of supplies, accessodrd any and all other items of personal propertwiodtever nature, sold
the Seller in the operation of SCORES (the "Inverilo

all supplies (other than Inventory) and other "eonable supplies" used in connection with the opamadf SCORES (tt
"Supplies");

all of Seller's right, title, and interest, as lssof any and all equipment leased by Seller andtéd at SCORES (i
"Leased Equipment”

all of Sellers right, title and interest under that certain Restite Lease and Option Agreement by and betweker anc
SHE CAT, LLC (the“Lease Agreeme”), a copy of which is attached hereto as Exhibit ;]

all right, title, and interest of Seller to the usfethe telephone numbers presently being used®\Business, including .
rotary extensions thereto, and all advertisemanthe "Yellow Pages", "City Directory" and othemdlar publications (th
"Telephone Numbers") and after the Closing, Purehahall assume all expenses for the Telephone Hrenan
advertising;

all right, title and interest of Seller to all kstwhether written or in electronic form, of custm® and accounts, contra
sales information, and pricing lists of SCORI

copies of Seller's lists of suppliers, and any alhdf books, records, papers, files, memorandaahdr documents relati
to or compiled in connection with the operatiorBEORES which are requested by Purchaser (the "B&€gpand

to the extent transferable, any and all necessamynips and authorizations which are needed to oconém adu
entertainment business serving alcoholic beverajeSCORES which the Seller has the right to tranafed conve)
including its sexually oriented business permit $indnse and all other licenses, consents, autitisizs, accreditatior
waivers and approvals (together with all governniéings pertaining thereto), however designatestaklishes, maintain
or renewed and issued evidencing or authorizindsttker, Selles agent(s) or nominee(s) for the purpose of engagithe
business and/or operation of an adult cabaret dlighbusiness, gaming facility, restaurant, bauntge, sale of liquor or a
other business currently operating or capable ofgoeperated on the Premises however characte
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All of the items set forth in this Section 1.1 amdlectively referred to as the “Purchased Assets”.

Section 1.2 Excluded AssetsSpecifically excluded from the Purchased Assetsthe corporate seals, books, accou
records and records related to corporate governahttee Seller and those assets listed on ExhiBit(fiereinafter collectively referred to
the “Excluded Assets”).

Section 1.3 Intent of the Partieg\lthough the Exhibits to this Agreement are imted to be complete, in the event such
Exhibits fail to contain the description of any eisiselonging to Seller which is used solely for biusiness of SCORES, such assets shall
nonetheless be deemed transferred to Purchaser @tdsing.

ARTICLE II
NO ASSUMPTION OF LIABILITIES

Section 2.1 Excluded LiabilitiesNotwithstanding anything contained in this Agreeto the contrary, Purchaser shall hav
obligation and is not assuming, and Seller shadlime pay, perform, defend and discharge all oflihigilities and obligations of every ki
whatsoever related or connected to the Purchasedt#\sr the business of SCORES arising or accrpiiing to the Closing Date, whett
disclosed or undisclosed, known or unknown on tlesi@g Date, direct or indirect, absolute or cogént, secured or unsecured, liquidate
unliquidated, accrued or otherwise, whether litibgi for taxes, liabilities of creditors, liabiks arising under any profit sharing, pensio
other benefit under any plan of Seller, liabilitiesany Governmental Agency (as hereinafter dejireedhird parties, liabilities assumed
incurred by Seller by operation of law or otherwisellectively, the “Excluded Liabilities”)including, but not limited to, (i) contractt
liabilities arising from SCORESusiness or ownership of the Purchased Assets foritre Closing Date, and (ii) any taxes owing @2yles,
whether occurring before or after Closing and wietelated to the business of SCORES, the Purchessats or otherwise and any Lien:
the Purchased Assets relating to any such taxes.

Section 2.2 Taxes Seller shall pay when due any sales, transfesise, or other taxes which may be imposed in
jurisdiction in connection with or arising from tale and transfer of any of the Purchased Assdtsiichasel

Section 2.3 Bulk Sales LawsSeller acknowledges that any applicable prowisiof any tax clearance or bulk sales |
pertaining to the transactions contemplated by Algiieement are being complied with and that Seltgees to indemnify and hold harm
Purchaser from and against any and all liabiliigsing out of or relating to any such tax cleasocbulk sales law. Any such liability st
be an Excluded Liability.

ARTICLE Il
PURCHASE PRICE FOR
THE PURCHASED ASSETS

Section 3.1 Purchase PricéAs consideration for the purchase of the Pumthassets, Purchaser shall pay to Selle
aggregate amount payable at Closing as follows:
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(i)
(ii)

(iii)

$12,000,000 payable by casl's check, certified funds or wire transf

$3,000,000 pursuant to a promissory note (“the RiBkomissory Note”), executed by and obligatingks, bearing intere
at eight percent (8%) per annum with a five (5)ryamortization, with monthly payments of principahd interest 1
commence upon the seventh month following the @tpswith a balloon payment of all then outstandprincipal an
interest due upon the expiration of two (2) yeaosnfthe execution of the Ri's Promissory Note

200,000 shares of restricted common stock, paevdlu0l of Ric’s (the"Rick’'s Share”) issued to the Selle

Section 3.2 Right of Seller to“ Put” Shares.

(@)

On or after seven (7) months from the date of @lpsihe Seller shall have the right, but not thégaltion, to have Ricl€
purchase from the Seller a total of 150,000 ofRiek’s Shares (for purposes of this Section 3.8,180,000 Ricls Share
shall hereinafter be referred to as the “Rick’s Blare”) in an amount and at a rate of not more 250 of the Ricls Pu
Shares per month (the “Monthly Shares”) calculaea@ price per share equal to $20.00 per sharely®vaf the Ricks
Shares”) until the Seller has received an aggregg&8,000,000 from (i) the sale of the RiskPut Shares, regardles:
whether sold to Ricls, sold in the open market or in a private transadair otherwise and (ii) the payment of any Defid)
(as hereinafter defined) by Rick’s. Seller shaitify Rick’s during any given month of its electiaa “Put” the Monthly
Shares to Rick’s during that particular month amckR shall have three (3) business days to electydhmiMonthly Share
or instruct the Seller to sell the Monthly Shareshie open market. At Rick’election, during any given month, it n
either buy the Monthly Shares or, if Riskelects not to buy the Monthly Shares from Seleen Seller shall sell t
Monthly Shares in the open market and any defigidmetween the amount which Seller receives from dhle of th
Monthly Shares and the Value of the Rick’s Shatles (Deficiency”) shall be paid by Rick'within three (3) business di
after receipt of written notice from the Seller thie sale of the Monthly Shares which shall provide written sale
confirmation and the amount of the Deficiency. Récobligation under this Section 3.2(a) to purchthgeMonthly Share
from Seller shall terminate and cease at such &és8eller has received an aggregate amount of 88@Dfrom (i) the sa
of the Rick’s Put Shares, regardless of whethed $ol Rick's, sold in the open market or in a private transacoi
otherwise, and (ii) the payments of any DeficiebgyRick’s. Seller agrees to provide monthly staata to Ricks as to th
total number of Ricls Put Shares which Seller sold and the amount afggds derived therefrom. Except as set fot
Section 3.2(b) below, nothing contained in thist®&c3.2(a) shall limit or preclude Seller fromIs& the Rick’s Put Share
in the open market or require Sellel*Pu” the Rick's Put Shares to Ri’s during any given mont|
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(b) Seller and Rick’s will enter into a Lock-Up/Le&ut Agreement which will provide that the Selledlwiot sell more tha
25,000 Rick’s Shares per 30-day period, regardiésehether the Seller “Puts” the Rick’s Put ShaeRick’s or sells thel
in the open market or otherwise. In the event thatSeller elects to sell any of the REKPut Shares pursuant to
Section 3.2(b), then any amount sold at pricestless the Value of the Rick’Shares shall be deemed to be sold at $
for purposes of Section 3.2(a). The form of thek-tJp/LeakOut Agreement shall be as attached hereto as Exh{ib’
and made a part here:

The (i) $12,000,000 cash payment (ii) the Rick'erRissory Note and (iii) the Ric&’Shares are collectively referred to as
“Purchase Price”.

Section 3.3 Payment into EscrowAs of the date of execution of this Agreemeln¢ Purchaser shall have deposited $25(
into an escrow account (the “Escrow Amount”) witbtert D. Axelrod, P.C. (the “Escrow Agengursuant to a written Escrow Agreen
with the Seller and the Escrow Agent (the “Escrogréement”). The $250,000 shall be held in escrow until the @lpsas hereinaft
defined.

In the event that the Closing occurs, the EscrowoAm will be paid by the Escrow Agent to the Seded shall be credited agai
the cash portion of the Purchase Price as set iiorSection 3.1(i) above. The Escrow Agreementl $hether provide that if the Purchas
through no fault of Seller, does not complete thguisition as provided for in this Agreement, ttret Seller shall be entitled, as its sole, |
and equitable remedy, to receive and retain alhefEscrow Amount as and for its liquidated damagése Escrow Agreement shall furt
provide that in the event that the Closing doesatour through no fault of Purchaser, then the Raser shall be entitled, in addition to
other remedies which it may have, to receive atairrall of the Escrow Amount.

Section 3.4 Pro Rata Payment of License Fdesthe event that the Purchaser does not compled close the acquisition
the Purchased Assets by May 31, 2008, then thenBsec and Seller agree that any licensing feesatkatequired to be renewed and paic
by he Seller after May 31, 2008, and prior to tHes@hg Date shall be pro rated for the applicakleewal period and the Purchaser wil
required to reimburse the Seller at Closing forghe rata portion of the term of the licensing feat each of Purchaser and Seller shall
the use and benefit.

ARTICLE IV
CLOSING

Section 4.1 The Closing The closing of the transactions contemplatedhiy Agreement shall take place not later
September 8, 2008 (the “Closing Datet the offices of Lovaas & Lehtinen, a Professidbaiporation, 3016 W. Charleston Blvd., Suite .
Las Vegas, Nevada 89102, or at such other timepkaue as agreed upon among the parties herettéGlbsing”).

Section 4.2 Right to License Namén the event that the Closing does not occuoroprior to May 6, 2008, then Rickwill
agree, commencing on that date, to license its rfama period of ninety (90) days (or until the €ilng Date if sooner) without charge to
Food to use instead and in place of the name SCGRE® Premises.
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Section 4.3 Delivery and ExecutiorAt the Closing: (a) the Seller shall delivefRorchaser all instruments of assignment
bills of sale necessary to transfer to Purchasedgnd marketable title to the Purchased Assets dred clear of all liens, charges
encumbrances against delivery by Purchaser to ¢ler®f payment in an amount equal to the Purclfage of the Purchased Assets b
purchased by Purchaser in the manner set forthmdi® the Seller and Purchaser shall deliver thgous certificates, instruments
documents (and shall take the required actiongymed to in Articles VIl and VIII below; and (c)ehRelated Transaction (as defined be
shall be consummated concurrently with the Closing.

Section 4.4 Related Transactiofn addition to the purchase and sale of the iased Assets, the following actions shall
place contemporaneously at the Closing (the "Reéf@tansaction™):

@) Covenant Not to CompeteAt Closing certain members and managers of DddFwill enter into a NorCompetitior
Agreement as agreed to by the parties and attdwredo as Exhibit 4.4(a).

(b) Consulting Agreement At Closing, DeGori will enter into a Consultifyjgreement with Ricks as evidenced by
Consulting Agreement as agreed to by the partidsatached hereto as Exhibit 4.4(b).

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND THE MEMBERS

The Seller and the Members, jointly and sever&lyreby represent and warrant to Purchaser andsRackfollows:

Section 5.1 Organization, Good Standing andifeation.

0] The Seller (i) is an entity duly organized, validlyisting and in good standing under the laws efdtate of Nevada, (ii) h
all requisite power and authority to own, operatd kease its properties and to carry on its busiresd (iii) is duly qualifie
to transact business and is in good standing ijuga#dictions where its ownership, lease or openabf property or th
conduct of its business requires such qualificatéxtept where the failure to do so would not haweaterial adverse efft
to Seller.

(i) The authorized capital of the Seller consists f0Q units of Membership Interest of which 1,200tsiof Membershi
Interest are validly issued, fully paid and outsliag. There is no other class of capital authorinedissued by tt
Seller. The Members collectively own all of the matgership Interest. None of the Membership Inteisstied are |
violation of any preemptive rights. The Seller masobligation to repurchase, reacquire, or redeagnof its outstandir
Membership Interest. There are no outstandingrgeuconvertible into or evidencing the rightdorchase or subscribe
any Membership Interest of the Seller, there ar@uistanding or authorized options, warrants, calldscriptions, right
commitments or any other agreements of any charadiigating the Seller to issue any Membershigeidest or an
securities convertible into or evidencing the righitpurchase or subscribe for any Membership Iste@nd there are
agreements or understandings with respect to ttiagyosale, transfer or registration of any Memhbgrsinterest of th
Seller.
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Section 5.2 Ownership of the Purchased Ass@&sller owns all of the Purchased Assets freechat of any liens, claim
equities, charges, options, rights of first refusalencumbrances. Seller has the unrestricted aigti power to transfer, convey and del
full ownership of the Purchased Assets withoutdbiesent or agreement of any other person and witmudesignation, declaration or fili
with any governmental authority. Upon the transfethe Purchased Assets to Purchaser as contedpiatein, Purchaser will receive g
and valid title thereto, free and clear of anydietiaims, equities, charges, options, rightsrst fiefusal, encumbrances or other restrictions.

Section 5.3 Authorization The Seller has all requisite corporate powerauttority to execute and deliver this Agreemenl
to perform its obligations hereunder and to consaterthe transactions contemplated hereby. Albaatin the part of the Seller necessar
the authorization, execution, delivery and perfanoe of this Agreement and all documents relateccdosummate the transacti
contemplated herein have been taken or will bertgikgor to the Closing Date by the Seller. This égment, when duly executed !
delivered in accordance with its terms, will congg legal, valid and binding obligations of thdl&eenforceable against it in accordance
its terms, except as may be limited by bankrupttgolvency, reorganization and other similar lawg@neral application affecting creditors
rights generally or by general equitable principles

’

Each Member, individually, represents that he peeson of full age of majority, with full power, gacity, and authority to enter ir
this Agreement and perform the obligations contextegl hereby by for himself. All action on the paftsuch Member necessary for
authorization, execution, delivery and performawndethis Agreement by him has been taken and willtédeen prior to Closing. TF
Agreement, when duly executed and delivered inrazewe with its terms, will constitute legal, vaéidd binding obligations of such Mem
enforceable against him in accordance with its $erexcept as may be limited by bankruptcy, insatyemeorganization and other sim
laws of general application affecting creditorghis generally or by general equitable principles.

Section 5.4 Acquisition of the Rick Shares The Seller understands that the issuance by'Rafkthe Ricks Shares (i
referenced in Section 3.1 herein) will not haverbemgistered under the Securities Act of 1933,nasraled (the “Act”)por any state securiti
acts, and accordingly, are restricted securities.

The Seller understands that any sale of the “Ri&tiares, under current law, will require eithertfg registration of the Rick’
Shares under the Act and applicable state secudtits; (b) compliance with Rule 144 of the Act(@rthe availability of an exemption fr¢
the registration requirements of the Act and apiblie state securities acts.
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To assist in implementing the above [wiowns, the Seller hereby consents to the placemktite legend, or a substantially sim
legend, set forth below, on all certificates reprggg ownership of the Rick’s Shares acquired hermtil the Ricks Shares have been s
transferred, or otherwise disposed of, pursuattigaequirements hereof. The legend shall reastanbally as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES ACTSTHESE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS TO TRAN&RABILITY, AND MAY NOT BE
SOLD, HYPOTHECATED, OR OTHERWISE TRANSFERRED WITHOUCOMPLIANCE WITH THE
REGISTRATION AND QUALIFICATION PROVISIONS OF APPLIBBLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.

Seller further understands and agrees that Ricks notify its transfer agent of the Lotks/Leak Out Agreement and the limitat
on the number of the Rick’s Shares that Seller s&dlyin any given month in accordance with the ®and conditions of the Lodidp/Leak
Out Agreement as described in Section 3.2(b) above.

Section 5.5 Selles Access to Information The Seller hereby confirms and represents th{a) has received a copy of Rigk’
Form 10-KSB filed with the Securities and Excha@mmmission (the “SEC”) for the year ended Septen30er2007, and a copy of Rick’
Form 10-QSB for the quarters ended December 317,2@@rch 31, 2008 and June 30, 2008, as filed thi¢hSEC; (b) a copy of Rick’Forn
14C filed with the SEC on June 27, 2007; (c) a copthe Form 8-Ks filed with the SEC on January 28, 2008, Febrdary2008, Februa
13, 2008, March 7, 2008, March 18, 2008, April 808, April 4, 2008, April 23, 2008, May 9, 2008, a4, 2008, June 17, 2008, June
2008 and Form 8-K/As dated June 9, 2008 and July 2, 2008; (d) has aierded the opportunity to ask questions of axkive answe
from representatives of Rick’'s concerning the bess and financial condition, properties, operatiand prospects of Rick’ (e) has sur
knowledge and experience in financial and busimesters so as to be capable of evaluating theiwrelaterits and risks of the transacti
contemplated hereby; (f) has had an opportunitgrigage and is represented by an attorney of higeh() has had an opportunity
negotiate the terms and conditions of this Agregm@m) has been given adequate time to evaluatamigndts and risks of the transacti
contemplated hereby; and (i) has been provided avithgiven an opportunity to review all currenpimhation about Ricls. Seller has ask
such guestions to representatives of Rick's abdek’ Ras it desires to ask and all such questions be®e answered to the full satisfactio
the Seller. The forms filed by Rick’s with the SE& set forth in Section 5.5(a), (b) and (c) anediter collectively referred to aSEC
Reports”.

Section 5.6 Purchase for Investmer8eller acknowledges that it is an Accreditecebtor as that term is defined in Rule 501
(&) of Regulation D of the Act, as amended. Sedied its representatives have received, or haveakadss to, and have had suffic
opportunity to review, all books, records, finahdaormation and other information which Sellemsiders necessary or advisable to ena
to make a decision concerning its acquisition & Rick's Shares, and that it possesses such knowledgexgedience in financial a
business matters that it is capable of evaluatiegnterits and risks of its investment hereunder.
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Section 5.7 No Breaches; ConsentSxcept as set forth in Schedule 5.7, the executielivery, and performance of t
Agreement and the transactions contemplated hebgbthe Seller does not: (i) violate any provisiohits Articles of Organization
Regulations, (ii) conflict with, violate, or conistie a breach of or a default under, (iii) resalthe creation or imposition of any lien, claim
encumbrance of any kind upon the Purchased Asse{$y) require any authorization, consent, apptoeaemption, or other action by
filing with any third party or Governmental Authtyriunder any provision of: (a) any applicable Liegaquirement, or (b) any credit or Ic
agreement, promissory note, or any other agreewremstrument to which the Seller is a party orviyich the Purchased Assets may
bound or affected. For purposes of this Agreeni@udyernmental Authority" means any foreign goveemtal authority, the United States
America, any state of the United States, and atitiqgad subdivision of any of the foregoing, andyaegency, department, commission, bc
bureau, court, or similar entity, having jurisdicti over the parties hereto or their respective tasse properties. For purposes of
Agreement, "Legal Requirement” means any law, tatajunction, decree, order or judgment (or iptetation of any of the foregoing)
and the terms of any license or permit issued by,Governmental Authority.

Section 5.8 Pending ClaimsExcept as set forth in Schedule 5.8, there iglaim, suit, arbitration, investigation, actior
other proceeding, whether judicial, administrativeotherwise, now pending or, to the best of thkeBe or Membersknowledge, threaten
before any court, arbitration, administrative ogukatory body or any governmental agency which mesylt in any judgment, order, awe
decree, liability or other determination which wdt could reasonably be expected to have any effpoh the Seller, or the busines:
SCORES or the operation of SCORES after the CloBiaig, nor is there any basis known to the Selléembers for any such action.
litigation is pending, or, to the Seller's or Mem$§ieknowledge, threatened against the Seller, or tlsnbas of SCORES, or the Purche
Assets which seeks to restrain or enjoin the eimecwand delivery of this Agreement or any of theculments referred to herein or
consummation of any of the transactions contemglatreby. Neither the Seller nor the Members igemilio any judicial injunction
mandate or any quagiedicial or administrative order or restriction elited to or against them which would affect thdeBelr the business
SCORES.

Section 5.9 Taxes The Seller has timely and accurately preparedfied all federal, state, foreign and local taturns an
reports required to be filed prior to such dated have timely paid all taxes shown on such retasi®wed for the periods of such retu
including all sales taxes and withholding or otpayroll related taxes shown on such returns. TélkeiSis not delinquent in the paymen
any tax or governmental charge of any nature. Hdeithe Seller nor the Members has knowledge ofliability for any tax to be imposed
any taxing authorities as of the date of this Agreert and as of the Closing that is not adequatelyiged for. No assessments or notice
deficiency or other communications have been reckby the Seller with respect to any tax returnchviiias not been paid, discharged or -
reserved against and no amendments or applicafiiongfund have been filed or are planned with eesgo any such return. None of
federal, state, foreign and local tax returns &f 8eller have been audited by any taxing authohlgither the Seller nor the Members
knowledge of any additional assessments, adjussr@ntontingent tax liability (whether federal ¢ate) of any nature whatsoever, whe
pending or threatened against the Seller for ampgenor of any basis for any such assessmentisadgnt or contingency. There are
agreements between the Seller and any taxing atythiocluding, without limitation, the Internal Renue Service, waiving or extending .
statute of limitations with respect to any tax ratu
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Section 5.10 Financial StatementSeller has delivered to Purchaser its unauditedme statement for the eleven moi
ending November 30, 2007 (the “Financial Statenign®&ich Financial Statements are in accordance withbdioks and records of the Se
and fairly represent the financial position of Beller and the results of operations as of the uhalieated, in each case in conformity v
generally accepted accounting principles applied oonsistent basis.

Section 5.11 No Material Adverse Chang8ince the date of the Financial StatementseSk#ds conducted its business in
ordinary course, consistent with past practice,thete has been no (i) change that has had or weakbnably be expected to have a ma
adverse effect upon the Purchased Assets or basomehe financial condition or other operationsSefler or SCORES, (ii) acquisition
disposition of any material asset by Seller or aagtract or arrangement therefore, otherwise tloerfdir value in the ordinary course
business, (iii) material change in Seller's accmgprinciples, practices or methods or (iv) ineuce of any material indebtedness.

Section 5.12 Labor MattersThe Seller is not a party or otherwise subjecany collective bargaining agreement with
labor union or association. There are no discassioegotiations, demands or proposals that ardipgior have been conducted or made
or by any labor union or association, and there raot pending or threatened against the Seller afvprl disputes, strikes or wi
stoppages. To the best of Seller’s and MembemsMedge, the Seller is in compliance with
all federal and state laws respecting employmedteamployment practices, terms and conditions oflepmpent and wages and hours, ani
its knowledge, is not engaged in any unfair labracpces.

Section 5.13 Compliance with LawsThe Seller is, and at all times prior to theedagreof, has been in compliance witt
statutes, orders, rules, ordinances and regulatippbcable to it or to the ownership of its ass®tshe operation of its businesses, excey
failures to be in compliance that would not havenaterial adverse effect on the business, propertidition (financial or otherwise)
prospects of the Seller. The Seller has no basixpect, nor has it received any order or notfcany such violation or claim of violation
any such statute, order, rule, ordinance or reguidiy the Seller. Schedule 5.13 sets forth efiises and permits held by the Seller us
the operation of SCORES, all of which are in gotahding and in effect as of the Closing Date. Ehenses and permits represent &
the licenses and permits required by the Sellettferoperation of SCORES.

Section 5.14 Title to Properties; EncumbranceSxcept as set forth in Schedule 5.14, the ShHis good and marketable t
to all of the Purchased Assets, which represemifalie assets, personal, tangible, and intangibé,are material to the condition (financie
otherwise), business, operations or prospects @IS, free and clear of all mortgages, claims,sliesecurity interests, charges, lee
encumbrances and other restrictions of any kindreatdre.
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Section 5.15 Contracts and LeaseSxcept as previously provided to Purchaser3bkéer does not (i) have any lease
personal property relating to the Purchased Assdisther as lessor or lessee; (i) have any comi@hor other obligations relating to -
Purchased Assets, whether written or oral; angh@ve given any power of attorney to any persoarganization for any purpose relating
the Purchased Assets or the business of SCORES Sélter has previously provided to Purchaser drpsvide to Purchaser prior to 1
Closing Date each and every contract, lease omr atbeument relating to the Purchased Assets to twhidés subject or is a party ol
beneficiary. To Seller's and Membeigiowledge, such contracts, leases or other docunaeatvalid and in full force and effect accordia
their terms and constitute legal, valid and bindafdigations of the Seller and the other respecpiagies thereto and are enforceabl
accordance with their terms. Neither Seller ner Members has any knowledge of any default or breader such contracts, leases or ¢
documents or of any pending or threatened clainteuany such contracts, leases or other documeénisept for the consent to assign
Lease Agreement, neither the execution of this &gment, nor the consummation of all or any of tledactions contemplated under
Agreement, will constitute a breach or default uratey such contracts, leases or other documenishwiduld have a material adverse ef
on the Purchased Assets or the financial condarooperation of SCORES after the Closing.

Section 5.16 Lease Agreement for the Premiséle Seller is not presently and as of the Clp$date shall not be in defa
under the provisions of the Lease Agreement witlE &AT, LLC and is, and shall be as of the Closiragel) in compliance with all terms &
conditions thereof, including payment of all rentahat there are not any charges which the laddlBHE CAT, LLC, claims against Sel
and that the Lease Agreement and the option cadaherein to purchase the Premises is, and shalé of the Closing Date, in full force
effect.

Section 5.17 No Pending Transactiong&xcept for the transactions contemplated by thiseement and the Rela
Transactions contemplated in Section 4.4 hereia,Sbller is not a party to or bound by or the stutbf any agreement, undertaki
commitment or discussions or negotiations with pagson that could result in: (i) the sale of anyhaf Purchased Assets; (ii) the sale, me
consolidation or recapitalization of the Selleii) (ihe acquisition by the Seller of any operatimgsiness or the capital stock of any o
person or entity; (iv) the borrowing of money; @fy agreement with any of the respective officerapagers or affiliates of the Seller;
the expenditure of more than $10,000, in the agdee@r the performance by the Seller extendingafperiod more than one year from
date hereof, other than in the ordinary courseusfriess; or (vii) the sale of any outstanding Séearof the Seller.

Section 5.18 Insurand®licies. Copies of all insurance policies maintained liy $eller relating to the operation of SCOI
has been delivered or made available to Purchd%e.policies of insurance held by the Seller arsuich amounts, and insure against
losses and risks, as the Seller reasonably deeprsmjate for its property and business operatioh.such insurance policies are in i
force and effect, and all premiums due thereon Heaen paid. Valid policies for such insurance Wwél outstanding and duly in force at
times prior to the Closing.

Section 5.19 No Default Seller is not in default under any term or ctindi of any instrument evidencing, creating or sa
any indebtedness of the Seller, and there has heelefault in any material obligation to be pemied by Seller under any other contr
lease, agreement, commitment or undertaking totwtie Seller is a party or by which it or its assat properties are bound, nor has S
waived any material right under any such contieeise, agreement, commitment or undertaking.
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Section 5.20 Books and Record3he books of account, minute books, stock rebmaks and other records of the Sellel
of which have been made available to Purchaseraerarate and complete and have been maintainadciordance with sound busin
practices.

Section 5.21 EnvironmentalThe Seller has not received any citation, divectetter or other communication, written or ¢
or any notice of any proceeding, claim or lawseiating to any environmental issue arising outhed bwnership or occupation of
Premises, and there is no basis known to the Swlligire Members for any such action.

Section 5.22 Brokerage Commissioifhe Seller represents and warrants that it $featiesponsible for any broker or finder’
fee due or payable in connection with this Agreeneerthe transactions contemplated hereby, inclydimy fees due Lasman Property Gr
Inc. In the event of a claim for broker’s or fimtdefees or commissions in connection with the treti@as contemplated hereby by any tl
party, then Seller shall indemnify, defend and Hwdmless Purchaser and Rick’s from same.

Section 5.23 DisclosureNo representation or warranty of the Sellertar Members contained in this Agreement (inclu
the exhibits and schedules hereto) contains anwergtatement or omits to state a material facessary in order to make the statem
contained herein or therein, in light of the ciraiances under which they were made, not misleading.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PURCHASER AND RICK’'S

Purchaser and Rick’s hereby represent and wawahetSeller as follows:

Section 6.1 Organization, Good Standing andlifpzation.

() Purchaser (i) is an entity duly organized, validiysting and in good standing under the laws ofstlage of Nevada, (ii) h
all requisite power and authority to carry on itssimess, and (iii) is duly qualified to transactsimess and is in go
standing in all jurisdictions where its ownersHgmase or operation of property or the conduct ®bitsiness requires st
qualification, except where the failure to do sauldonot have a material adverse effect to Purch

(i) Rick’s (i) is an entity duly organized, validly existiagd in good standing under the laws of the sthfeeras, (i) has a
requisite power and authority to carry on its bass) and (iii) is duly qualified to transact busand is in good standing
all jurisdictions where its ownership, lease orragien of property or the conduct of its businesguires such qualificatic
except where the failure to do so would not haweaterial adverse effect to R’s.
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Section 6.2 Authorization Purchaser is a corporation duly organized instiage of Nevada and has full power, capacity
authority to enter into this Agreement and perfdhm obligations contemplated hereby. Récls a corporation duly organized in the sta
Texas and has full power, capacity, and authoaitgriter into this Agreement and perform the obiaget contemplated hereby. All action
the part of Purchaser and Riskiecessary for the authorization, execution, dgfiand performance of this Agreement by it haslieken ¢
will be taken prior to the Closing Date. This Agneent, when duly executed and delivered in accaelarth its terms, will constitute leg
valid, and binding obligations of Purchaser andkRienforceable against each of them in accordantteitwiterms, except as may be lim
by bankruptcy, insolvency, and other similar laWfe@ting creditors' rights generally or by generquitable principles.

Section 6.3 ConsentsNo permit, consent, approval or authorization af designation, declaration or filing with, ¢
governmental authority or any other person or gnsitrequired on the part of Purchaser or Ricki connection with the execution
delivery by Purchaser or Rigkof this Agreement or the consummation and perdoice of the transactions contemplated hereby thhera
may be required under the federal securities laws.

Section 6.4 Compliance with Filing ObligationRick’s has filed with the SEC all reportshedules and statements reqt
to be filed by it under the Securities Exchange éfc1934, as amended (the “Exchange Aetid will, as of the Closing Date, have filed
reports required of it under the Exchange Act.

Section 6.5 No Conflicts The execution and delivery of this Agreementthg Purchaser and Rick'does not, and t
performance and consummation of the transactionteomlated hereby by the Purchaser and Rigkll not (i) conflict with the articles 1
incorporation or bylaws of the Purchaser or RicKli) conflict with or result in a breach or vidlon of, or default under, or give rise to
right of acceleration or termination of, any of tterms, conditions or provisions of any note, boledse, license, agreement or o
instrument or obligation to which the PurchaseRimk’s is a party or by which the Purchaser’'s atl® assets or properties are bound; ot
result in the creation of any encumbrance on arth@fssets or properties of the Purchaser or Rick’

Section 6.6 Brokerage CommissiorNo broker or finder has acted for the PurchaseRick’s in connection with th
Agreement or the transactions contemplated herabg,no person is entitled to any brokerage or firdéee or compensation in resy
thereof based in any way on agreements, arrangsroennderstandings made by or on behalf of Puech@sRick'’s.

Section 6.7 Disclosure No representation or warranty of the PurchasdRick’'s contained in this Agreement (including
exhibits and schedules hereto) contains any urstiatement of a material fact or omits to state era fact necessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.
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ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER AND THE MEMBERS

Each obligation of Seller and the Members to bdopered on the Closing Date shall be subject toghtésfaction of each of t
conditions stated in this Article VII, except teetkxtent that such satisfaction is waived by Selhet the Members in writing.

Section 7.1 Representations and WarrantieseCorrThe representations and warranties made by Bsechand Ricle
contained in this Agreement shall be true and coase of the Closing Date.

Section 7.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Purct
or Rick’s on or prior to the Closing Date shall baheen performed or complied with in all respects.

Section 7.3 Delivery of CertificatePurchaser and Rick'shall provide to Seller certificates, dated thes{hg Date and sign
by the President of Purchaser and Ricio the effect set forth in Section 7.1 and 7.2the purpose of verifying the accuracy of ¢
representations and warranties and the performamgsatisfaction of such covenants and conditions.

Section 7.4 Payment of Purchase Prideurchaser shall have tendered the Purchase foriche Purchased Assets
referenced in Section 3.1 to the Seller concuryeniih the Closing.

Section 7.5 Related Transactioifhe Related Transaction set forth in Sectionafhd the LocKJp/Leak Out Agreement ¢
forth in Section 3.2(b) shall be consummated camreuly with the Closing.

Section 7.6 Assignment of Lease Agreememhe landlord under the Lease Agreement shak lzreed to an assignmen
the Lease Agreement to the Purchaser. PurchadeRiak’s shall cooperate in any reasonable manner requigtBl Food to assist DI Fo
in procuring said assignment from Landlord.

Section 7.7 Corporate ResolutionBurchaser and Rick'shall provide corporate resolutions of their Bloair Directors whic
approve the transactions contemplated herein atitbdze the execution, delivery and performancehig Agreement and the docume
referred to herein to which it is or is to be atpalated as of the Closing Date.

Section 7.8 Absence of Proceeding®o action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no inagiig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby against Purchaser or Rick’s.
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ARTICLE VIII
CONDITIONS TO CLOSING OF
PURCHASER AND RICK’S

Each obligation of Purchaser and Rikb be performed on the Closing Date shall beestiip the satisfaction of each of
conditions stated in this Article VIII, except toet extent that such satisfaction is waived by Pasehand Rick’s in writing.

Section 8.1 Representations and WarrantieseCorrThe representations and warranties made byeher&nd the Membe
shall be true and correct as of the Closing Date.

Section 8.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the S
and the Members on or prior to the Closing Datdl $lzve been performed or complied with in all resfs.

Section 8.3 Delivery of Certificate Seller and the Members shall provide to Purahase Ricks certificates, dated t
Closing Date and signed by the President/Manag#reoEeller and the Members, respectively, to ffeceset forth in Section 8.1 and 8.2
the purpose of verifying the accuracy of such repn¢ations and warranties and the performance atigfastion of such covenants
conditions.

Section 8.4 Delivery of Purchased AssefBhe Seller shall have delivered to Purchaskrinstruments of assignment ¢
bills of sale necessary to transfer to Purchased @gmd marketable title to the Purchased Assets.

Section 8.5 Corporate ResolutionThe Seller shall provide to Purchaser resolstiohthe Seller which approves all of
transactions contemplated herein and authorizegxkeution, delivery and performance of this Agreetmand the documents referret
herein to which it is or is to be a party datedthe Closing Date.

Section 8.6 Ownership of Purchased Assélihe Seller shall own not less than 100% of theeFPased Assets, which repre:
all of the assets, personal, tangible and intaeght are required and material to the conditiioracial or otherwise), business, operatior
prospects of SCORES.

Section 8.7 Consents; Transfer of Licensdaurchaser shall possess all necessary permiting classifications and ott
authorizations, whether city, county, state or fajavhich may be needed or necessary to conddult topless entertainment with the sal
alcoholic beverages on the Premises, without argyrimption, and all such permits, zoning classtf@ss and authorizations shall be in g
order, without any administrative actions pendingancluded that may challenge or present an destathe continued performance of a
topless entertainment or sale of alcoholic bevesagfeSCORES. All necessary transfers of licensesleases required for the contin
operation of SCORES shall have been obtained. s€keally oriented business license of SCORES bkl full force and effect.
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Section 8.8 Related Transaction$he Related Transactions set forth in Sectidnasid the LocKJp/Leak Out Agreement ¢
forth in Section 3.2(b) shall be consummated cameuly with the Closing.

Section 8.9 No Assumption of LiabilitiesNeither the Purchaser nor Riskshall assume any liabilities as of the da
Closing.

Section 8.10 Assignment of Lease Agreemehhe landlord under the Lease Agreement shak lz@yeed to an assignmen
the Lease Agreement to the Purchaser. PurchaddRiak’'s shall cooperate in any reasonable manner regukgtBl Food to assist DI Fo
in procuring said assignment from Landlord.

Section 8.11 Satisfactory DiligencePurchaser and Rick’shall have concluded their due diligence invesibg of the Selle
and the business of SCORES and their respectiwtsagad properties and all other matters relatebedoregoing, and shall be satisfiec
its sole discretion, with the results thereof.

Section 8.12 Absence of Proceedingso action, suit or proceeding by or before aoyrt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againstélier®r any of its assets.

Section 8.13 Board Approval The Board of Directors of Purchaser and Ricghall have approved all of the transaci
contemplated hereby and shall have authorizedxbeution, delivery and performance of all agreemamid documents referred to herei
which it is or is to be a party.

ARTICLE IX
COVENANTS OF THE SELLER AND THE MEMBERS

Section 9.1 Stand Still To induce Purchaser and Riskb proceed with this Agreement, the Seller amdMtembers agre
that until the Closing Date or the termination liEtAgreement, no representative of the SelleherMembers will offer to sell or solicit a
offer to purchase or engage in any discussiongtiviges of any nature whatsoever, directly orifedtly, involving in any manner the act
or potential sale, transfer, encumbrance, pledgéteralization or hypothecation of any of the ¢hased Assets. The Seller and the Men
hereby agree to advise the Purchaser and Rafkany contact from any third party regarding dlequisition of the Purchased Assets or ¢
investment in the Seller, or of any contact whiaduld relate to the transactions contemplated ks/Algireement.

Section 9.2 Access; Due DiligenceBetween the date of this Agreement and the @Gdpflate or the termination of tl
Agreement, Seller and the Members shall (a) profidechaser and Rick’and their authorized representatives full actesdl assets, plan
offices, warehouse and other facilities and propemdf Seller and SCORES, and to the books aratde®f Seller and SCORES; (b) pel
the Purchaser and Rickto make inspections thereof; and (c) cause tfieecd, managers, members and advisors of Selléurtosh the
Purchaser and Rick'with such financial and operating data and oififiermation with respect to the business and prigeof Seller and -
discuss with the Purchaser and Rick’s and theinaized representatives the affairs of Seller asRtrchaser and Rigkmay from time t
time reasonably request.
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Section 9.3 Preservation of BusinesSubsequent to the execution of this Agreemend, @ior to the Closing Date of tl
Agreement, the Seller will carry on its business aperate the Seller and SCORES in substantialysttime manner as it has heretc
consistent with past practices, and:

(@)

(b)

(©

(d)

(€)

(f)

(9)
(h)

The Seller will not authorize, declare, pay or effeny dividends or liquidate or distribute any ecoam stock of the Seller
other equity interest or undertake any direct dirgct redemption, purchase or other acquisitioargf equity interest of tl
Seller;

The Seller will not make any changes in its condit{financial or otherwise), liabilities, assets, its business, or tl
business of SCORES, or in any of its businessiogiships, including relationships with supplierscoistomers, that, wh
considered individually or in the agigate, might reasonably be expected to have a rabaeiverse effect on the Sell

The Seller shall perform in all material respedtaits obligations under material contracts,des and other docume
relating to or affecting any of its assets, propertits business or the business of SCOF

The Seller will not sell, lease, transfer or assigy of its assets, tangible or intangible, othemtinventory for a fa
consideration, and in the ordinary course of bussr

The Seller will not accelerate, terminate, modifyocancel any agreement, contract, lease or licémsseries of relate
agreements, contracts, leases and licenses) imgotabre than $10,000 to which the Seller is a paigent the consent
the Purchase

The Seller will not make any loans to any persoartity, or guarantee any loan, absent the cortdfehte Purchase

The Seller will not waive or release any right @im held by the Seller, absent the consent oPtinehaser

The Seller will operate its business and the bssired SCORES in the ordinary course and consistghtpast practices :

as to preserve its business organization intactetain the setces of its employees and to preserve its goodarild
relationships with suppliers, creditors, tomers, and others having business relationshiisity
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0] The Seller will not issue any note, bond or otheltdsecurity or create, incur or assume, or guaeaahy indebtedness
borrowed money or capitalized lease obligationseabthe consent of the Purcha:

()] The Seller will not delay or postpone the paymenaacounts payable and other liabilities outside ¢indinary course
business
(k) The Seller will not enter into any employment agneats or enter into any other transaction with, ahyts member:

managers and employe:

()] The Seller will not make any change in any methwdctice, or principle of accounting involving tBeller’'s business or tl
assets of the Selle

(m) The Seller will not issue, sell or otherwise digpad any of its capital stock or create, sell @mpdise of any options, rigk
conversion rights or other agreements or commitmeheny kind relating to the issuance, sale opafgion of any of it
equity interests

(n) The Seller will not reclassify, split up or othesgichange any of its common stock or capital sira¢
(0) The Seller will not be a party to any merger, cdidstion or other business combination; ¢

(p) The Seller will not agree to take any action démtdiin this Section 9.

ARTICLE X
INDEMNIFICATION

Section 10.1 Indemnification from Seller and #embers Seller and the Members, jointly and severalreby agree to al
shall indemnify, defend (with legal counsel reasiinaacceptable to Purchaser and Rick’s), and halttliaser and Rick, its officers
directors, shareholders, employees, affiliatesntsgéegal counsel, successors and assigns (¢edbctthe "Purchaser Group™) harmless a
times after the date of this Agreement, from andira any and all actions, suits, claims, demaddsbts, liabilities, obligations, loss
damages, costs, expenses, penalties or injuryudimg reasonable attorneys fees and costs of any suit related thereto) sudferancurre:
by any of the Purchaser Group arising from: (a) migrepresentation by, or breach of any covenamtasranty of the Seller or the Memb
contained in this Agreement, or any exhibit, cerdife, or other instrument furnished or to be fsined by Seller or the Members hereur
(b) any nonfulfillment of any agreement on the pdrBeller or the Members under this Agreementaoy liability or obligation due to a
third party by the Seller or the business of SCORESNg or incurred at or prior to the Closing &) any suit, action, proceeding, clain
investigation against any of the Purchaser Groujhvhrises from or which is based upon or pertgrtm the conduct or the operatior
liabilities of Seller or the business of SCORE®m@prior to the Closing Date; or (e) any sulit, acfiproceeding, claim or investigation age
any of the Purchaser Group arising out of or r@syifrom any claims by SHE CAT, LLC that the Sellailed to fulfill any of its obligation
under the Lease Agreement at any time prior toeffiective date of the Assignment and AssumptioriReél Estate Lease and Option
Amendments Thereto.
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Section 10.2 Indemnification from Purchaser &ick's . Purchaser and Rick’agree to and shall indemnify, defend (
legal counsel reasonably acceptable to the Sellat)hold each Member and Seller and its membensagesis, employees, affiliates, age
legal counsel, successors and assigns (collectitredy"Seller Group") harmless at all times after tlate of the Agreement from and ag:
any and all actions, suits, claims, demands, ddiatsilities, obligations, losses, damages, cosigenses, penalties or injury (includ
reasonably attorney’ fees and costs of any suit related thereto)esedf or incurred by any of the Seller Group, agsfrom (a) an
misrepresentation by, or breach of any covenamasranty of Purchaser or Ricktontained in this Agreement or any exhibit, &ieete, o
other agreement or instrument furnished or to leished by Purchaser or Riskhereunder; (b) any nonfulfilment of any agreetramthe
part of Purchaser or Rick'under this Agreement; or (c) any suit, actiomcpeding, claim or investigation against any of $ts#ler Grou
which arises from or which is based upon or peittigitio Purchases’ conduct or the operation of the business of SCORIbsequent to t
Closing Date.

Section 10.3 Defense of Claimdf any lawsuit enforcement action or any attentptollect on an alleged liability is fils
against any party entitled to the benefit of indéynhereunder, written notice thereof shall be gite the indemnifying party within ten (1
business days after receipt of notice or othee @gtwhich action must be taken; provided thatftileire of any indemnified party to gi
timely notice shall not affect rights to indemniton hereunder except to the extent that the imifging party demonstrates damage ca
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engagerays of its own choice to handle and defend &mes at the indemnifying party's c
risk and expense; and such indemnified party stf@perate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howey
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom, but the fees and expenses d¢f saansel shall be at the expense of such indesdnffarty, except to the extent that (i)
employment thereof has been specifically authorizgdthe indemnifying party in writing, (i) the iednnifying party has failed after
reasonable period of time to assume such defercs@écaamploy counsel or (iii) in such action these in the reasonable opinion of s
separate counsel, a material conflict on any naltessue between the position of the indemnifyiagiypand the position of such indemnit
party, in which case the indemnifying party shal fesponsible for the reasonable fees and expearfises more than one such sepa
counsel. The indemnifying party shall not, withdlwe prior written consent of the indemnified paeffect any settlement of any procee«
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssgitlement of a claim, investigati
suit, or other proceeding only involves a remedytfie payment of money by the indemnifying partd arcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.
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Section 10.4 Default of Indemnification Obligati. If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesigatibn is due shall have the right, but not thigalion, to assume
and maintain such defense (including reasonablessfees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitie=eth necessary or appropriate in such individualesntities absolute sole discretion an
charge the cost of any such settlement, paymepgrese and costs, including reasonable attorne§ses, to the entity or individual that |
the obligation to provide such indemnification, @efe and hold harmless obligation and same shadititate an additional obligation of
entity or of the individual or both, as the caseyrha.

Section 10.5 Right to OffsetIn the event that the Purchaser or Ridk’ entitled to indemnification in accordance wstctior
10.1 and 10.3 hereof, including the payment byRbechaser of any debts or liabilities resultingnirthe purchase of the Purchased A
which were incurred prior to the Closing Date, tiferrchaser or Rick’shall have the right to offset any such amowrhfany obligations th
are then due and payable to the Seller.

Section 10.6 Survival of Representations andrévies. The respective representations, warranties rmgehinities given
the parties to each other pursuant to this Agreérsieall survive the Closing for a period ending tiyefour (24) months from the Closi
Date (“Survival Date”).Notwithstanding anything to the contrary contaireein, no claim for indemnification may be madeaiagt th
party required to indemnify (the “Indemnitor”) urrdéis Agreement unless the party entitled to indiication (the “Indemnitee”shall hav:
given the Indemnitor written notice of such clais @ovided herein on or before the Survival Da&ay claim for which notice has be
given prior to the expiration of the Survival Dateall not be barred hereunder.

ARTICLE XI
MISCELLANEOUS

Section 11.1 Termination of Agreementhis Agreement shall terminate and be of noda@mnd effect and all other agreem:
executed herewith shall be of no force and effec(i) the transactions contemplated by this Agneat, including the sale of the Purche
Assets are not consummated on or before SeptemBO08, unless all of the parties hereto agreeriting to extend the Agreement or (ii)
of the parties agree in writing to terminate thgréement sooner.

Section 11.2 Amendment; WaiverNeither this Agreement nor any provision hereofy be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exerc@iay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeopé#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.
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Section 11.3 Notices Any notices or other communications requiregpermitted hereunder shall be sufficiently giverin
writing and delivered in person or sent by regetieor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as follows, sarch other address has such party may notitye@ther parties in writing:

(@) If to DI Food Attn: Frank Lovaa:
(b) If to the Member:
with a copy to: Aaron Lovaas

Lovaas & Lehtinen, P.C.
3016 W. Charleston Blvd., Suite 210
Las Vegas, Nevada 89102

(c) if to Purchaser or Ri's: Rick's Cabaret International, In
Attn: Eric Langan, President/CEO
10959 Cutten Road
Houston, Texas 77066

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

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

Section 11.4 Severability Whenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 11.5 Assignmerfbuccessors and AssignExcept as otherwise provided herein, the prowsihereof shall inure
the benefit of, and be binding upon, the successwdspermitted assigns of the parties hereto. &ftyereto may assign its rights or dele
its obligations under this Agreement without théopmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 11.6 Public AnnouncementsThe parties hereto agree that prior to makimgpublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie
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Section 11.7 Entire AgreementThis Agreement and the other documents delivergguant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiatons, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagih thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 11.8 Choice of LawThis Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Nevada, without regard to principles of conflict lafvs. In any action between or among any of theigs, whether arising out of t
Agreement or otherwise, each of the parties irralsbcconsents to the exclusive jurisdiction anduesof the federal and state courts loc
in Clark County, Nevada.

Section 11.9 Execution This Agreement may be executed in two or motenterparts, all of which when taken together ¢
be considered one and the same agreement andshathe effective when counterparts have been signedch party and delivered to
other party, it being understood that both pamiesd not sign the same counterpart. In the ehantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thit¢ same force and effect as if such facsimilepmf” signature page were an origi
thereof.

Section 11.10 Costs and Expense&ach party shall pay their own respective femsts and disbursements incurre:
connection with this Agreement.

Section 11.11 Section Headingd he section and subsection headings in this é&gent are used solely for convenienc
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 11.12 Attorney ReviewConstruction. In connection with the negotiation and draftofgthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 11.13 No ThirBrarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rigt
upon any person or any entity that is not a partyis Agreement.
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Section 11.14 Validity The invalidity or unenforceability of any proiga of this Agreement shall not affect the validdsy
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 11.15 Further AssuranceEach party covenants that at any time, and fiore to time, after the Closing Date, it v
execute such additional instruments and take sutbns as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 11.16 Exhibits Not AttachedAny exhibits not attached hereto on the datexacution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eatheoparties initialing and dating e:
such exhibit, upon their respective acceptancésdérms, conditions and/or form.

Section 11.17 GenderAll personal pronouns used in this Agreementllshalude the other genders, whether used ir
masculine, feminine or neuter gender and the sargiiall include the plural and vice versa, whereypropriate.

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

RICK’S CABARET INTERNATIONAL, INC.
/sl Eric Langar

By: Eric Langan, Preside
Date: ¢4-08

RCI ENTERTAINMENT (LAS VEGAS), INC.

/sl Eric Langar
By: Eric Langan, Preside
Date: ¢4-08

DI FOOD AND BEVERAGE OF LAS VEGAS, LLC

/s/ Dennis DeGol

By: Dennis DeGori, Manag!
Date: -4-08

/s/ Harold Danzi¢

Harold Danzig, Individually

Member of DI Food and Beverage of Las Vegas, |
Date: ¢-4-08

/s/ Frank Lovaa

Frank Lovaas, Individually

Member of DI Food and Beverage of Las Vegas, |
Date: ¢-4-08

/s/ Dennis DeGol

Dennis DeGori, Individually

Member of DI Food and Beverage of Las Vegas, |
Date: ¢-4-08
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Exhibit 10.2
8% PROMISSORY NOTE
OF
RICK'S CABARET INTERNATIONAL, INC.

FOR VALUE RECEIVED, RICKS CABARET INTERNATIONAL, INC., a Texas corporatiomith its principal office located
10959 Cutten Road, Houston, Texas 77066 (@@mpany” ), unconditionally promises to pay @@ Food and Beverage of Las Vega
LLC , a Nevada limited liability company, whose addriss3355 Procyon Street, Las Vegas, Nevada 8910beoregistered assignee, u
presentation of this 8% Promissory Note (thNote" ) by the registered holder hereof (thdolder" ) at the office of the Company, !
principal sum of $3,000,000 (tH€rincipal Amount” ), together with any accrued and unpaid interest thersubject to the terms &
conditions set forth below, on September 1, 2008‘(aturity Date” ), if not sooner paid. The date of execution anddase of this Noi
is September 5, 2008 Qriginal Issue Date”).

The following terms shall apply to this Note:

1. Schedule for Payment of Principal and Interest

The Company shall pay to the Holder seventeen €4l monthly installments of $60,829.18 of primtiplus interest on tl
Principal Amount outstanding hereunder, in casharirears, at the rate of eight percent (8%) peuanfrom the Original Issuance D¢
commencing with the first monthly payment due Afjl2009 and subsequent monthly payments thereddteron the first day of ea
successive month through August 5, 2010, with alfpayment of $2,443,717.46 being due and payabl8eptember 5, 2010, being
Maturity Date of this Note representing the thdaltoutstanding principal and interest due on tio¢eN

The payment schedule of this Note is based upored3) year amortization, with a two (2) year balh payment.

2. Payment. Payment of any sums due to the Holder undetdaimas of this Note shall be made in United Stateads by
check or wire transfer at the option of the CompaRgyment shall be made at the address last apgear the records of the Company
designated in writing by the Holder hereof fromeito time. If any payment hereunder would othesviiecome due and payable on a de
which banks are closed or permitted to be closdddnston, Texas, such payment shall become dugayeable on the next succeeding
on which banks are open and not permitted to beediin Houston, Texas Business Day'). The forwarding of such funds shall constita
payment of outstanding principal and/or interesebeder and shall satisfy and discharge the liglfiir principal and interest on this Note
the extent of the sum represented by such paym&he Company may prepay this Note in any amouangttime before the Maturity Dz
without penalty or premium .




3. Representations and Warranties of the Company The Company represents and warrants to the Htidée

(@) Organization The Company is validly existing and in good dfiag under the laws of the state of Texas ant
the requisite power to own, lease and operateriipgsties and to carry on its business as now bearglucted. The Company is d
qualified to do business and is in good standingaich jurisdiction in which the character or logatof the properties owned or leased by
Company or the nature of the business conductedéb ompany makes such qualification necessargwsable, except where the failure
do so would not have a material adverse effecherCompany.

(b) Power and Authority The Company has the requisite power to exedstiyer and perform this Note, anc
consummate the transactions contemplated herebg.eXecution and delivery of this Note by the Conypand the consummation of
transactions contemplated hereby have been duhpdréd by all necessary corporate action on timegfahe Company. This Note has b
duly executed and delivered by the Company andtitotes a legal, valid and binding obligation oét@ompany and is enforceable ag:
the Company in accordance with its terms exceph@) such enforcement may be subject to bankrueplvency, moratorium or simil
laws affecting creditors' rights and (ii) that tleenedy of specific performance and injunctive atitepforms of equitable relief are subjec
certain equitable defenses and to the discretidgheo€ourt before which any proceedings therefoy bebrought.

4, Events of Defaults and Remedies The following are deemed to be an event of defalEvent of Default") hereunde
(i) the failure by the Company to pay any instaifinef interest on the Note as and when due andhpayend the continuance of any s
failure for 10 days, (ii) the failure by the Compatio pay all or any part of the principal on thet®lavhen and as the same becomes du
payable, as set forth above, and the continuanemyfsuch failure for 10 days, (iii) the failure the Company to observe or perform
other covenant or agreement contained in the Nudetege continuance of such failure for a perio@@days after written notice is given to
Company by the Holder, (iv) the assignment by then@any for the benefit of creditors, or an applaaby the Company to any tribunal
the appointment of a trustee or receiver of a suitistl part of the assets of the Company, or tmengencement of any proceedings relatir
the Company under any bankruptcy, reorganizatioangement, insolvency, readjustment of debtsptliien or other liquidation law of a
jurisdiction; or the filing of such application, tve commencement of any such proceedings aga@sIampany and an indication of con:
by the Company to such proceedings, or the appemtmf such trustee or receiver, or an adjudicatibtihe Company bankrupt or insolve
or approval of the petition in any such proceedirgal such order remains in effect for 60 day{ype default in the payment of principa
interest when due which extends beyond any staedgof grace applicable thereto or an accelandtio any other reason of maturity of
indebtedness for borrowed money of the Company waithaggregate principal amount in excess of $7804&% (vi) final unsatisfie
judgments not covered by insurance aggregatingéess of $750,000, at any one time rendered agdi@stompany and not stayed, bor
or discharged within 75 days.




If an Event of Default occurs and is continuingh@tthan an Event of Default specified in claus® ébove with respect to t
Company), then in every such case, unless theipaindmount of the Note shall have already become dnd payable, the Holder of
Note then outstanding, by notice in writing to tBempany (an "Acceleration Notice"), may declarepalhcipal and accrued and ung
interest thereon to be due and payable immediatélgn Event of Default specified in clause (ijoae occurs with respect to the Compi
all principal and accrued and unpaid interest hengill be immediately due and payable on the Neithout any declaration or other act
the part of the Holder. The Holder may rescinchsacceleration if the existing Event of Default bagn cured or waived.

5. No Personal Liability of Shareholders, Officers, Diectors . No recourse shall be had for the payment ofptirecipal o
the interest on this Note, or for any claim badeztd@on, or otherwise in respect thereof, or basedran respect of any Note suppleme
thereto, against any incorporator, stockholdericeff or director (past, present, or future) of Bempany, whether by virtue of ¢
constitution, statute, or rule of law, or by thdanement of any assessment or penalty or othepalbsuch liability being by the accepta
hereof, and as part of the consideration for thedshereof, expressly waived and released.

6. Listing of Registered Holder of Note. This Note will be registered as to principatlie Holder's name on the books of
Company at its principal office in Houston, Texaer which no transfer hereof shall be valid uslesade on the Company's books a
office of the Company, by the Holder hereof, inguer, or by attorney duly authorized in writing, aichilarly noted hereon.

7. Waiver of Demand, Presentment, Etc The Company hereby expressly waives demand agskptment for payme
notice of nonpayment, protest, notice of protestice of dishonor, notice of acceleration or intenticcelerate, bringing of suit and dilige
in taking any action to collect amounts calledtiereunder and shall be directly and primarily kafadr the payment of all sums owing an
be owing hereunder, regardless of and without atice, diligence, act or omission as or with resggeche collection of any amount cal
for hereunder.

8. Attorney’s Fees. The Company agrees to pay all costs and expemssding without limitation reasonable attorne
fees, which may be incurred by the Holder in cditecany amount due under this Note.

9. Enforceability . In case any provision of this Note is held byoart of competent jurisdiction to be excessivedope o
otherwise invalid or unenforceable, such provissball be adjusted rather than voided, if possiftethat it is enforceable to the maxirr
extent possible, and the validity and enforceabditthe remaining provisions of this Note will riatany way be affected or impaired there




10. Intent to Comply with Usury Laws . In no event will the interest to be paid on tNiste exceed the maximum r
provided by law. It is the intent of the parties domply fully with the usury laws of the State Mévada; accordingly, it is agreed 1
notwithstanding any provisions to the contraryhis tNote, in no event shall such Note require gnpent or permit the collection of inter
(which term, for purposes hereof, shall include ampount which, under Nevada law, is deemed to teedst, whether or not such amout
characterized by the parties as interest) in exoétse maximum amount permitted by the laws of 8tate of Nevada. If any exces:
interest is unintentionally contracted for, chargedeceived under this Note, or in the event tlaumity of the indebtedness evidenced by
Note is accelerated in whole or in part, or in évent that all of part of the Principal Amount oterest of this Note shall be prepaid, so
the amount of interest contracted for, chargedeoeived under this Note, on the amount of the Rxédmount actually outstanding frc
time to time under this Note shall exceed the maxmamount of interest permitted by the applicalslery laws, then in any such event (i)
provisions of this paragraph shall govern and @dntii) neither the Company nor any other persoremtity now or hereafter liable for t
payment thereof, shall be obligated to pay the amofi such interest to the extent that it is iness of the maximum amount of inte
permitted by such applicable usury laws, (iii) @ugh excess which may have been collected shailither applied as a credit against the
unpaid principal amount thereof or refunded to@oenpany at the Holdes'option, and (iv) the effective rate of interdsalsbe automatical
reduced to the maximum lawful rate of interestvald under the applicable usury laws as now or fiereeonstrued by the courts hav
jurisdiction thereof. It is further agreed thathwaut limitation of the foregoing, all calculation§the rate of interest contracted for, charge
received under the Note which are made for theqmef determining whether such rate exceeds tixéxman lawful rate of interest, shall
made, to the extent permitted by applicable lawsafmortizing, prorating, allocating and spreadingqual parts during the period of the
stated term of the Note evidenced thereby, alré@steat any time contracted for, charged or reckfvem the Company or otherwise by
Holders in connection with this Note.

11. Governing Law; Consent to Jurisdiction . All questions concerning the construction, validignforcement ar
interpretation of this Note shall be governed bgt aonstrued and enforced in accordance with tlegriat laws of the State of Nevada, witt
regard to the principles of conflict of laws thefre&ach party agrees that all legal proceedinggeming the interpretation, enforcement
defense of the Note (whether brought against g [reateto or its respective Affiliates, director§fjaers, shareholders, employees or age
shall be commenced in the state or federal coiitisgsin the Clark County, Nevada (the “ Clark Gy Courts”). Each party hereto here
irrevocably submits to the exclusive jurisdictiohtbe Clark County Courts for the adjudication ofyadispute hereunder or in connec
herewith or with any transaction contemplated hgmbdiscussed herein, and hereby irrevocably veigad agrees not to assert in any
action or proceeding, any claim that it is not peedly subject to the jurisdiction of such Clarkudty Courts, or that such Clark Cou
Courts are improper or inconvenient venue for spobceeding. If either party shall commence an actio proceeding to enforce ¢
provisions of this Note, then the prevailing partysuch action or proceeding shall be reimbursethbyother party for its attorneyfees an
other costs and expenses incurred in the invegtiggireparation and prosecution of such actioproceeding.




12. Amendment and Waiver. Any waiver or amendment hereto shall be in wgtsigned by the Holder. No failure on
part of the Holder to exercise, and no delay irr@seng, any right hereunder shall operate as aavahereof, nor shall any single or pal
exercise by the Holder of any right hereunder préelany other or further exercise thereof or ther@ze of any other rights. The reme
herein provided are cumulative and not exclusivarof other remedies provided by law.

13. Restrictions Against Transfer or Assignment. Except as otherwise provided herein, the prowsinereof shall inure
the benefit of and be binding upon, the successdspermitted assigns of the parties hereto. Miy pereto may assign its rights or dele:
its obligations under this Note without the priaiitten consent of the other party hereto.

14. Notices. All notices and other communications provided lierein shall be in writing and shall be deemetidue bee
duly given if delivered personally, transmitted fagsimile transmission (fax) or sent by registeoedertified mail, return receipt reques
postage prepaid, or overnight air courier guarangeeext day delivery:

€)) If to the Company, to it at the feliog address:

10959 Cutten Road
Houston, Texas 77066
Attn: Eric Langan

(fax) 281-397-6765

(b) With a copy to:

Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Ste. 700

Houston, Texas 77007

(fax) 713-552-0202

(©) Ifto registered Holder, then to the address listetherfront of this Note, unless changed, by naiticerriting as
provided for herein.

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfed confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, the date of actual receipt by the party t@mhsuch notice is required to be given.




IN WITNESS WHEREOF, Ricks Cabaret International, Inc. has caused tloite Xb be duly executed in its corporate name b
manual signature of its President.

Dated: September 5, 2008.

Rick’s Cabaret International, Inc.

/sl Eric Langar

Eric Langar
President and Chief Executive Offic




Exhibit 10.3
EXECUTION VERSION
LOCK-UP/LEAK-OUT AGREEMENT

THIS LOCK-UP/LEAK-OUT AGREEMENT (the “Agreement”)is made and entered into as of the 4th day of &dme 200¢
betweenRICK'S CABARET INTERNATIONAL, INC. , a Texas corporation (“Rick’s”), andl FOOD AND BEVERAGE OF LAS
VEGAS, LLC , a Nevada limited liability company“Holder”).

WHEREAS , the Holder has agreed to sell, transfer and cpraleof the assets owned by it which are assodiate used i
connection with the operations of an adult entenent cabaret known as SCORES located at 3355 &id@8yeet, Las Vegas, Nevada 89.
to RCI Entertainment (Las Vegas), Inc., a Nevadpa@tion (the “Purchaser’pursuant to the terms and conditions of the Assetis
Agreement by and among Risk'the Purchaser, the Holder, and Harold DanzaylktLovaas and Dennis DeGori, who are all membetise
Holder dated April 17, 2008, as amended by thedlTAmendment to Asset Purchase Agreement, date@i®bpt 4, 2008 (theAmended an
Restated Purchase Agreement”); and

WHEREAS , under the terms of the Amended and Restated RsecAgreement, the Holder shall be entitled toivec200,00!
shares of common stock of Rick’s (“Rick’s Sharesfjon the Closing of the Amended and Restated Psechgreement (“Closing Datg”
which is conditioned upon, among other things,akecution and delivery of this Agreement; and

WHEREAS , the Holder has agreed to enter into this Agre¢nagnl to restrict the sale, assignment, transfenyveyance, ¢
hypothecation of the Rick’s Shares, all on the tesat forth below; and

WHEREAS, any capitalized terms not defined herein shall hthee meaning set forth in the Amended and RestRiadhas
Agreement.

NOW, THEREFORE , in consideration of the foregoing premises aralrthutual covenants contained herein, and other goc
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbhergree as follows:

1. The Holder agrees it may not sell, pledge, hypatedransfer, assign or in any other manner despbshe Ricks Shares for six (
months from the date here:

2. €)) Thereafter, on or after seven (7) months from tlesiBg Date, the Holder shall have the right, bottthe obligation, t
have Rick’s purchase from the Holder a total of @80 of the Rick’s Shares (for purposes of thistiSac2(a), the 150,000 Rick’
Shares shall hereinafter be referred to as thek®Reut Share”) in an amount and at a rate of notenthan 6,250 of the Rick’Pu
Shares per month (the “Monthly Shares”) calculated price per share equal to $20.00 per shardu&af the Rick’s Sharesntil
the Holder has received an aggregate of $3,0001@00 (i) the sale of the Rick’'s Put Shares, regesslof whether sold to Rick’
sold in the open market or in a private transactiotherwise and (i) the payment of any Deficigrfas hereinafter defined)
Rick’s. Holder shall notify Rick’s during any girenonth of its election to “Put” the Monthly ShatesRick’s during that particul
month and Rick’s shalhave three (3) business days to elect to buy thatiMp Shares or instruct the Holder to sell the Ry
Shares in the open market. At Rick’s electiomjrdpany given month, it may either buy the MontBllgares or, if Ricls elects n¢
to buy the Monthly Shares from Holder, then Holdeall sell the Monthly Shares in the open marketamy deficiency between 1
amount which Holder receives from the sale of thinMly Shares and the Value of the Rick’s Shates ‘Deficiency”)shall be pai
by Rick’s within three (3) business days after receipt dft@n notice from the Holder of the sale of theitdy Shares which sh
provide the written sales confirmation and the amicaf the Deficiency. Ricls obligation under this Section 2(a) to purchas
Monthly Shares from Holder shall terminate and eestssuch time as Holder has received an aggregateint of $3,000,000 frc
(i) the sale of the Rick's Put Shares, regardldswitether sold to Ricls, sold in the open market or in a private transacb!
otherwise, and (ii) the payments of any DeficiebgyRick's. Holder agrees to provide monthly stadets to Ricks as to the tot
number of Ricks Put Shares which Holder sold and the amount afgads derived therefrom. Except as set fortheicti@n 2(b
below, nothing contained in this Section 2(a) shallt or preclude Holder from selling the RickPut Shares in the open marke
require Holder t¢“Pu’” the Ricl's Put Shares to Ri’s during any given montl




(b) The Holder will not sell more than,@30 Rick’s Shares per 30-day period, regardlesstafther the Holder “Putsthe
Rick’s Put Shares to Rick’s or sells them in theroparket or otherwise. In the event that the Elotdects to sell any of the Rigk’
Put Shares pursuant to this Section 2(b), theraamyunt sold at prices less than the Value of tlul’RiShares shall be deemed t
sold at $20.00 for purposes of Section 2(a).

The Holder acknowledges and agrees that Riok&y advise its Transfer Agent of this Agreememnt @sue a stop transfer orde
the Transfer Agent to ensure that any sale of ihk’s Shares by the Holder is in accordance with tiradeand conditions herec

The Holder agrees that it will not engage in anyrshkelling of shares of Ri’'s common stock during the term of this Agreem

Except as otherwise provided in this Agreement my ather agreements between the parties, the Haldalt be entitled to i
respective beneficial rights of ownership of thek's Shares, including the right to vote the F's Shares for any and all purpos

The resale restrictions on the Risl8hares set forth in this Agreement shall be ditach to all other restrictions on transfer impd
by applicable United States and state securitigs,leules and regulation

If either Rick’s or the Holder fails to fully adhere to the teramsl conditions of this Agreement, it shall be leatw the other party f
any damages suffered by the other party by reasanyosuch breach of the terms and conditions liefe@k’s and the Holder agr
that in the event of a breach of any of the ternts @nditions of this Agreement by Riskor the Holder, that in addition to all ot
remedies that may be available in law or in eqtdtiRick’s or the Holder, as the case may be, a prelimiaadypermanent injunctir
and an order of a court requiring Riskor the Holder to cease and desist from violatiregterms and conditions of this Agreen
and specifically requiring Rick’or the Holder to perform their obligations hememis fair and reasonable by reason of the irtg
of the parties to this Agreement to presently dsiee the type, extent or amount of damages thdt Riar the Holder may suffer a
result of any breach or continuation thereof. la #vent of default hereunder, the ramfaulting party shall be entitled to recc
reasonable attorney's fees incurred in the enfagoeof this Agreemen
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8. This Agreement sets forth the entire understandinthe parties hereto with respect to the subjeatten hereof, and may not
amended except by a written instrument executettidyparties heret

9. This Agreement shall be governed by, and constiuadcordance with, the laws of the state of Neyadtout regard to principl
of conflict of laws.

10. This Agreement may be executed in two or more apatts, all of which when taken together shaltbesidered one and the s¢
agreement and shall become effective when counterpave been signed by each party and deliverédetmther party, it beir
understood that both parties need not sign the sanneterpart. In the event that any signatureelsrered by facsimile transmissi
or by e-mail delivery of a “.pdfformat data file, such signature shall create @vahd binding obligation of the party executing
on whose behalf such signature is executed) withsme force and effect as if such facsimile odf".gignature page were
original thereof

IN WITNESS WHEREOF , the undersigned have duly executed and deliveénisdAgreement as of the day and year first a
written.

Dated: September 4, 20 RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel

HOLDER:
DI FOOD AND BEVERAGE OF LAS VEGAS, LLC

By: /s/ Dennis DeGol
Dennis DeGori, Manage

Number of Ricl's Shares Subject to this Agreeme

200,000 shares of Ri's Share:
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Exhibit 10.4
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated September0@82the "Non-Competition Agreement"), is by andoag Rick's Cabare

International, Inc., a Texas corporation, (“Rick;sits wholly owned subsidiary, RCI Entertainment (Msgas), Inc., a Nevada corporat
(the “Buyer”) and Dennis DeGori (“DeGori”), a Nevadesident (sometimes collectively referred tohaes‘Parties”).

WITNESSETH:

WHEREAS , the parties entered into an Asset Purchase Agmeedated April 17, 2008 , as subsequently ameifthed “Asse
Purchase Agreement”), between the Buyer, RicB.l. Food and Beverage of Las Vegas, LLC, a Nauamnited liability company (tr
“Seller”) and Harold Danzig (“Danzig”), Frank Lova&“Lovaas”)and DeGori pursuant to which Buyer will acquire stalntially all of th
assets of Seller in accordance with the terms anditions thereof (the “Transaction”); and

WHEREAS , Seller owns and operates an adult entertainnadret known as “SCORES” (“SCORES” or the “Busifigdscatec
at 3355 Procyon Street, Las Vegas, Nevada 891@2'Real Property”); and

WHEREAS , pursuant to the terms and conditions of the ABsgthase Agreement, Seller has agreed to sellyeBall of th
assets related to the Business (the “Acquisitioarig

WHEREAS , DeGori is a member of the Seller and will ben&éim 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 DeGori enter irtiis tNon-Competition Agreement as a condition to &ugnd Ricks
entering into the Transaction; and

WHEREAS , Buyer and Riclks have agreed to pay to DeGori, upon the exechoeof, an additional cash consideration of $6¢€
(the “Cash Consideration”) for entering into thistNCompetition Agreement; and

WHEREAS , DeGori agrees to enter into this NGoempetition Agreement in consideration of acts aagiments on the part
Buyer and Rick’s as contemplated by the Transaaihby this Non-Competition Agreement; 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, the Cash Consideration and othed gn
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, the partieseagsefollows:

1. Definitions "Proprietary and confidential information" meanformation that is kept as confidential includirfzut no
limited to (i) financial information, consisting @ihancial cost, and sales data and other infolwnadf SCORES,; (ii) personnel informatior
SCORES,; (iii) and lists, whether written or in éfeaic form, of customers and accounts, contraettes information, pricing lists, vendor i
supplier lists of SCORES. Proprietary and confi@énnformation shall not include information aiadile to the public through no fault
DeGori or information required to be disclosed lourt order. Proprietary and confidential informatiunder this Agreement is also
intended to, nor shall it include (a) informatiore®ori knew or possessed prior to his affiliatiothWSCORES; (b) information DeG
obtained through other business operations; (@rinétion not specific to SCORES, but used by DeGuorother business operatio
including, but not limited to Scores (Chicago), tRenthouse Club and/or Scores (Los Angeles); oo{ld@r general industry knowlec
possessed by DeGori by virtue of his experiendeémightclub/adult entertainment business.

By way of illustration only, proprietary and conrdigtial information is meant to cover written or atenic lists of customers a
accounts, contracts, sales information, pricintslisendor and supplier lists that are in the pssiea of or maintained by SCORES. -
Parties acknowledge that DeGori is not allowedetmave, replicate or maintain such any such lidgisr dfie Transition (except for purpo
relating to his Consulting Agreement). The Parfigsher acknowledge, however, that DeGori may psses such information through
other businesses and/or through his general kngelesf the industry and that such knowledge andiforination is not consider
proprietary and confidential information for SCORESder this Agreement. The Parties further ackadgé that DeGori may poss
information relating to SCORES that is combinedhwittformation relating to other business operatiofisvhich he is a member (e
comparative financial information). DeGori is metjuired by virtue of this Agreement to turn ovedestroy such information, provided i
not used in violation of this Agreement.

2. NorDisclosure and Confidentiality Covenant®eGori acknowledges that the proprietary amfidential information ¢
SCORES, as it exists from time to time, is valuablSCORES' business. Additionally, DeGori ackreniges that the business goodwill
business contacts of SCORES are being sold, tardfand conveyed to the Buyer and will becomestie property of the Buyer and
among the most valuable business assets being tsattsferred and conveyed to Buyer. Buyer ackndgds that an inseparable,
indeterminate amount of business goodwill and lassircontacts are possessed by DeGori individuatiynat by SCORES and that DeGo
not, and cannot, transfer such goodwill and costamitirely without losing his ability to work in @hnightclub/adult entertainme
industry. Therefore, in consideration of the muuamises herein contained, and for other goodatdable consideration, the receipt
sufficiency of which is hereby acknowledged, andtotect the foregoing valuable property of SCORB8Gori expressly covenants
agrees as follows:

DeGori will not:

(1) Disclose, directly or indirectly, gprietary and confidential information, or any ptréreof, to any person, fir
corporation, association or other entity for args@n or purpose whatsoever; or

(2 Directly or indirectly use any of tB&€ORE's proprietary and confidential information.
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3. Covenant Not to Compete. For a period of twenty-four (24) months after thete of execution of this NoGempetition
Agreement (the “Term”)DeGori specifically agrees that he will not, fontself, on behalf of or in conjunction with any pars firm,
corporation or entity (either as principal, empleyshareholder, member, director, officer, partaeensultant, owner or part owner of ¢
corporation, partnership or any type of busineggygndirectly or indirectly, whether for comperigm or not, compete with Buyer or t
club known as SCORES by owning or sharing in thaiags of, carrying on, managing, operating, cdhirg, being engaged in, renderi
services to, soliciting customers for, participgtim or otherwise being connected with, any businesgaged in the operation of
establishment providing live female nude or semnile adult entertainment in Clark County, Nevadanoa radius of 25 miles of Cla
County, Nevada; provided, however, that this NGompetition Agreement shall specifically exclude frenthouse Club and Bada Bing C
located in Clark County, Nevada.

4. Covenant of NonSolicitation and Employment of Employees and Indepedent Contractors . During the Term hereq
and within Clark County, Nevada and a radius ofrffes of Clark County, Nevada, DeGori agrees nadiécit or induce or attempt to solic
or induce any employee, independent contractoagent or consultant of Buyer, or SCORES to leagseohiher employment or terminate
or her agreement or relationship or independentractor relationship with the Buyer or SCORES. Texrties acknowledge that so
SCORES employees, independent contractors, agemt®raconsultants have lorsganding relationships with DeGori and that it
conceivable, although currently not contemplate@blnown to DeGori, that such persons may corid@ori seeking employment. In st
an event, and expressly provided that DeGori dagsinitiate contact with such a person, it is nobreach of this Agreement for su
employees to be hired at Penthouse Club and Baua®ub, provided however, if DeGori is contactgdalm existing employee of SCORI
or Buyer for employment then he shall not encouraghuce or take and steps or actions to cause gerdon to be employed and will not
the Buyer immediately upon such contact.

5. Acknowledgments and Agreements of DeGori DeGori acknowledges and agrees that:

€)) Due to the nature of Rick’s and Buyibusiness, the foregoing covenants place no gresgtraint upon DeGori than
reasonably necessary to protect the business amtibof Rick’s or the Buyer

(b) These covenants protect a legitimate interest ok’Riand the Buyer and do not serve solely to liRitk’s and the Buyeg’
future competition
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(c) This Nor-Competition Agreement is not an invalid or unreadse restraint of tradt

(d) A breach of these covenants by DeGori would causparable damage to R’s and Buyer

(e These covenants will not preclude DeGori from beiogngainfully employed following the closing of thesset Purcha:
Agreement

® These covenants are reasonable in scope and a@naddy necessary to protect Rick's and the Buyérsiness ai

goodwill and valuable and extensive trade which’s has established through its own expense and;e

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

(h) DeGori has carefully read and considered all piomis of this Noncompetition Agreement and agrees that all of
restrictions set forth are fair and reasonable aedreasonably required for the protection of therests of Ricks and th
Buyer.

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

DeGori agrees that Rick’and the Buyer shall be entitled to a temporasyraing order, preliminary injunction and/or pement injunctio
restraining and enjoining DeGori from violating theovisions herein. Nothing in this Nd@dempetition Agreement shall be construe
prohibit Rick’'s or Buyer from pursuing any other available reragdor such breach, including, without limitatidhe recovery of damag:
including actual, indirect, incidental, consequaidir punitive damages or lost or imputed profitsf DeGori. DeGori further agrees that,
the purpose of any such injunction proceedinghdtlsbe presumed that Rick’s and the Bugdegal remedies would be inadequate anc
Rick’s and the Buyer would suffer irreparable haama result of any violation of the provisions bistNonCompetition Agreement |
DeGori.

7. Severablllty In the event that any of the provisions of thisnhRCompetition 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 therictisn deemed reasonable
enforceable by the court shall become and shatk#iter be the maximum time period or the applieatdope of the restriction. DeC
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.

8. General Provisions.

(@) Notices. Any notices to be given hereunder by either partyhe 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 tqotrées at the addresses set forth below, but padiy may change th
address by written notice in accordance with tleisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be delecoenmunicated as of three (3) days after mailargl overnight delive
service shall be deemed delivered one (1) day détpositing with the overnight delivery servi
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(b)

(©

If to Rick’s or Buyer: Eric Langan, Presidel
10959 Cutten Road
Houston, Texas 77066

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

If to DeGori: Dennis DeGor

With a copy to: Trent P. Cornel
Stahl Cowen
55 West Monroe Street
Suite 1200
Chicago, Illinois 60603

Law Governing No-Competition Agreement and Venudhis NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Sifitdevada, without regard to principles of cortfli€ laws. In any actic
between the Parties, each of the Parties consettie £xclusive jurisdiction and venue of the fetland state courts loca
in Clark County, Nevad:

Execution. This Agreement may be executed in two or morenterparts, all of which when taken together slha
considered one and the same agreement and shathbegffective 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 a
signature is delivered by facsimile transmissiotye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifog on whose behalf such signature is executetl) the same force a
effect as if such facsimile ¢.pdf’ signature page were an original thert
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(d)

(€)

(f)

(9)

Contract Terms to be ExclusiveThis NonCompetition Agreement contains the sole and ermtgeeement between !
parties and shall supersede any and all other imgrets between the parties with respect to the ameeof DeGori not 1
compete with Ric’s or the Buyer or SCORE

Waiver or Modification Ineffective Unless in Wriin It is further agreed that no waiver or modifioatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by the party to be charged therewith hadrto evidence of any waiver or modification shalloffered or receive
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 modificationnisnriting, 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 ansifjrzs of Ricks and the Buyer. The rights of DeGori hereunde
personal and nontransferable except that the rigitisbenefits hereof shall inure to the benefithef heirs, executors a
legal representatives of DeGc

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

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreembat been executed as of thtadlay of September, 2008.
RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Eric Langan, Preside

RCI ENTERTAINMENT (LAS VEGAS), INC.

By: /s/ Eric Langar

Eric Langan, Preside

/s/ Dennis DeGol

Dennis DeGori, Individuall
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Exhibit 10.5
CONSULTING AGREEMENT

This Consulting Agreement (the "Agreement") is byd abetweenRICK’'S CABARET INTERNATIONAL, INC. , a Texa
corporation ("Rick’s") andENNIS DEGORI ("Consultant” or “DeGori"), a Nevada resident.

WITNESSETH:

WHEREAS , the parties entered into an Asset Purchase Agmeenated April 17, 2008, as subsequently amentter “Asse
Purchase Agreement”), between the Buyer, Ricldl Food and Beverage of Las Vegas, LLC, a NeMadaed liability company (th
“Seller”) and Harold Danzig (“Danzig”), Frank Lova#&“Lovaas”)and DeGori pursuant to which Buyer will acquire stalntially all of th
assets of Seller in accordance with the terms anditions thereof (the “Transaction”); and

WHEREAS, as part of the Asset Purchase Agreement, Rick'sired| that DeGori enter into a Non-Competition Agreent (“Non-
Competition Agreement”) as a condition to Buyer &ick’s entering into the Transaction; and

WHEREAS, as a further part of the Asset Purchase Agreemahttee entering into the Non-Competition Agreem®&itk’s desire
for Consultant to provide management consultingises to Rick’s; and

WHEREAS, as a further part of the Asset Purchase Agreemehtlee entering into the NaBempetition Agreement, DeGori desi
to provide consulting services as provided for imere Rick’s.

NOW, THEREFORE , for and in consideration of the mutual covenatd agreements contained herein, and for other gac
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbhergree as follows:

1. Service. Rick’s hereby engages Consultant and Consultargblyeaccepts engagement with Rekipon the terms a
conditions hereinafter set forth.

2. Duties.

(2) Subject to the power of the Chief Executiveig@f of Rick’'s, Consultant will serve Rick’as a Nightclub Managem
Consultant. In general, the scope of the Consudtahities shall be to provide advice, direction asdistance to Ric&'with respect to (
improving club earnings; (b) formulating recommetimtas for new systems and procedures to improve ohwenues and day to day c
operations; (c) evaluating and targeting for reiducof club operational expenses; (d) evaluatinghaperations through onsite inspect
and analysis and providing reports thereon; (eyawipg day to day customer service; (f) improviraydo day customer relationships; anc
increasing market awareness of the name “Rickidfe nature and content of any actions, reportsisies or obligations undertaken
connection with the advice or assistance providethb Consultant are solely the obligation of Réck’

Consulting Agreement - Page 1




(b) It is understood by and between the Parties @onsultant will provide services to Riskas set forth above, but that tf
services shall not require Consultant to have tiiesl or obligations of an employee of Rigkvith respect to scheduling or reporting
anyone other than Rick’Chief Executive Officer. It is further understioiinat Consultant operates, owns, owns an intéremtd/or provide
services for other nightclub/adult entertainmenalgisshments inside and outside the State of Nevadasuch, while Consultant will use
best efforts to provide services to Riskinder this Agreement, it is understood that tzdl siot be required to have a set schedule, toige
services at any location without prior notificatiohat least seven days, to consult over holiday® @therwise be required to unreason
provide services to Buyer to the exclusion of Hieeo business obligations.

3.

the execution hereof and will terminate on Septandhe2009 (the “Term”), unless earlier terminatgddither party pursuant to the terms

hereof.

(@)

(b)

(©

(@)

(b)

Term . Subject to the terms and conditions hereof, tha @rengagement of Consultant will be twelve (12)ntis from

Compensation and Benefits During the Engagement Tar .

Compensation Rick’s shall pay to Consultant eighteen (18)agmnonthly payments of $7,407.38 per month fortalto

amount equal to $133,333 for the Term of this Agreet. The consulting fee shall be due on thé day of each month
with the first payment due October 15, 20

Expenses.If previously approved in writing by Rick’s ChiekEcutive Officer, Ricks will reimburse Consultant for any 1
of pocket expenses reasonably and necessarily rattusy the Consultant in rendering services requineder thi
Agreement. Consultant will be required to provéddetailed statement and reasonable documentatiBick’s prior to an
reimbursemen

Intellectual Property. It is agreed by the Parties that all intelletfor@perty rights and other intangible assets,udiclg
without limitation, tradenames, trademarks, semviagks, corporate names, logos and any existenpessible combinatic
or derivation of any and all of the same duringttiren of this Agreement shall remain the sole priypef Rick’s.
Termination . This Agreement and the engagement created herdbigminate upon any of the following events:
Disability. Rick’s shall have the right to terminate the engagemktite Consultant under this Agreement for disgbik
the event Consultant suffers an injury, illnessinoapacity of such character as to substantiafigtde him from performir
his duties without reasonable accommaodation by 'Ribkreunder for a period of more than sixty (60)sexutive days upi
Rick’s giving at least thirty (30) days written notide@rmination.

Death. This Agreement will terminate on the Death of tten8ultant,
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(c) Breach of No-Competition Agreement.Rick’s may terminate this Agreement for any breat the NonCompetitior
Agreement executed simultaneously herewith betviRiek’s, Buyer and Consultar

(d) With Cause. Rick's may terminate this Agreement for cause define

(i) embezzlement or wrongful diversion of fundsRitk’s or any of its affiliates;

(i) Abandonment by Consultant of his responsitgiitand duties as set forth herein, provided Coasts responsibilities
and duties are reasonable and consistent with Regutag (b) above;

(iv) other material breach of this Agreement by Sdtant that remains uncured for a period of atléen (10) days
following written notice from Rick’s; or

(v) conviction of Consultant with entry of a plebrmlo contendrer equivalent plea of a felony in a court of congpét
jurisdiction, or any other crime or offense invalgimoral turpitude.

(e) Without Caus.. Consultant may terminate this Agreement withzautse; an

® Without Cause by Rick’s Rick’s may terminate this Agreement without @ui the event that Rick’terminates th
Agreement without cause, then the NGampetition Agreement shall terminate contemporaslyg provided, however, tt
in no event can the NoGempetition Agreement be terminated less than sinths after the date of the Transact
regardless of whether Ri's terminates this Agreement without cause lesssiliahonths from the date of the Transact

In the event that this Agreement and the engagenreated hereby terminates pursuant to Section &g)(c), (d), (e) or (f) abov
then Rick’s shall not be obligated to make anytfertpayment under this Agreement to the Consultant.

6. Waiver of Breach. The waiver by any party hereto of a breach of amyigion of this Agreement will not operate or be
construed as a waiver of any subsequent breachybpanty.

7. Costs. If any action at law or in equity is necessarghnforce or interpret the terms of this Agreemt&,prevailing party
will be entitled to reasonable attorney's feestscand necessary disbursements in addition to g eelief to which he or it may be entitled.

8. Notices. Any notices, consents, demands, requests, apisramd other communications to be given underAgieement
by either party to the other will be deemed to hagen duly given if given in writing and personallglivered or within two days if sent by
mail, registered or certified, postage prepaid wetturn receipt requested, as follows:

If to Rick’s: Rick’s Cabaret International, In
10959 Cutten Road
Houston, Texas 77066
Attention: Eric Langan, President

If to Consultant Dennis DeGor
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9. Entire Agreement. This Agreement constitutes the entire agreeroktite parties regarding the subject matter heiad,
supersede all prior agreements and understandatly,vritten and oral, among the parties, or anthefm, with respect to the agreement of
DeGori consulting with Rick’s.

10. Severability . If any provision of this Agreement is held to bleglal, invalid or unenforceable under present durki
laws effective during this Agreement, such provisiill be fully severable and this Agreement wi# bonstrued and enforced as if such
illegal, invalid or unenforceable provision nevamprised a part hereof; and the remaining provssioareof will remain in full force and
effect and will not be affected by the illegal, @fid or unenforceable provision or by its severaheeefrom. Furthermore, in lieu of such
illegal, invalid or unenforceable provision therdlwe added automatically as part of this Agreetremprovision as similar in its terms to
such illegal, invalid or unenforceable provisiomaay be possible and be legal, valid and enforeeabl

11. Captions. The captions in this Agreement are for convenierfceeference only and will not limit or otherwisfext
any of the terms or provisions hereof.

12. Gender and Number. When the context requires, the gender of all warsiesd herein will include the masculine,
feminine and neuter and the number of all word$indlude the singular and plural.

13. Counterparts and Facsimiles. This Agreement may be executed in multiple cerpdrts and in any number
counterparts, each of which shall be deemed arnatigut all of which taken together shall congdtand be deemed to be one and the
instrument and each of which shall be considerebddmemed an original for all purposes. This Agreenshall be effective with the facsin
signature of any of the parties set forth below #rel facsimile signature shall be deemed as annafigignature for all purposes and
Agreement shall be deemed as an original for ajp@ses.

14. Law Governing Non-Competition Agreement. This Agreement shall be governed by, and condtineaccordanc
with, the laws of the State of Nevada, without relg@ principles of conflict of laws. In any aatidetween the Parties, each of the Pe
consents to the exclusive jurisdiction and venutheffederal and state courts located in Clark Gouvevada.

15. Contract Terms to be Exclusive. This Agreement contains the sole and entire ageeé between the parties and <
supersede any and all other agreements betwegratties with respect to the agreement of DeGorsuliimg with Rick’s.

16. Binding Effect . Except as otherwise provided herein, this Agragmsball be binding upon and inure to the bendfit o
the parties hereto and their respective succeasorassigns.
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IN WITNESS WHEREOF , the parties hereto have duly executed this Agezgraffective as of the day and year first above
written.

RICK'S CABARET INTERNATIONAL, INC.:

By: /s/ Eric Langar

Eric Langan, Presidel
Dated: -4-08

CONSULTANT:

By: /s/ Dennis DeGol

Dennis DeGor
Dated: ¢-4-08
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Exhibit 10.6
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated Septembe&008 (the "Non-Competition Agreement"), is by amdoag Ricks Cabare
International, Inc., a Texas corporation, (“RicR;sits wholly owned subsidiary, RCI Entertainment (Msgas), Inc., a Nevada corporat
(the “Buyer”) and Frank Lovaas (“Lovaas”).

WITNESSETH:
WHEREAS , the parties entered into an Asset Purchase Agreedated April 17, 2008 , as subsequently ameffthed “Asse
Purchase Agreement”), between the Buyer, Ricldl Food and Beverage of Las Vegas, LLC, a NeMadied liability company (th

“Seller”) and Harold Danzig (“Danzig”), Dennis DeG¢‘DeGori”) and Lovaas pursuant to which Buyer will acquiressabtially all of th
assets of Seller in accordance with the terms anditions thereof (the “Transaction”); and

WHEREAS , Seller owns and operates an adult entertainnadret known as “SCORES” (“SCORES” or the “Busifigdscatec
at 3355 Procyon Street, Las Vegas, Nevada 891@2'Real Property”); and

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

WHEREAS , Lovaas is a member of the Seller and will berfedin 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 Lovaas enter imtig Non-Competition Agreement as a condition to &ugnd Ricks
entering into the Transaction; and

WHEREAS , Lovaas agrees to enter into this Nbampetition Agreement in consideration of acts pagments on the part of Bu
and Rick’s as contemplated by the Transaction aritiis Non-Competition Agreement; and

WHEREAS , all terms not defined herein shall have the megset 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 herebyraeidedged, the parties agree as follows:




1. Definitions "Trade Secrets and other proprietary and confideinformation” mean and consist of, for examgad nc
intending to be inclusive, (i) methods of doing ibess; (ii) financial information, consisting ofhéincial cost, and sales data and ¢
information of SCORES; (iii) personnel informatioh SCORES; (iv) lists, whether written or in elextic form, of customers and accou
contracts, sales information, pricing lists, vendod supplier lists of SCORES; and (v) other infation of a confidential nature of SCOR
which must remain confidential for the continuingceess of SCORES and of the Buyer. Confidentifdrimation shall not incluc
information available to the public through no taafl Lovaas or information required to be disclobgdcourt order.

2. NorDisclosure and Confidentiality Covenantd ovaas acknowledges that the SCOREs Trade Secrets and ot
proprietary and confidential information of SCORES, they may exist from time to time, are valualjegcial and unique assets of
SCORES's business. Additionally, Lovaas acknowdsdthat the business goodwill and business contctSCORES are being sc
transferred and conveyed to the Buyer and will beethe sole property of the Buyer and are amongnbst valuable business assets kb
sold, transferred and conveyed to Buyer. Therefareonsideration of the mutual promises hereint@imed, and for other good and valui
consideration, the receipt and sufficiency of whikhereby acknowledged, and to protect the forapwaluable property of SCORES, Lov
expressly covenants and agrees as follows:

Lovaas will not:

(1) Disclose, directly or indirectly, ttf®®CORE's Trade Secrets and other proprietary anfidemtial information, ¢
any part thereof, to any person, firm, corporatassociation or other entity for any reason or psepvhatsoever; or

2 Directly or indirectly use any of tB€ORE's Trade Secrets and other proprietary anfidemtial information, ¢
any part thereof, for his own purpose or for hisxdyenefit in any activity of any nature whatsoever.

3. Covenant Not to Compete. For a period of twelve (12) months after the dateexecution of this NoGompetition
Agreement (the “Term”)Lovaas specifically agrees that he will not, fomkelf, on behalf of or in conjunction with any pars firm,
corporation or entity (either as principal, empleyshareholder, member, director, officer, parteensultant, owner or part owner of ¢
corporation, partnership or any type of busines#y@ndirectly or indirectly, whether for comperigam or not, compete with Ric&’'or Buyel
or any of Ricks subsidiaries or affiliates, or the club knownS3ORES by owning or sharing in the earnings ofryiiag on, managing
operating, controlling, being engaged in, rendeseryices to, soliciting customers for, participgtin or otherwise being connected with,
business engaged in the operation of an establishpneviding live female nude or semirde adult entertainment in Clark County, Nevi
or any of its surrounding counties; provided, hoarethat this NorGompetition Agreement shall specifically exclude #enthouse Club ai
the Bada Bing Club located in Clark County, Nevada.

4, Covenant of NonSolicitation and Employment of Employees and Indepedent Contractors . During the Term herec
Lovaas agrees not to solicit or induce or atterapgdlicit or induce any employee, independent @mbbr, or agent or consultant of Buy
Rick’s or SCORES or any entity which is affiliatedth the Buyer, Ricks or SCORES to leave his or her employment or teateihis or he
agreement or relationship or independent contraefationship with the Buyer, Rick’'or SCORES or any entity which is affiliated wathy
of them.

Non-Competition Agreemer- Page 2




5. Acknowledgments and Agreements of Lovaas Lovaas acknowledges and agrees that:

€)) Due to the nature of Rick’s and Buygmbusiness, the foregoing covenants place no gresg#aint upon Lovaas thar
reasonably necessary to protect the business amthijbof Rick’s or the Buyer

(b) These covenants protect a legitimate interest ok’Riand the Buyer and do not serve solely to liRitk’s and the Buyeg’

future competition

(c) This Nor-Competition Agreement is not an invalid or unreadse restraint of tradt

(d) A breach of these covenants by Lovaas would categgairable damage to R’s and Buyer

(e These covenants will not preclude Lovaas from becegrgainfully employed following the closing of thsset Purcha:
Agreement

® These covenants are reasonable in scope and a@naddy necessary to protect Rick's and the Bwyérsiness ai

goodwill and valuable and extensive trade which’s has established through its own expense and;e

(9) The signing of this Non-Competition Agreement ice®msary as part of theonsummation of the Transaction previol
discussed; an

(h) Lovaas has carefully read and considered all piavés of this Non€ompetition Agreement and agrees that all of
restrictions set forth are fair and reasonable aedreasonably required for the protection of therests of Ricls and th
Buyer.

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

Lovaas agrees that Rickand the Buyer shall be entitled to a temporasyraeing order, preliminary injunction and/or pament injunctio
restraining and enjoining Lovaas from violating te@visions herein. Nothing in this N&@empetition Agreement shall be construe
prohibit Rick’s or Buyer from pursuing any other available reragdor such breach, including, without limitatidche recovery of damag:
including actual, indirect, incidental, consequaintir punitive damages or lost or imputed profits1f Lovaas. Lovaas further agrees thai
the purpose of any such injunction proceedinghdtisbe presumed that Rick’s and the Bugdegal remedies would be inadequate anc
Rick’s and the Buyer would suffer irreparable haama result of any violation of the provisions bistNonCompetition Agreement |
Lovaas.

7. Severability . In the event that any of the provisions of thienfCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimal nevertheless continue to be valid
enforceable as though the invalid or 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 armmiceable, then the time period or scope of therictisn deemed reasonable
enforceable by the court shall become and shatk#iter be the maximum time period or the appliesddope of the restriction. Lovi
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.
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(@)

(b)

General Provisions.

Notices. Any notices to be given hereunder by either parthe 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 tqodrées at the addresses set forth below, but padiy may change th
address by written notice in accordance with tleisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be delecoenmunicated as of three (3) days after mailargl overnight delive
service shall be deemed delivered one (1) day détpositing with the overnight delivery servi

If to Rick’s or Buyer: Eric Langan, Presidel
10959 Cutten Road
Houston, Texas 77066

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

If to Lovaas: Frank Lovaa:

With a copy to: Aaron Lovaas
Lovaas & Lehtinen, P.C.
3016 W. Charleston Blvd., Suite 210
Las Vegas, Nevada 89102

Law Governing No-Competition Agreement and Venudhis NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Sifitdevada, without regard to principles of cortfti€ laws. In any actic
between the Parties, each of the Parties consettie £xclusive jurisdiction and venue of the fatland state courts loca
in Clark County, Nevad:
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(d)

(€)

(f)

(9)

Execution. This Agreement may be executed in two or morentarparts, all of which when taken together slha
considered one and the same agreement and shathbegffective 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 a
signature is delivered by facsimile transmissioye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifog 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 ExclusiveThis NonCompetition Agreement contains the sole and emtgeement between |
parties and shall supersede any and all other mgmets between the parties with respect to the agreeof Lovaas not
compete with Ric’s or the Buyer or SCORE

Waiver or Modification Ineffective Unless in Wriin It is further agreed that no waiver or modifioatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by the party to be charged therewith hadrto evidence of any waiver or modification shalloffered or receive
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 modificationnisnriting, 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 asijrzss of Ricks and the Buyer. The rights of Lovaas hereunde
personal and nontransferable except that the rigitisbenefits hereof shall inure to the benefithef heirs, executors a
legal representatives of Lovai

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

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreembas been executed as of the 4th day of Septemb@s, 2

RICK'S CABARET INTERNATIONAL, INC.

By /s/ Eric Langar

Eric Langan, Presidel

RCI ENTERTAINMENT (LAS VEGAS), INC.

By: /s/ Eric Langar

Eric Langan, Presidel

/s/ Frank Lovaa

Frank Lovaas, Individuall
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FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. COMPLETES PURCHA SE OF SCORESEAS VEGAS NIGHTCLUB, WITH
RENEGOTIATED TERMS

HOUSTON - (September 5, 2008) Rick’s Cabaret International, Inc . (NASDAQ: RICK), the natiors premier operator of upsc
gentlemen’s clubs, said today it has completedpitschase of theScores-Las Vegasadult nightclub after renegotiating terms of
acquisition.

“We are thrilled to have completed this purchasé wibre favorable terms including $6 million lesgidinan would have been incurred ur
the earlier agreement,” salefic Langan, President and CEO of Rick’s Cabaret. “The acquisition gives us the finest club in the t
exciting entertainment market in the country. Wd aperate the facility under the RickCabaret brand, which is an important step ir
national branding strategy. The deal is immediadelyretive and we estimate it will add 20 to 25ts@m annualized earnings per share.”

Under the final terms of the purchase agreemeri’ RiCabaret acquired the club and an option to psecttee land where it is located for !
million in cash, a tworear $3 million promissory note at eight perceréiiest with the initial payment due in April 20G#d issuance
200,000 restricted shares of Rick’s Cabaret comstock.

The agreement contains a “put” clause under whiehseller,DI Food & Beverage of Las Vegas, LLC, shall have the right after se
months to have Rick’Cabaret purchase up to 6,250 shares per moatprite equal to $20 per share, until 150,00thefghares have be
purchased for an aggregate of $3 million.

“The final terms for the purchase of this club amere attractive to us than those we negotiatedeeArkaid Mr. Langan. He said the
million promissory note does not include a conuetifeature and any sale of shares by DI Food &eBmye is strictly controlled througl
lock-up and leak-out agreement that limits salesotonore than 25,000 shares in any 30-day period.

Under terms of the original agreement to purchasmes-Las Vegas, Rick'Cabaret had agreed to pay $16 million in cashsigul a $!
million convertible debenture bearing four percemtrest. The original agreement was later amerntdeckflect a cash payment of ¢
million, a $5 million convertible debenture bearifoyr percent interest, and a noonvertible promissory note for $4 million at eiglgrcen
interest.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatupscale adult nightclubs serving prim:
businessmen and professionals that offer live ashtiértainment, restaurant and bar operations cohgany owns, operates or licenses
nightclubs in New York City, Miami, Philadelphia,eM Orleans, Charlotte, Dallas, Houston, Minneapaitid other cities under the nar
"Rick's Cabaret," "XTC," “Club Onyx” and “TootsieGabaret”. Sexual contact is not permitted at tHesations. Ricks Cabaret also ow
the adult Internet membership Web site, couplestmon , and a network of online adult auction sites untle flagship UR
naughtybids.com. Rick's Cabaret common stock is traded on NASDAQ under spmbol RICK. For further information cont

ir@ricks.com.

Forward-looking Statements: This document contains forwaldeking 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 sudavwas governing the operation of ac
entertainment businesses, competition and depead@mdey personnel. Rick's has no obligation toatgadr revise the forwardoking
statements to reflect the occurrence of future svencircumstances. For further information wsitw.ricks.com < http://www.ricks.con¥.

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




