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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On November 17, 2011, our wholly owned subsidiarR€Il Dining Services (Stemmons), Inc. (“RCI Stenmsi), RCI Dining Service
(Inwood), Inc. (“RCI Inwood”) and RCI Dining Sends (Stemmons 2), Inc. (“RCI Dining"ntered into a Stock Purchase Agreement witt
Thanasi Mantas, Green Star, Inc. (“Green StarheMining Club, Inc. (“Fine Dining”) and Blue StBntertainment Inc. (“Blue Star”)Greer
Star owns and operates an adult entertainment eakaown as “Silver City Cabaretiécated at 7501 N. Stemmons Freeway, Dallas,
75247. Fine Dining has a concession to providetaltsales and services to Green Star at the SHlitgrCabaret. Blue Star holds a licens
operate an adult cabaret at 1449 Inwood Road, allexas 75247. Mr. Mantas owns 100% of the stddBreen Star, Fine Dining and B
Star.

Pursuant to the Stock Purchase Agreement, Mr. Maniih sell all the stock of Green Star, Fine Digiand Blue Star to RCI Stemmons, |
Dining and RCI Inwood, respectively, for the aggegpurchase price of $2,000,000 in the form oéehpromissory notes. Each of
promissory notes will be payable over 11 yearstaace an adjustable interest rate of 5.5%. Theséetion will close on the later of Januar
2012 or five business days after the purchasers bhtained all required licenses needed to opénatSilver City Cabaret and an adult cat
to be located at 1449 Inwood Road.

Adelphi Group Ltd. (“Adelphi”) owns the real propiess where the Silver City Cabaret is located, BNY X Limited Partnership (“PNYXy
owns certain real properties at and adjacent t® 1d@ood Road. In transactions related to thelSRurchase Agreement, Adelphi and PN
each entered into a real estate purchase agreaviterdur wholly owned subsidiary, RCI Holdings, I{tRCI Holdings”),whereby (i) Adelpt
agreed to sell the real properties where the SiVigy Cabaret is located to RCI Holdings for thegmagate purchase price of $6,500,!
including $300,000 in cash and $6,200,000 in thenfof an adjustable 5.5% promissory note that igapke over 11 years, and (ii) PN’
agreed to sell certain real properties at and adjato 1449 Inwood Road for the aggregate purchase of $3,500,000, including $1,200,(
in cash and $2,300,000 in the form of an adjust&tiiés promissory note that is payable over 11 ye@ite real estate transactions are to
contemporaneously with the Stock Purchase Agreement

At closing of the above transactions, Mr. Mantadl eter into a Noncompetition Agreement providing for him to not caetg with ou
subsidiaries by owning, participating or operating establishment featuring adult entertainment iwifballas County and all contiguc
counties.

The terms and conditions of the Stock Purchase ekgesmt and the real estate purchase agreementsheeresult of arns length negotiatiol
between the parties. A copy of the Stock Purciggeement is attached hereto as Exhibit 10.1. €opf the real estate purchase agreer
with Adelphi and PNYX, respectively, are attachezteto as Exhibit 10.2 and Exhibit 10.8. copy of the press release relating to
transaction is attached hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits
Exhibit Number  Description
10.1 Asset Purchase Agreeme
10.z Commercial Contrac— Improved Property (with Adelph

10.2  Commercial Contrac Improved Property (with PNY X
99.1 Press Release dated November 22, :
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: November 21, 2011 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




[EXECUTION VERSION]

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreemeistthade and entered into this __ day of Novem®@t,l, by and among Gre
Star, Inc., a Texas corporation@teen Star”), Fine Dining Club, Inc., a Texas corporationHthe Dining "), Blue Star Entertainment Inc.
Texas corporation (Blue Star,” and collectively with Green Star and Fine Dininige “Companies”), Thanasi Mantas an individual (the “
Seller”), RCI Dining Services (Stemmons), Inc., a Texagooration (“RCI Stemmons”), and RCI Dining Services (Inwood), Inc., a Te
corporation (“RCI Inwood ") and RCI Dining Services (Stemmons 2), Inc., a Texapa@tion (“RCI Dining, ” and collectively with RC
Stemmons and RCI Inwood, thePurchasers”). Adelphi Group Ltd., a Texas limited partnership Adelphi ”), and PNYX Limitec
Partnership, a Texas limited partnershifPfNYX "), are parties and signatories to this Agreemerget forth herein.

WHEREAS, the Seller owns 100% of the shares of common stb&eeen Star, FineDining and Blue Star;

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

WHEREAS , Fine Dining has a concession to provide alcobtdsand services to Gree@tar at the Silver City Premises;

WHEREAS, Blue Star holds a license to operate an adult eatstr 1449 Inwood Road,Dallas, Texas 75247 (the Blue Star
Premises”) pursuant to a Sexually Oriented Business licéaseed by the city of Dallas for 1449 Inwood Roadllas, Texas;

WHEREAS , Adelphi owns the real properties commonly knowry&01 N. Stemmong-reeway, Dallas, Texas 75247 and 7600
West Carpenter Freeway, Dallas, Texas 75247, amdnprovements, including building and fixturescdted on the properties (collective
the “Adelphi Real Property ") as more fully described on Exhibit “A” attachbdreto and where the Silver CityClub is located;

WHEREAS , PNYX owns the real properties commonly known 8867John West Carpenter Freeway, Dallas, Texas 75247
1449 Inwood Road, Dallas, Texas 75247, and theawgiments, including building and fixtures, locatadthe properties (collectively, the “
PNYX Real Property ) as more fully described on Exhibit “B” attachkdreto;

WHEREAS, the Seller desires to sell his shares of commocksdd Green Star to RCIStemmons; his shares of common stoc
Blue Star to RCI Inwood; and his shares of Fineifjrto RCI Dining, all on the terms and conditiees forth herein;

WHEREAS, RCI Stemmons desires to purchase the shares of oonstock of Green Star;RCI Inwood desires to purchase
shares of common stock of Blue Star; and RCI Dirdegires to purchase the shares of common stoéknef Dining all on the terms a
conditions set forth herein;




WHEREAS, the acquisitions of 100% of the shares of commooksof Green Star, FineDining and Blue Star by the Purchasers
sometimes be referred to collectively herein as'tAequisition ”.

WHEREAS, in connection with this Acquisition, (i) Adelphi sliees to sell the Adelphi Re&roperty to RCI Holdings, Inc., a Te:
corporation (“RCI Holdings "), a wholly owned subsidiary of Rick’s Cabaretdmational, Inc. (‘Rick’s "), free and clear of all liens, clail
or encumbrances, and (i) PNYX desires to sellRNY'X Real Property to RCI Holdings, free and clegall liens, claims or encumbranc
and

WHEREAS, RCI Holdings desires to purchase the Adelphi Reapérty and the PNYX Real Property from Adelphi and PNY
respectively.

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

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Green Star Shafashject to the terms and conditions set fortthis Agreement, at the Closing
hereinafter defined), the Seller hereby agreegliptsansfer, convey and deliver to RCI Stemmoahsfahe shares of common stock of Gr
Star, free and clear of all encumbrances, whichesgmts all of the outstanding capital stock ofg@rS8tar (the ‘Green Star Shares’), anc
shall deliver to RCI Stemmons stock certificatggesenting the Green Sta8hares, duly endorsed to RCI Stemmons.

Section 1.2 Sale of the Fine Dining Shar8sbject to the terms and conditions set fortthis Agreement, at the Closing,
Seller hereby agrees to sell, transfer, conveydsiider to RCI Dining all of the shares of commdack of Fine Dining, free and clear of
encumbrances, which represents all of the outstgrzhpital stock of Fine Dining (theFine Dining Shares”), and shall deliver to RCI Dinir
stock certificates representing the Fine Diningr8aduly endorsed to RCI Dining.

Section 1.3 Sale of the Blue Star Shar8sibject to the terms and conditions set fortthia Agreement, at the Closing,
Seller hereby agrees to sell, transfer, conveydaiiver to RCI Inwood all of the shares of commaock of Blue Star, free and clear of
encumbrances, which represents all of the outstgnciapital stock of Blue Star (theBlue Star Shares”), and shall deliver to RCI Inwou
stock certificates representing the Blue Star Shately endorsed to RCI Inwood.
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Section 1.4 Purchase PricAs consideration for the purchase of the Gream Shares, the Fine Dining Shares and the
Star Shares (collectively, theShares”), the Purchasers shall pay to Seller aggregatsideration of $2,000,000 (thePurchase Price”). The
Purchase Price shall be payable at Closing, aswell

M RCI Stemmons shall pay or cause to be paid $1,800a@the Seller as consideration for the Green Si@ares pursuant tc
promissory note (th* Green Star Note”) executed by RCI Stemmor

(i) RCI Dining shall pay or cause to be paid $100,@0@he Seller as consideration for the Fine Dinitgr@s pursuant tc
promissory note (th* Fine Dining Note”) executed by RCI Dining; ar

(iii) RCI Inwood shall pay or cause to be paid $500,008dller as consideration for the Blue Star Shpoesuant to a promissc
note (the" Blue Star Note”) executed b'RCI Inwood,

The Green Star Note, the Fine Dining Note and the BBtar Note are hereinafter collectively referteds the ‘Purchasers’ Note”. Each o
the Purchasers’ Notes shall bear interest, injtiat the rate of five and ortealf percent (5 ¥2%) per annum, the terms and ciemditof whict
are as follows:

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

(b) Thereafter, one hundred and nineteen (119) equathiyoinstallments of principal and interest, baspdn
a fifteen (15) year amortizatisthedule, with a balloon payment of all outstandirigcipal and interest d
thereon on the one hundred and thirty second {d8&honth from the date of execution of the Blue Star
Note, providechowever, that the payee will have a one time rigfigctive the sixty-first (63) month after
the date of execution of the Blue Star Note, tastdjhe existing interest rate from five and onké-barcent
(5.5%) to prime plus two and one-half percent (2.38at in no event to exceed nine percent (9%) per
annum;

The Purchasers’ Notes shall contain, among othealand customary default provisions, the followdejault provisions:

A. A default under the Adelphi Promissi\gte (as defined in Section 2.3(i) below) or ti&YIX Promissory Note (as defined
Section 2.3(iii) below) or any of the Purchaserst@$ will be deemed to be a default under all efRarchasers’ Notes; and

B. In the event that RCI Holdings or asfyits affiliates, directly or indirectly, acquirny interest in any real property loce
within a 1,000 foot radius of the Adelphi Real Redy or the PNYX Real Property and an application‘grospective” application for
sexually orientedbusiness license for the acquired property is srideen filed with the City of Dallas, then suchrewsill be deemed a defa
under the Purchasers’ Notes.
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The Purchasers’ Notes shall also contain a prawifiat in the event that either R&®iemmons or RCI Inwood is notified that thel
a cause to suspend, revoke or not renew its thistirexsexually oriented business license then gigll give written notice of same to Se
within ten (10) days and will undertake to keeplé&elnformed regarding the actions taken by eitR&l Stemmons or RCI Inwoc
respectively.

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedHiy Agreement shall take place on the late
January 2, 2012 (th&losing” ), or five (5) business days after the Purchasers bbtaned all required approvals and authorizatfonga) ¢
revised RM Mixed Beverage License in the name ofHMDining and/or such other entity as Purchaserng satect reflecting the change
corporate control resulting from the sale of theeFDining Shares to RCI Dining for the sale of alglac beverages on the Silver City Prem
located at 7501 N. Stemmons Freeway; (b) a sexwaignted business license issued by the City dlaBdor Suite A, 7501 N. Stemmc
Freeway to operate an adult cabaret featuring dololiess entertainment in the name of Green Star,d/b/a Silver City based upon the rev
application which reflects the sale of the Greesr Sthares to RCI Stemmons; (c) a dance hall licessed by the City of Dallas for Suite
7501 N. Stemmons Freeway; and (d) if Purchasemrdest, a sexually oriented business license istyethe City of Dallas, Texas for 14
Inwood Road to operate an adult cabaret featuriludf #opless entertainment by Blue Star after ésem/application has been filed to reflect
sale of shares to RCI Inwood (th€losing Date” ). With the assistance of Seller and Se#letbunsel, Purchasers shall file the nece
revised applications or the requests with the TAB@/or the City of Dallas on or before November 2211 and shall diligently pursue sa
The Closing will take place at the law office of ésod, Smith & Kirshbaum, 5300 Memorial Drive, Suit00, Houston, Texas, 77007, c
such other place as agreed upon among the padietoh Notwithstanding the foregoing, in the evinatt the Purchasers are unable to ol
the approval and authorizations as set forth hdrgiRebruary 1, 2012, then either party hereto teayinate this Agreement by giving writ
notice to the other parties as provided for in Bact2.2, and this Agreement shall be of no furfoece or effect.

Section 2.2 Delivery and ExecutiorAt the Closing: (a) the Seller shall deliver t€IRStemmons, RCI Dining and R
Inwood certificates evidencing the Green Star Shatee Fine Dining Shares and the Blue Star Shesspectively, free and clear of any lie
claims, equities, charges, options, rights of fiedusal or encumbrances, duly endorsed to thehl@eers or accompanied by duly exec
stock powers in form and substance satisfactotiigdPurchasers against delivery by the Purchase¢hetSeller of payment in an amount e
to the Purchase Price of the shares being purclingbe manner set forth in Section 1.4 above; @Mdhe Related Transactions (as def
below) shall be consummated concurrently with thesig.
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Section 2.3 Related Transactions addition to the purchase and sale of the Shahe following actions must take pl
contemporaneously at the Closing (collectively,tfelated Transactions"):

@)

Sale of the Adelphi Real ProperAt the Closing, Adelphi shall sell, transfi convey and deliver by Special Warranty Di
which will convey good and marketable title to theelphi Real Property to RCI Holdings, free andaclef liens, claims ar
encumbrances. As consideration for the purchaskeeoAdelphi Real Property, RCI Holdings shall payAdelphi at Closin
(x) $300,000 by cashies’check, certified funds or wire transfer and (¢)200,000 pursuant to a Secured Promissory
(the “Adelphi Promissory Note”) executed by and obligating REloldings, bearing interest, initially, at the ratfefive anc
one-half percent (5.5%) per annum, the terms and cimmgitof which are as follow:

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

(b) Thereafter, one hundred and nineteen (248l monthly installments of principal and intérésised upon
a fifteen (15) year amortizatisthedule, with a balloon payment of all outstangirigcipal and interest d
thereon on the one hundred and thirty second {d8onth from the date of execution of the Adelphi
Promissory Note, provided however, t

() The payee will have a one time right, effective $hey-first (61st) month after the date «
execution of the Adelphi Promissory Note, to adjhstexisting interest rate from five and one-half
percent (5.5%) to prime plus two and one-half petr¢2.5%), but in no event to exceed nine
percent (9%) per annur

2 At the end of the fort-eighth (48) month, the payee will have the right, with onedited anc
eighty (180) days notice to the maker, to requipgiacipal draw down payment of $500,000 (the “
Initial Draw Down ”); and

3) Thirty-six (36) months after the paymentiué Initial Draw Down of principal, the payee whiave
the right, with one hundred and eighty (180) dagtice to the maker, to require an additional
principal draw down payment of $500,0(

In the event that any draw down principal paymemésmade, then the monthly principal and interagtpents due thereaf
will be adjusted to reflect the then outstandinipgipal balance of the Adelphi Promissory Note. Tiigal monthly paymer
for the Adelphi Promissory Note shall be due th{89) days after the date of Closing of the Acdigai with each subsequ
monthly payment due thereafter.
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(ii)

(iii)

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

(A) A default under the PNYX Promissorgt or any of the Purchasefdotes will be deemed to be a def
under the Adelphi Promissory Note; and

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

The Adelphi Promissory Note shall also contain avi@ion that in the event that either RCI Stemmon®CI Inwood i
notified that there is a cause to suspend, revokmbrenew its then existing sexually orientedibess license then they st
give written notice of same to Seller within ter®Xays and will undertake to keep Seller informegarding the actiol
taken by either RCI Stemmons or RCI Inwood, respelgt

Adelphi and RCI Holdings shall execute the ReahtesPurchase Agreement, which will provide for tiyens and conditiol
for the conveyance of good and marketable titlthefAdelphi Real Property, which Real Estate Puseh&greement will k
submitted to a title company mutually acceptabl®@ Holdings and Adelphi contemporaneously with #xecution of th
Agreement

Sale of the PNYX Real ProperAt the Closing, PNYX shall sell, transfer, conv and deliver by Special Warranty De
which will convey good and marketable title to fARYX Real Property to RCI Holdings, free and cleftiens, claims ar
encumbrances. As consideration for the purchasieedPNYX Real Property, RCI Holdings shall pay t¢¥X at Closing (x
$1,200,000 by cashier’s check, certified fundsyiwe transfer and (y) $2,300,000 pursuant to a Fssony Note (the PNYX
Promissory Note”) executed by and obligating RCI Holdings, bearinterest, initially, at the rate of five and ohal
percent (5.5%) per annum, the terms and conditbmghich are as follows

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

(b) Thereafter, one hundred and nineteen (119) equathiyoinstaliments of principal and interest, basgdr
a fifteen (15) year amortizatisthedule, with a balloon payment of all outstangirigcipal and interest d
thereon on the one hundred and thirty second (#32month from the date of execution of the PN
Promissory Note, provided however, t
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@ The payee will have a one time right, effective shey-first (61st) month after the date
execution of the PNYX Promissory Note to adjustekisting interest rate from five and one-half
percent (5.5%) to prime plus two and one-half petr¢2.5%), but in no event to exceed nine
percent (9%) per annur

(2) At the end of the fort-eighth (48") month, the payee will have the right, with onedited anc
eighty (180) days notice to the maker, to requipgiacipal draw down payment of $500,000 (the
“Initial Draw Dowr"); and

3) Thirty-six (36) months after the paymentioé Initial Draw Down of principal, the payee whlave
the right, with one hundred and eighty (180) daytice to the maker, to require an additional
principal draw down payment of $500,0(

In the event that any draw down principal paymemesmade, then the monthly principal and interaghpents due thereaf
will be adjusted to reflect the then outstandinggipal balance of the PNYX Promissory Note. Thigiahmonthly paymer
for the PNYX Promissory Note will be due thirty §3fays after the date of Closing of the Acquisitimith each subseque
monthly payment due thereafter.

The PNYX Promissory Note shall be secured by the&y RNReal Property as well as the Blue Star Shamesaddition, th
PNYX Promissory Note shall contain, among otheralismd customary default provisions, the followiefault provisions:

(A) A default under the Adelphi Promissory Natr any of the Purchasendbtes will be deemed to bt
default under the PNYX Promissory Note; and

(B) In the event that RCI Holdings or any of its adfiés directly or indirectly acquire any interestan
real property located within a 1,000 foot radiughef PNYX Real Property and an application or “pexgive” application fo
a sexually oriented business license for the aeduiroperty is or has been filed with the City @llBs, then such event v
be deemed a default under the PNYX Promissory Biotkall of the Purchasers’ Notes.
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The PNYX Promissory Note shall also contain a piovi that in the event that either RCI Stemmon&6t Inwood i
notified that there is a cause to suspend, revokmbrenew its then existing sexually orientedibess license then they st
give written notice of same to Seller within ter®Xays and will undertake to keep Seller informegarding the actiol
taken by either RCI Stemmons or RCI Inwood, respelst

(iv) PNYX and RCI Holdings shall execute the Real EsRatechase Agreement, which will provide for therterand conditior
for the conveyance of good and marketable titithefPNYX Real Property, which Real Estate Purchegeement will b
submitted to a title company mutually acceptabl®@ Holdings and PNYX contemporaneously with tkeaution of thi
Agreement

(v) Covenant Not to Competas partial consideration for the Purchasers engeinito this Agreement, the Seller shall enter
a NonCompetition Agreement pursuant to the terms of twhiwe Seller will agree for a period of five (5)aye not t
compete, either directly or indirectly, with therBliasers, Green Star, Fine Dining, Blue Star or @ntheir affiliates, b
owning, participating or operating an establishmigatturing live female nude or semirde adult entertainment, whet
serving alcoholic beverages or not, within Dallasu@ty and all contiguous counties thereto. A copyhe form of Non-
Competition Agreement is attached hereto as ExRBiBiv).

(vi) Termination of Existing Lease Agreeme. Any lease agreements relating to the Adelphi Reaperty and/or the PNYX R
Property will be terminated at Closing. All rightd Lessor under any such lease agreements shallimebessors sol¢
property and likewise all liabilities under any Blease agreements shall remain Le’'s sole obligation

ARTICLE llI
REPRESENTATIONS AND WARRANTIES
OF THE SELLER, GREEN STAR, FINE DINING AND BLUE STA R
The Seller, Green Star, Fine Dining and Blue Stémtly and severally, hereby represent and wartatihe Purchasers as follows:

Section 3.1 Organization, Good Standing and Qualificati

(@) Each of the Companies (i) is a Tesagporation duly organized, validly existing andgaod standing under t
laws of the state of Texas, (ii) has all requigitever and authority to carry on its business, didi$¢ duly qualified to transa
business and is in good standing in all jurisditsievhere its ownership, lease or operation of ptgpe the conduct of its busine
requires such qualification, except where the failto do so would not have a material adverse eftethe Seller, the Purchas:
Green Star, Fine Dining or Blue Star.
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(b) At Closing, the authorized capitalcit of Green Star consists of 100,000 shares ofrmamstock, $.01 par value,
which 6,000 shares are validly issued and outstandihere are no shares of preferred stock autmbidz issued and there is no o
class of capital stock authorized or issued by Gi®tr. All of the issued and outstanding sharesoaimon stock of Green Star
owned by the Seller and are fully paid and @gsessable. None of the Green Star Shares isseiéd @plation of any preempti
rights. Green Star has no obligation to repurcheesgquire, or redeem any of its outstanding chpiteck. There are no outstand
securities convertible into or evidencitige right to purchase or subscribe for any shafespital stock of Green Star, there are
outstanding or authorized options, warrants, callgyscriptions, rights, commitments or any othereaments of any charac
obligating Green Star to issue any shares of ipftalastock or any securities convertible into eidencing the right to purchase
subscribe for any shares of such stock, and therena agreements or understandings with respetitetoroting, sale, transfer
registration of any shares of capital stock of @r8éear.

(c) At Closing, the authorized capitalat of Fine Dining consists of 1,000 shares of camrstock, $1.00 par value,
which 1,000 shares are validly issued and outstgndihere are no shares of preferred stock autnbidz issued and there is no o
class of capital stock authorized or issued by Biméng. All of the issued and outstanding sharesammon stock of Fine Dining &
owned by the Seller and are fully paid and nonsssge. None of the Fine Dining Shares issuedrawolation of anypreemptivi
rights. Fine Dining has no obligation to repurchasacquire, or redeem any of its outstanding edptock. There are no outstanc
securities convertible into or evidencing the rigihtpurchase or subscribe for any shares of cagtitek of Fine Dining, there are
outstanding or authorized options, warrants, cal#hscriptions, rights, commitments or any othereamgents of any charac
obligating Fine Dining to issue any shares of @pital stock or any securities convertible intoegidencing the right to purchase
subscribe for any shares of such stock, and therena agreements or understandings with respetiietosoting, sale, transfer
registration of any shares of capital stock of Hieing.

(d) At Closing, the authorized capitadcit of Blue Star consists of 1,000 shares of comstogk, no par value,
which 1,000 shares are validly issued and outstandihere are no shares of preferred stock autmbidz issued and there is no o
class of capital stock authorized or issued by BBter. All of the issued and outstanding sharesoofimon stock of Blue Star ¢
owned by the Seller and are fully paid and @assessable. None of the Blue Star Shares issueid &elation of any preempti
rights. Blue Star has no obligation to repurchasacquire, or redeem any of its outstanding capitatk. There are no outstanc
securities convertible into or evidencing the rigttpurchase or subscribe for any shares of caglitalk of Blue Star, there are
outstanding or authorized options, warrants, call#yscriptions, rights, commitments or any othereaments of any charac
obligating Blue Star to issue any shares of itstahgtock or any securities convertible into oidencing the right to purchase
subscribe for any shares of such stock, and therena agreements or understandings with respetitetoroting, sale, transfer
registration of any shares of capital stock of Biiar.
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Section 3.2 SubsidiarietNone of the Companies have any subsidiaries.

Section 3.3 Ownership of the Shar&éke Seller owns, beneficially and of record,adlthe Shares of Green Star, Fine Dit
and Blue Star free and clear of any liens, claiegsities, charges, options, rights of first refusalencumbrances.

Section 3.4 Authorization All corporate action on the part of Green StaneFDining and Blue Star necessary for
authorization, execution, delivery and performaatéis Agreement by Green Star, Fine Dining andeBbtar has been taken or will be te
prior to the Closing. Green Star, Fine Dining addeBStar each have the requisite corporate powgrathority to execute, deliver and perfi
this Agreement. This Agreement, when duly execuated delivered in accordance with its terms, wilhgtitute a valid and binding obligati
of Green Star, Fine Dining and Blue Star, enforteeagainst each in accordance with its terms, eéxaspmay be limited by bankrupt
insolvency, reorganization, and other similar lasisgeneral application relating to or affecting diters’ rights and to general equita
principles.

Section 3.5 No Breaches or Defaulthie execution, delivery, and performance of &gseement by the Companies does
(i) conflict with, violate, or constitute a breaok or a default under any other outstanding agregsner the charter or bylaws of any of
Companies, (ii) result in the creation or impogitiof any lien, claim, or encumbrance of any kincdbmghe Shares, or (iii) require ¢
authorization, consent, approval, exemption, oep#ction by or filing with any third party or Gavenental Authority under any provision
(a) any applicable Legal Requirement, or (b) argditror loan agreement, promissory note, or angrotigreement or instrument to which
Seller, Green Star, Fine Dining or Blue Star isaatyp or by which the Shares may be bound or affedt®r purposes of this Agreem
"Governmental Authority" means any foreign governtaé authority, the United States of America, atstes of the United States, and
political subdivision of any of the foregoing, aady agency, department, commission, board, buoeawt, or similar entity, having jurisdicti
over the parties hereto or their respective assefgoperties. For purposes of this Agreement, dldgequirement” means any law, stat
injunction, decree, order or judgment (or interptien of any of the foregoing) of, and the termsaofy license or permit issued by,
Governmental Authority.

Section 3.6 ConsentsNo permit, consent, approval or authorization af, designation, declaration or filing with, ¢
Governmental Authority or any other person or gnsitrequired on the part of the Seller, Green,Stare Dining or Blue Star in connect
with the execution and delivery by the Seller, Gr&tar, Fine Dining or Blue Star of this Agreementhe consummation and performanc
the transactions contemplated hereby.
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Section 3.7 Pending Claimsxcept as set forth in Exhibit 3.7, there is k&, suit, arbitration, investigation, actionjdétior
or other proceeding, whether judicial, administrator otherwise, now pending or, to the Seller'segh Star's, Fine Dining’s or Blue Star’
knowledge, contemplated or threatened against ¢élersGreen Star, Fine Dining or Blue Star befany court, arbitration, administrative
regulatory body or any governmental agency whicly nesult in any judgment, order, award, decredilltsg or other determination which w
or could reasonably be expected to have any mhedféct upon the Seller, Green Star, Fine Dinin@lue Star or the transfer by the Selle
the Purchasers of the Shares under this Agreemeinis there any basis known to the Seller, Gretan, Eine Dining or Blue Star for any st
action. No litigation is pending, or, to the SeBeiGreen Star’'s, Fine Dining’s or Blue Stknowledge, threatened against the Seller, (
Star, Fine Dining or Blue Star, or their assetproperties which seeks to restrain or enjoin thecasion and delivery of this Agreement or
of the documents referred to herein or the consumomaf any of the transactions contemplated them@bhereby. Neither the Seller, Gr
Star, Fine Dining nor Blue Star is subject to aagligial injunction or mandate or any quasilicial or administrative order or restrict
directed to or against them or which would affec¢&h Star, Fine Dining or Blue Star or the Shawdsettransferred under this Agreement.

Section 3.8 Taxe€ach of the Companies has timely and accuratelggred and filed all federal, state, foreign aowhl ta;
returns and reports required to be filed prioruohsdates and have timely paid all taxes shownueh seturns as owed for the periods of
returns, including all sales taxes and withholdimgther payroll related taxes shown on such rstukone of the Companies is delinquer
the payment of any tax or governmental charge gfraature. The Seller has no knowledge of any ligbfbr any tax to be imposed by &
taxing authorities as of the date of this Agreememd as of the Closing that is not adequately piexvifor. No assessments or notice
deficiency or other communications have been reckhy the Seller or any of the Companies with resfeany tax return which has not b
paid, discharged or fully reserved against andmeralments or applications for refund have beed fileare planned with respect to any ¢
return. None of the federal, state, foreign anclldax returns of any of the Companies has beeitealily any taxing authority. The Seller
no knowledge of any additional assessments, adgrgsror contingent tax liability (whether federalstate) of any nature whatsoever, whe
pending or threatened against any of the Compdoieany period, nor of any basis for any such assest, adjustment or contingency. Tt
are no agreements between any of the Companieargnthxing authority, including, without limitatipthe Internal Revenue Service, wai\
or extending any statute of limitations with reggecany tax return.

Section 3.9 Financial Statemenfhe Seller and each of the Companies has ordsllver to the Purchasers the unauc
balance sheets of each of the Companies as ofr8eete30, 2011, together with the related unauditattments of income, for the periods
ended (collectively referred to as the “Financi&t&ments”).Such Financial Statements, including the relateds)are in accordance with
books and records of each of the Companies ang fapresent the financial position of each of @@mpanies and the results of operations
changes in financial position of each of the Conigmas of the dates and for the periods indicatedach case in conformity with gener:
accepted accounting principles applied on a casisbasis. Except as, and to the extent reflectedegerved against in the Finan
Statements, each of the Companies, as of the dates d-inancial Statements, has no material ligbihir obligation of any nature, whetl
absolute, accrued, continued or otherwise, noy felflected or reserved against in the Financiate®hents.

Stock Purchase Agreement - Page 11




Section 3.10 No Material Adverse Chan§énce the dates of the Financial Statements, ebttte Companies has conductel
business in the ordinary course, consistent witlit peactice, and there has been no (i) changehtisahad or would reasonably be expect
have amaterial adverse effect upon the assets, propenibsisiness or the financial condition or otheerggpions of any of the Companies;
acquisition or disposition of any material assetihy of the Companies or any contract or arrangéthenefore, otherwise then for fair valut
the ordinary course of business; (iii) material @ in any of the Companieatcounting principles, practices or methods; (ngurrence ¢
any material indebtedness or lending of money tp p@rson or entity{v) acceleration, termination, modification or caltation or an
agreement, contract, lease or license (or serieselated agreements, contracts, leases or liceriseslving more than $5,000, eitt
individually or in the aggregate to which any o tBompanies is a party; or (vi) delay or postpor@rrethe payment of any accounts pay
or other liabilities.

Section 3.11 Labor Matterdlone of the Companies is a party or otherwisgestitho any collective bargaining agreement
any labor union or association. There are no dgous, negotiations, demands or proposals thapemding or have been conducted or n
with or by any labor union or association, and ¢hare not pending or threatened against any o€tmapanies any labor disputes, strike
work stoppages. To the best of Seller's and eatheo€Companieknowledge, each of the Companies is in complianitle all federal and sta
laws respecting employment and employment practieesis and conditions of employment and wageshanuls, and, to their knowledge
not engaged in any unfair labor practices. NeitherCompanies nor the Seller is aware of any ctimlleged misclassification of entertair
as independent contractors by any individual oregoment agency. None of the Companies is a pamyyowritten or oral contract, agreerr
or understanding for the employment of any offickrector or employee of any of the Companies.

Section 3.12 Compliance with LawSach of the Companies is, and at all times pgadhe date hereof has been in complii
with all statutes, orders, rules, ordinances amilegions applicable to it or to the ownership tsf assets or the operation of its busine
except for failures to be in compliance that woulost have a material adverse effect on the busin@sgerties, condition (financial
otherwise) or prospects of such company. NeitherSaller nor any of the Companies has any basgpect, nor has is received, any orde
notice of any such violation or claim of violatiafi any such statute, order, rule, ordinance or legqun by such company. Exhibit 3.12 ¢
forth all licenses and permits held by each of @wenpanies used in the operation of its businesdkesf which are in good standing anc
effect as of the Closing Date. These licenses amthips represent all of the licenses and permitsiired by each of the Companies for
operation of its business.

Section 3.13 Title to Properties; Encuaniges Each of the Companies has good and marketalgeditll of its properties al
assets, real and personal, tangible and intanglidé are material to the condition (financial ¢therwise), business, operations or prospec
such company, free and clear of all mortgagesinaaliens, security interests, charges, leasesingém@nces and other restrictions of any
and nature, except (i) as disclosed in the Fin&r&tatements of the Companies, (ii) statutory liews yet delinquent, and (iii) such lie
consisting of zoning or planning restrictions, infpetions of title, easements and encumbrancemyif as do not materially detract from
value or materially interfere with the present agéhe property or assets subject thereto or adtetiiereby. At the time of Closing, the asse
each of the Companies will include, but will notIbeited to, the assets set forth in each of thenfanies’ 2010 corporate income taturn
along with all equipment and fixtures located oa 8ilver City Premises as of the Closing Date.
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Section 3.14 No LiabilitiesAs of the Closing Date, each of the Companies amd and will not have any obligation or liabi
(contingent or otherwise) or unpaid bill to anyréhparty except as expressly set forth herein ihiliik3.7 and Article X.

Section 3.15 Contracts and LeasEgcept as disclosed on Exhibit 3.15, each ofCGbenpanies does not (i) have any leas:
personal property relating to the assets of suchpemy, whether as lessor or lessee and (ii) hayeamtractual or other obligations relating
the assets of such company, whether written or &&th of the Companies has not given any powattofney to any person or organiza
for any purpose relating to the business or asdetach company. Green Star has an existing réatleckease agreement with Adelphi cove
the real property where Silver City operates itslagntertainment cabaret located at Suite A, 780%temmons Freeway, Dallas, Texas 75
Blue Star has an existing real estate lease agraemith PNYX covering the real property locatedld9 Inwood Road, Dallas, Texas 75:
Each of the Companies shall provide to the Purehgs@or to Closing each and every contract, leasether document relating to its asse
which it is subject or is a party or a beneficiafp the Seller's and the Companiésiowledge, such contracts, leases or other docusnast
valid and in full force and effect according toithterms and constitute legal, valid and bindindigdtions of Green Star, Fine Dining or B
Star and the other respective parties thereto aedeaforceable in accordance with their terms. BeHler and the Companies have
knowledge of any default or breach under such esctdr leases or other documents or of any pendingreatened claims under any s
contracts, leases or other documents. Neither deeution of this Agreement, nor the consummationalbfor any of the transactic
contemplated under this Agreement, will constitutereach or default under any such contracts, $emsether documents which would ha
material adverse effect on the financial conditbrany of the Companies or the operation of Silviy after Closing.

Section 3.16 No Pending TransactioBgcept for the transactions contemplated by Algreement and the Related Transact
contemplated in Section 2.3 herein, neither théeBaelor any of the Companies is a party to or bobpdr the subject of any agreem
undertaking, commitment or discussions or negatiati with any person that could result in: (i) thales merger, consolidation
recapitalization of any of the Companies; (ii) dade of any of the assets of any of the Compafii@sthe sale of any outstanding capital st
or other securities of any of the Companies; (# acquisition by any of the Companies of any dpegabusiness or the capital stock of
other person or entity; (v) the borrowing of monéy) any agreement with any of the respectiveceffs, managers or affiliates of any of
Companies; or (vii) the expenditure of more thar088, in the aggregate, or the performance by drnlgeoCompanies extending for a pel
more than one year from the date hereof, otherith#ime ordinary course of business.

Section 3.17 Material Agreements; Actiofexcept for the transactions contemplated by #hiseement and the Rela
Transactions contemplated in Section 2.3 hereiaretrare no material contracts, agreements, commignenderstandings or propo
transactions, whether written or oral, to which 8edler or any of the Companies are a party or biclhvthey are bound that involve or relat
(i) any of the respective officers, directors arcktholders of any of th€Eompanies or (ii) covenants of the Seller or anthefCompanies not
compete in any line of business or with any perisoany geographical area or covenants of any gtkeson not to compete with any of
Companies in any line of business or in any gedgcap area.
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Section 3.18 Insurance PolicieSopies of all insurance policies maintained by afithe Companies will be delivered to
Purchasers prior to Closing. The policies of insaeheld by any of the Companies are in such amspand insure against such losses
risks, as each of the Companies reasonably deeprejate for its property and business operatidiissuch insurance policies are in 1
force and effect, and all premiums due thereon e paid. Valid policies for such insurance Wwéloutstanding and duly in force at all tir
prior to the Closing.

Section 3.19 No DefaulNeither the Seller nor any of the Companies iddfault under any term or condition of any insteun
evidencing, creating or securing any indebtednéssng of the Companies, and there has been no Itléfaany material obligation to |
performed by the Seller or any of the Companieseurahy other contract, lease, agreement, commitimenhdertaking to which any of 1
Companies is a party or by which it or its assetproperties are bound, nor has the Seller or drigeoCompanies waived any material r
under any such contract, lease, agreement, commtiton@indertaking.

Section 3.20 Books and Recordehe books of account, minute books, stock redmrdks and other records of each of
Companies, all of which will be made available he tPurchasers prior to Closing, are and will beusate and complete and have t
maintained in accordance with sound business pegctUpon Closing, all books and records will béhispossession of the Purchasers.

Section 3.21 Banks and Brokerage AccouBthibit 3.21 sets forth (a) a true and completiedf the names and locations of
banks, trust companies, securities brokers and dithencial institutions at which any of the Compemnhas an account or safe deposit bc
maintains a banking, custodial, trading or otharilsir relationship, and (b) a true and completedisd description of each such account,
and relationship, indicating in each case the attcowmber and the names of the respective officamgployees, agents or other sin
representatives having signatory power with resfienteto.

Section 3.22 EnvironmentalTo the best of the Seller's and the Companiesiwledge, the Silver City Premises is nc
violation of any state, local or federal statutlesys, regulations, ordinances or rules pertainmdealth or the environment requirem:
affecting the Silver City Premises. Neither thel&elGreen Star nor Fine Dining has received angtion, directive, letter or oth
communication, written or oral, or any notice ofyaproceeding, claim or lawsuit relating to any eomimental issue arising out of
ownership or occupation of the Silver City Premjsagl there is no basis known to the Seller, GBtanor Fine Dining for any such action.
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Section 3.23 NoticesNeither the Seller nor the Companies or any sepr&tive of the Seller or the Companies have vec
any written notice (i) from any insurance compangs/ernmental agencies or from any other partieg condition, defects or inadequa
with respect to the Silver City Premises whichmat corrected, would result in termination of ireuce coverage or increase its cost, (ii) 1
any governmental agencies or any other third pavti¢h respect to any violations of any buildingles and/or zoning ordinances or any ¢
governmental laws, regulations or orders affectimgSilver City Premises, including, without limitan, the Americans With Disabilities A
(i) of any pending or threatened condemnatiorcpealings with respect to the Silver City Premisegiv) of any proceedings which could
would cause the change, redefinition or other nicatifon of the zoning classification of the Si@ity Premises.

Section 3.24 Proceedings Relating toSier City Premises Except as set forth in Exhibit 3.24, there ispemding, or to tr
best knowledge of the Seller or the Companies gr representative of the Seller or the Companiestetoplated or threatened judic
municipal or administrative proceedings with reggec or in any manner affecting the Silver CityeRiises or any portion thereof, includi
without limitation, proceedings for or involvingrtant evictions, collections, condemnations, emimgmhain, alleged building code or zon
violations, personal injuries or property damadegad to have occurred on the Silver City Premisdsy reason of the use and operation o
Silver City Premises, or written notice of any aktments, executions, assignments for the benefitasfitors, receiverships, conservatorshiy
voluntary or involuntary proceedings in bankruptoypursuant to any other debtor relief laws pendinghreatened against the Seller or
Companies or the Silver City Premises itself, ertéiking of the Silver City Premises for public dee

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

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

Section 3.27 Material DefecfTo the best knowledge of the Seller, the Comabieany representative of the Seller or
Companies, there are no material defects to theiSity Premises which have not been disclosewdriting to the Purchaser.

Section 3.28 FloodingTo the best knowledge of the Seller, the Comsaareany representative of the Seller or the Corieg
no flooding has occurred on the Silver City Premise

Section 3.29 Necessary Permits and IsegnExcept for (a) a revised RM Mixed Beverage Lieeisthe name of Fine Dinil
and/or such other entity as Purchasers may sedfletting the change in corporate control resulfiogn the sale of the Fine Dining Share
RCI Dining for the sale of alcoholic beverages ba Silver City Premises located at 7501 N. Stemnfnegway; (b) a sexually orien
business license issued by the City of Dallas foiteSA, 7501 N. Stemmons Freeway to operate antaddidaret featuring adult topl
entertainment in the name of Green Star, Inc. dBikeer City based upon the revised applicationolhieflects the sale of the Green
Shares to RCI Stemmons; (c) a dance hall licermee@s by the City of Dallas for Suite A501 N. Stemmons Freeway and (d) a sex
oriented business license issued by the City ofd3allexas for 1449 Inwood Road to operate an amldaret by Blue Star after a revi
application has been filed to reflect the saleladrss to RCI Inwood, there are no other speciallimethses or permits required to allow
Purchasers to operate, conduct and manage theirelsssn a manner identical to the operation, condnd management presently condu
on the Silver City Premises and on the Blue Stanixses.
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Section 3.30 DisclosureNo representation or warranty of the Seller oy ah the Companies contained in this Agreer
(including the exhibits hereto) contains any unistegement or omits to state a material fact necgss order to make the statements conte
herein or therein, in light of the circumstancedemwhich they were made, not misleading.

Section 3.31 Employee Benefit Plaione of the Companies is a party to any empldyereefit plan.

Section 3.32 Brokerage CommissioMo broker or finder has acted on behalf of thdleBeor any of the Companies
connection with this Agreement or the transacticostemplated hereby and no person is entitled o tmokerage or findes fee o
compensation in respect thereto based in any wagoeements, arrangements or understandings madedsybehalf of the Sellers or any
the Companies.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLER

The Seller hereby makes the following representatend warranties to the Purchasers, which repiasams and warranties shall
true and correct on the date hereof and on anfithe &€losing Date:

Section 4.1 Ownership of the Sharéke Seller owns, beneficially and of record,ddlthe Shares, free and clear of any li
claims, equities, charges, options, rights of fieStisal, or encumbrances. The Seller has the wittes right and power to transfer, convey
deliver full ownership of the Shares without thesent or agreement of any other person and witkiwydesignation, declaration or filing w
any governmental authority. Upon the transfer ef @tnares to the Purchasers as contemplated hitreiRurchasers will receive good and v
title thereto, free and clear of any liens, claieguities, charges, options, rights of first refusacumbrances or other restrictions (except
imposed by applicable securities laws).

Section 4.2 AuthorizatianThe Seller represents that he is a person ofafydl of majority, with full power, capacity, &
authority to enter into this Agreement and perfohe obligations contemplated hereby by and for blfrend his spouse. All action on the |
of the Seller necessary for the authorization, etien, delivery and performance of this Agreementibm has been taken, or will be taker
him prior to the Closing Date. This Agreement, witkety executed and delivered in accordance witleitsis, will constitute legal, valid a
binding obligations of the Seller enforceable agaimm in accordance with its terms, except as tmayimited by bankruptcyinsolvency
reorganization and other similar laws of generglliaption affecting creditors’ rights generallyloy general equitable principles.

Stock Purchase Agreement - Page 16




Section 4.3 Consentdlo consent, approval or authorization of, or geation, declaration or filing with, any other pamnsol
entity (other than governmental entities) is regdion the part of the Seller in connection with ¢lxecution and delivery by the Seller of
Agreement or the consummation and performanceeofrinsactions contemplated hereby.

Section 4.4 No Solicitation or Pendignsactions Except for the transactions contemplated by Algieeement, the Seller
not a party to or bound by or the subject of angeament, undertaking, commitment or discussionsegotiations with any person that cc
result in the sale of any of the Shares. The Selieees that from the date of his execution of Agieeement until the Closing Date, he will
offer to sell or solicit any offer to purchase agage in any discussions or activities of any rawiatsoever, directly or indirectly, involving
any manner the actual or potential sale, transigcumbrance, pledge, collateralization or hypotti@caf the Shares, or any assets of ar
the Companies. The Seller hereby agrees to adwsPurchasers of any contact from any third patyarding the acquisition of the Share
other investment in any of the Companies, or of @mtact which would relate to the transactiongemplated by this Agreement.

Section 4.5 Disclosur®&o representation or warranty of the Seller cimetd in this Article IV contains any untrue staternet
a material fact or omits to state a material fastassary in order to make the statements contdieesn in light of the circumstances ur
which they were made, not misleading.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE PURCHASERS

The Purchasers hereby represent and warrant)j@nt severally, to the Seller and the Companidslksvs:

Section 5.1 Organization, Good Standind Qualification. Each of the Purchasers (i) is an entity duly pizrd, validly
existing and in good standing under the laws ofstia¢e of Texas, (ii) has all requisite power aatharity to carry on its business, and (iii
duly qualified to transact business and is in gstahding in all jurisdictions where its ownersHgase or operation of property or the con
of its business requires such qualification, exedpre the failure to do so would not have a matadverse effect to the Purchasers.

Section 5.2 AuthorizatiorAll corporate action on the part of each of thedhasers necessary for the authorization, exet
delivery and performance of this Agreement by & baen taken and will be taken prior to ClosingchEaf the Purchasers has the reqt
corporate power and authority to execute, deliver gerform this Agreement. This Agreement, whery @xlecuted and delivered in accordz
with its terms, will constitute legal, valid, anéhtiing obligations of each of the Purchasers emfaibte against each in accordance wit
terms, except amay be limited by bankruptcy, insolvency, and othienilar laws affecting creditors' rights generatliy by general equitat
principles.
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Section 5.3 No Breaches or Defaulihe execution, delivery, and performance of thiseement by each of the Purcha
does not: (i) conflict with, violate, or constitutebreach of or a default under or (ii) require anyhorization, consent, approval, exemptiol
other action by or filing with any third party oro&ernmental Authority under any provision of: (ayeaapplicable Legal Requirement, or
any credit or loan agreement, promissory notengrather agreement or instrument to which eitheghefPurchasers is a party.

Section 5.4 ConsentsNo permit, consent, approval or authorization @f, designation, declaration or filing with, ¢
Governmental Authority or any other person or gntrequired on the part of either of the Purchage connection with the execution i
delivery by the Purchasers of this Agreement ordbesummation and performance of the transactioméemplated hereby other thar
required under the federal securities laws.

Section 5.5 DisclosureNo representation or warranty of either of thecRasers contained in this Agreement (including
exhibits hereto) contains any untrue statementnoitsoto state a material fact necessary in ordenaie the statements contained here
therein, in light of the circumstances under witlofly were made, not misleading.

Section 5.6 Brokerage CommissioNo broker or finder has acted on behalf of thecRasers in connection with t
Agreement or the transactions contemplated hewmaiyno person is entitled to any brokerage or fidiee or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of either of theslrasers.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF ADELPHI AND PNYX

Adelphi and PNYX hereby represent and warrant tipiand severally, to the Purchasers as follows:

Section 6.1 Organization, Good Stagdind Qualification Each of Adelphi and PNYXi) is a Texas limited partnersl
duly organized, validly existing and in good stargdunder the laws of the state of Texas, (ii) Hasegquisite power and authority to carry or
business, and (iii) is duly qualified to transaosiness and is in good standing in all jurisdictiavhere its ownership, lease or operatic
property or the conduct of its business requireh gqualification, except where the failure to dowsmuld not have a material adverse effe:
either Adelphi or PNYX.

Section 6.2 AuthorizatianAll action on the part of each of Adelphi and PXIYiecessary for the authorization, execu
delivery and performance of this Agreement by & baen taken and will be taken prior to Closing:heaf Adelphi and PNYX has the requi
power and authority to execute, deliver and perfaris Agreement. This Agreement, when duly execuated deliveredn accordance with i
terms, will constitute legal, valid, and bindinglightions of each of Adelphi and PNY X enforceabigiast each in accordance with its tel
except as may be limited by bankruptcy, insolverayd other similar laws affecting creditors' riglgsnerally or by general equita
principles.
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Section 6.3 No Breaches or Defaulhe execution, delivery, and performance of thiseement by each of Adelphi ¢
PNYX does not: (i) conflict with, violate, or coitste a breach of or a default under or (ii) requany authorization, consent, apprc
exemption, or other action by or filing with anyirth party or Governmental Authority under any psionh of. (a) any applicable Le
Requirement, or (b) any credit or loan agreementimgssory note, or any other agreement or instrarteewhich either of Adelphi and PNY
is a party.

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

Section 6.5 DisclosuréNo representation or warranty of either of Adélahd PNYX contained in this Agreement (incluc
the exhibits hereto) contains any untrue stateroeptnits to state a material fact necessary inroimenake the statements contained here
therein, in light of the circumstances under witolly were made, not misleading.

ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER AND THE COMPANIES

Each obligation of the Seller and each of the Cargsato be performed on the Closing Date shalluigest to the satisfaction of e¢
of the conditions stated in this Article VII, exddp the extent that such satisfaction is waivedhgySeller and the Companies in writing.

Section 7.1 Representations and WaesirCorrect. The representations and warranties made by ehtheoPurchase
contained in this Agreement will be true and careecof the Closing Date.

Section 7.2 CovenantsAll covenants, agreements and conditions conthiimethis Agreement to be performed by
Purchasers on or prior to the Closing Date willdhheen performed or complied with in all respects.

Section 7.3 Delivery of Certificat&ach of the Purchasers shall provide to the Sefid the Companies certificates, datec
Closing Date and signed by the President of eatheoPurchasers, to the effect set forth in Sectidnand 7.2 for the purpose of verifying
accuracy of such representations and warrantieshenplerformance and satisfaction of such coveramisconditions.
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Section 7.4 Payment of Purchase Pribige Purchasers shall have tendered the Purchasef® the Shares as reference
Section 1.3 to the Seller concurrently with the<iig.

Section 7.5 Related Transactiofitie Related Transactions set forth in Section@llbe consummated concurrently with
Closing.

Section 7.6 Corporate Resolutiofsch of the Purchasers shall provide corporatelugons of the Board of Directors of e
of the Purchasers which approve the transactionteoplated herein and authorize the executionyeigliand performance of this Agreerr
and the documents referred to herein to whichdr is to be a party dated as of the Closing Date.

Section 7.7 Absence of Proceediny® action, suit or proceeding by or before anyrtor any governmental or regulat
authority shall have been commenced and no inagiig by any governmental or regulatory authorfiglshave been commenced seekir
restrain, prevent or challenge the transactionsetoplated hereby or seeking judgments againstreiththe Purchasers.

ARTICLE VIII
CONDITIONS TO CLOSING OF
THE PURCHASERS

Each obligation of each of the Purchasers to béopeed on the Closing Date will be subject to tlatis$action of each of tl
conditions stated in this Article VII, except teethxtent that such satisfaction is waived by ed¢heoPurchasers in writing.

Section 8.1 Representations and Wadesitorrect The representations and warranties made by ther 8ad each of the
Companies hereof shall be true and correct aseo€tosing Date.

Section 8.2 Covenantall covenants, agreements and conditions contkimehis Agreement to be performed by the Selfa
each of the Companies on or prior to the Closinge®all have been performed or complied with inralpects.

Section 8.3 Delivery of Certificatd@he Seller and each of the Companies will eaolige to the Purchasers certificates, d
the Closing Date and signed by the Seller and byPtresident of each of the Companies, respectit@lthe effect set forth in Section 8.1
8.2 for the purpose of verifying the accuracy aftsvepresentations and warranties and the perfarenand satisfaction of such covenants
conditions.

Section 8.4 Delivery of Shareshe Seller shall have delivered certificates emiting the Shares of the Companies
endorsed to the Purchasers or accompanied by gabuted stock powers in form and substance satisfato the Purchasers.

Section 8.5 Corporate Resolutiofisach of the Companies shall provide to the Pwetsaa corporate resolution of the Bc
of Directors of each of the Companies which appralleof the transactions contemplated herein antiaaizes the execution, delivery ¢
performance of this Agreement and the documenésnet to herein to which it is or is to be a pal&yed as of the Closing Date.
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Section 8.6 Consents; Status of Permitd Licenses The Purchasers shall have obtained all requimgoloarals an
authorizations to conduct their business as isemtfs being conducted on the Silver City Premisad ¢he Blue Star Premises by
Companies, including (a) a revised RM Mixed Beveragense in the name of Fine Dining and/or sudteioentity as Purchasers may s¢
reflecting the change in corporate control resglfiom the sale of the Fine Dining Shares to RGiilg for the sale of alcoholic beverage:
the Silver City Premises located at 7501 N. Stensrieneeway; (b) a sexually oriented business lic&sweed by the City of Dallas for Suite
7501 N. Stemmons Freeway to operate an adult dafesteiring adult topless entertainment in the nah&reen Star, Inc. d/b/a Silver C
based upon the revised application which refldmssale of the Green Star Shares to RCI Stemmona;dance hall license issued by the
of Dallas for Suite A, 7501 N. Stemmons Freeway @)d Purchasers so elect, a sexually orientedniass license issued by the City of Da
Texas for 1449 Inwood Road to operate an adultrealy Blue Star after a revised application haantfded to reflect the sale of shares to
Inwood.

Section 8.7 Related Transactiofitie Related Transactions set forth in Sectionadlidbe consummated concurrently with
Closing.

Section 8.8 Ability to AuditWithin the Due Diligence Period, the financial red® of each of the Companies will
maintained and exist in such a manner as to akova tcertified audit as determined by the Purclzaser

Section 8.9 Satisfactory Diligenc@/ithin the Due Diligence Period (as defined irct8® 9.2 below), each of the Purcha
will have concluded its due diligence investigatafithe Companies and the business of Silver Qity the Companiegespective assets ¢
properties and all other matters related to thedoing, and will be satisfied, in their sole disicne, with the results thereof.

Section 8.10 Resignationall of the officers and directors of each of tBempanies shall have provided to the Purchaseir
written resignations.

Section 8.11 Termination of Existing LesAny and all existing leases for the Silver City figes or the Blue Star Premi
will have been terminated.

Section 8.12 No Liabilities Outstandinjone of the Companies will have any obligationfiabilities (contingent or otherwis
or unpaid bill to any third party as of the ClosiDgte.

Section 8.13 Absence of Proceedin®® action, suit or proceeding by or before anyrt@r any governmental or regulat
authority will have been commenced and no inveitigeby any governmental or regulatory authorityl wave been commenced seekin
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against fithedCompanies or any of their assets.
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ARTICLE IX
COVENANTS OF THE SELLER
AND THE COMPANIES

Section 9.1 Stand StillTo induce the Purchasers to proceed with thieégrent, the Seller and each of the Companies
that until the Closing Date or the termination lostAgreement, no representative of any of the Comgs or any representative of the S
will offer to sell or solicit any offer to purchas® engage in any discussions or activities of aafure whatsoever, directly or indirec
involving in any manner the actual or potentiabsatansfer, encumbrance, pledge, collateralizationypothecation of any ownership inte
in or assets of the any of the Companies or Sitigy. The Seller and each of the Companies hergjgeato advise the Purchasers of
contact from any third party regarding the acqigsitor other investment in any of the Companiesyfaainy contact which would relate to
transactions contemplated by this Agreement.

Section 9.2 Access; Due Diligend&etween the date of this Agreement and Janua2p2? (the “Due Diligence Period{he
Seller shall cause each of the Companies to (a)iggahe Purchasers and their authorized repretbesgareasonable access to all its pl
offices, warehouse and other facilities and propgrand to its books and records; (b) permit tinelasers to make inspections thereof; ar
cause its officers and advisors to furnish the Rasers with such financial and operating data @heranformation with respect to its busin
and properties and to discuss with the Purchagsedstlzeir authorized representatives its affairghes Purchasers may from time to t
reasonably request.

Section 9.3 Conduct of Businegsom the date of the execution hereof until thesidg Date, each of the Companies ¢
operate itself and Silver City in the ordinary cseiconsistent with past practices, and:

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

(b) None of the Companies will make any changes indtdition (financial or otherwise), liabilities,sets, or business or in ¢
of its business relationships, including relatiagpshwith suppliers or customers, that, when considiéndividually or in th
aggregate, might reasonably be expected to hawtexial adverse effect on

(c) None of the Companies will increase the salarytbeilocompensation payable or to become payabléetbyainy employee,
the declaration, payment, or commitment or oblgatf any kind for the payment by it of a bonustrer additional sala
or compensation to any such person except in th@alaourse of business, consistent with its pesttices;
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(d)

()

)

(9)

(h)

@)

()

(k)

(0

(m)

(n)
(0)

None of the Companies will sell, lease, transfeagsign any of their assets, tangible or intangitleer than inventory for
fair consideration, in the ordinary course of bes#

None of the Companies will accelerate, terminatedifiy or cancel any agreement, contract, leasdcense (or series
related agreements, contracts, leases and liceinsed)ing more than $5,000, either individuallyiarthe aggregate, to whi
it is a party, absent the consent of the respe&tivehaser

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

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

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

None of the Companies will issue any note, bondothrer debt security or create, incur or assumegu@arantee ar
indebtedness for borrowed money or capitalizedel@digations

None of the Companies will delay or postpone thenmnt of accounts payable and other liabilitiessimg the ordinai
course of busines

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

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

None of the Companies will issue, sell or othervdiEpose of any of its capital stock or creatd, @etlispose of any optior
rights, conversion rights or other agreements anradments of any kind relating to the issuances saldisposition of any
its equity interests

None of the Companies will reclassify, split upotinerwise change any of its common stock or capitatture:

None of the Companies will be a party to any mergensolidation or other business combination;
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(P) Each of the Companies shall perform in all matenésipects all of its obligations under materialtcacts, leases and ot
documents relating to or affecting any of its assetoperty or its business or the business oeBibity.

ARTICLE X
TAX COVENANTS; CLOSING ADJUSTMENTS
Section 10.. Tax Covenants
(@) The Seller shall be responsible &g shall pay or cause to be paid, and shall indfgrand hold each of the Companies

Purchasers harmless from and against any anddaltde state and local income and property (redlmarsonal) taxes, including penalties
interest, if any, thereon, and for any taxes oigalbions or liabilities that may be due pursuanthte Patron Tax, which Patron Tax \
implemented by the Texas legislature, or any obibga or liabilities pursuant to any amendmenttegislation passed in connection there
relating to the obligation of any of the Companiesnake payment of the Patron Tax (individuallyTax” and collectively, “Taxes”that ma
be imposed on or assessed against any of the Caespard/or Purchasers on account of taxes impgsea any of the Companies or its as
prior to the Closing Date, including all taxes dueincome received by any of the Companies prigh¢oClosing Date and real property te
due under any lease agreement for the Silver Gayniges. The Seller shall also pay or cause taalmkgnd shall indemnify and hold harm!
each of the Companies and Purchasers againssaidpdamages and reasonable third party cosexaedses (including reasonable attor
accountant and expert witness fees and disbursejmgRelated Costs”)ncurred in connection with the Taxes for which 8eller indemnifie
each of the Companies and Purchasers pursuanist8dbtion 10.1 (a)(or any asserted deficiencypcldemand or assessment, including
defense or settlement thereof) or the enforcemkethti® Section 10.1(a). Any payment required tanisle by the Seller pursuant to this Se«
10.1(a) shall be made within 30 days of writtenigefrom the Purchasers.

(b) The Purchasers shall be responsirieaind shall pay or cause to be paid, and shddnmify and hold the Seller harml
from and against, any and all Taxes that may be#ag on or assessed against the Seller on accoliaxes imposed on any of the Compa
or its assets following the Closing Date, includaibtaxes due on income received by any of the @ares beginning after the Closing D
The Purchasers shall also pay or cause to be pdiglzall indemnify and hold harmless the Sellemfrand against all Related Costs of
Sellers incurred in connection with the Taxes fdrich the Purchasers indemnify the Seller pursuarhis Section 10.1(b) (or any asse
deficiency, claim, demand or assessment, incluthegdefense or settlement thereof) or the enforoémiethis Section 10.1(b). Any paym
required to be made by the Purchasers pursuahist&éction 10.1(b) shall be made within 30 dayaritten notice from the Seller.

(c) For purposes of this Article X, Taxts the period up to and including the Closing ®¢tSellers’ Taxes”)shall b¢
determined on the basis of an interim closing efblboks as of the Closing Dafgpvided, howevertthat in the case of any Tax not base
income or receipts, such Sellers’ Taxes shall hektp the amount of such Tax for the taxable yealtiplied by a fraction, theumeratorof
which shall be the number of days from the begigroh the taxable year through the day prior to @esing Date, and thdenominatorof
which shall be the number of days in the taxabbrye
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(d) The Purchasers shall be responsiidilfing or causing to be filed all tax returngytéred to be filed by or on behalf of -
Companies after the Closing Date (other than téxrme for periods ending on or before the ClosirageDbut not due until after the Clos
Date).

(e) The Seller and the Purchasers sbalperate fully with each other and make availabledch other in a timely fashion s
Tax data and other information and personnel as beagasonably required for the payment of anynegéd Taxes and the preparation of
tax returns required to be prepared hereunder. Séiker and the Purchasers shall make availablédoother, as reasonably requestec
information, records or documents in their possesselating to Tax liabilities of any of the Comjpem for all taxable periods thereof enc
on, before or including the Closing Date and spadiserve all such information, records and docusantil the expiration of any applica
Tax statute of limitations or extensions therguwfyvided, howevethat if a proceeding has been instituted for whiahinformation, records
documents are required prior to the expirationhaf applicable statute of limitations, then sucloiinfation, records or documents shal
retained until there is a final determination widspect to such proceeding.

® The Purchasers and the Seller ghralinptly notify each other in writing upon receipt the Purchasers or the Seller, as
case may be, of any notice of any tax audits afssessments against any of the Companies for tapablbds ending on or before the Clo:
Date. The failure of one party promptly to notihetother party of any such audit or assessmernitrsbtaflorfeit the right to indemnity except
the extent that a party is materially prejudicecassult. The Purchasers shall have the rightficesent any of the Companié@gterests in ar
tax proceeding relating to such tax audits or assents and to employ counsel of its choice atXfpepse provided, however, that the Si
may, at his own cost and expense, participate ¢h goceedings relating to such tax audits or assests. The Purchasers, on the one |
and the Seller, on the other, each agree to cotepiily with the other and its or their respecta@unsel in the defense against or comprao
of any claim in any tax proceeding.

(9) Notwithstanding anything to the camyr contained elsewhere in this Agreement, allgations under this Article X w
survive the Closing hereunder and continue untiti@@s following the expiration of the statute ofiliations on assessment of the relevant Tax.

Section 10.2 Closing Adjustment$he Seller, each of the Companies and each oPthiehasers agree that there will b
adjustment made within ninety (90) days of the @igDate to adjust for any liabilities that are fiouto exist of any of the Companies as o
Closing Date so that the Seller shall be respoasibd liable to the Purchasers for the liabilibéshe Companies that exist as of the Clo
Date, less any credit which the Seller would bétledtto for cash on hand, credit card receivablegro rata portion of prepaid items.
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ARTICLE Xl
INDEMNIFICATION

Section 11.1 Indemnification from Selladelphi and PNYX Seller, Adelphi and PNYX jointly and severallyrag to and she
indemnify, defend (with legal counsel reasonablgemtable to the Purchasers), and hold each of thehBsers, its officers, directc
employees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the "Rageh Group") harmless at all times after
date of this Agreement, from and against any ah@glons, suits, claims, demands, debts, liabsitiobligations, losses, damages, c
expenses, penalties or injury (including reasonalierneys =fees and costs of any suit related thereto) suffereincurred by any of tl
Purchaser Group arising from: (a) any misrepresientdy, or breach of any covenant or warrantyhaf Seller or the Companies containe
this Agreement, or any exhibit, certificate, oretimstrument furnished or to be furnished by Selteany of the Companies hereunder; (b)
nonfulfillment of any agreement on the part of 8edler or any of the Companies under this Agreem(ehfany liability or obligation due to a
third party by any of the Companies incurred apor to the Closing Date; (d) any suit, actionpg@eding, claim or investigation against
Purchasers which arises from or which is based wpguertaining to Seller’s or any of the Compan@®iduct or the operation or liabilities
the business of any of the Companies prior to tlesi@y Date, including, but not limited to any chaof alleged misclassification of entertair
as independent contractors by any individual oregomental agency or any other claim alleging viota of any labor laws by any individi
or government agency or (e) any suit, action, pedogy, claim or investigation against any of thedhaser Group arising out of or resultin
any claims by any landlord that the any of the Camigs failed to fulfill any of its obligations undany lease agreement at any time prior ti
Closing Date of this Agreement.

Section 11.2 Indemnification from Puradras The Purchasers, jointly and severally, agreentbshall indemnify, defend (wi
legal counsel reasonably acceptable to the Sedled hold the Seller and his affiliates, agentsallegpunsel, successors and ass
(collectively, the "Seller Group”) harmless at tithes after the date of the Agreement from andreggaany and all actions, suits, clai
demands, debts, liabilities, obligations, lossesnages, costs, expenses, penalties or injury (imdureasonable attorneyfes and costs
any suit related thereto) suffered or incurred by af the Seller Group, arising from (a) any misesgntation by, or breach of any covena
warranty of any of the Purchasers contained in Algeeement or any exhibit, certificate, or otheresgnent or instrument furnished or tc
furnished by Purchaser hereunder; (b) any nonfiuléiht of any agreement on the part of any of theclfasers under this Agreement; (c)
liability or obligation due to any third party byyaof the Companies which arose from any activitigéch occurred subsequent to the Clo
Date; or (d) any suit, action, proceeding, claiminmestigation against the Seller which arises flmmvhich is based upon or pertaining to
Purchasers’ conduct or the operation of the businéany of the Companies and occurred subsego¢hetClosing Date.
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Section 11.3 Defense of Claimi any lawsuit, enforcement action or any attempt to collect orafiged liability is filec
against any party entitled to the benefit of indégnhereunder, written notice thereof shall be give the indemnifying party within ten (2
business days after receipt of notice or other dgtehich action must be taken; provided that #ikife of any indemnified party to give tim
notice shall not affect rights to indemnificatioarbunder except to the extent that the indemnifpiady demonstrates damage caused by
failure. After such notice, the indemnifying padiyall be entitled, if it so elects, to take contsbthe defense and investigation of such lav
or action and to employ and engage attorneys afwts choice to handle and defend the same, ahtteminifying party's cost, risk and expe!
and such indemnified party shall cooperate in eflsonable respects, at its cost, risk and expevide,the indemnifying party and su
attorneys in the investigation, trial and defen$esach lawsuit or action and any appeal arisingefiem; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumlvsit or action and any appeal ari
therefrom, but the fees and expenses of such cbsha#l be at the expense of such indemnified pagcept to the extent that (i)
employment thereof has been specifically authoribgdthe indemnifying party in writing, (ii) the iednnifying party has failed after
reasonable period of time to assume such deferdstoamploy counsel or (iii) in such action thesgin the reasonable opinion of such sep
counsel, a material conflict of any material isb@tween the position of the indemnifying party dne position of such indemnified party
which case the indemnifying party shall be respuasfor the reasonable fees and expenses of no thareone such separate counsel.
indemnifying party shall not, without the prior ten consent of the indemnified party, effect aatlsment of any proceeding in respec
which any indemnified party is a party and indemtias been sought hereunder unless such settlexhartlaim, investigation, suit, or otl
proceeding only involves a remedy for the paymeihmoney by the indemnifying party and includes arcanditional release of su
indemnified party from all liability on claims thate the subject matter of such proceeding.

Section 11.4 Default of Indemnificatiorbl@ation . If an entity or individual having an indemnifigan, defense and hc
harmless obligation, as above provided, shallttadssume such obligation, then the party or estitr both, as the case may be, to whom
indemnification, defense and hold harmless oblayats due shall have the right, but not the oblgygtto assume and maintain such def
(including reasonable counsel fees and costs ofsaityrelated thereto) and to make any settlemergay any judgment or verdict as
individual or entities deem necessary or appropriatsuch individuals or entities absolute solem@ion and to charge the cost of any ¢
settlement, payment, expense and costs, inclugiagonable attorneysfees, to the entity or individual that had the ghation to provide suc
indemnification, defense and hold harmless oblagatind same shall constitute an additional oblbgatif the entity or of the individual or ba
as the case may be.

Section 11.5 Right to Offsetin the event that any of the Companies or theclifagers are entitled to indemnificatior
accordance with Article X, Section 11.1 and/or 8ecfi1.3 hereof, including the payment by the Pasehs of any debts of liabilities resuli
from the purchase of the Shares which were incysria to the Closing Date, including any obligaisoor liabilities to pay the Patron Tax, t
Purchasers, the Companies or RCI Holdings, ariga#fibf the Purchasers, who has entered into oeRelated Transactions contemporanec
with the Closing of the Acquisition, shall have thight to offset any such amount from any obligasidhat are then due and payable to €
the Seller or Adelphi or PNYX. Notwithstanding tli@egoing, neither the Companies nor the Purchaserg effect any settlement
compromise of any tax liability whictvould be owed by Seller as set forth in Article ot fvhich the Companies or the Purchasers wou
entitled to a right of offset under this SectionSlwithout the prior written consent of the Seller.
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Section 11.6 Survival of Representatiand Warranties The respective representations, warranties atehimities given by tt
parties to each other pursuant to this Agreemeall shirvive the Closing for a period ending thigti- (36) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairegiein, no claim for indemnification may be madeiagt the par
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniiiica(the “Indemnitee”ghall have give
the Indemnitor written notice of such claim as jded herein on or before the Survival Date. Anyimaléor which notice has been given p
to the expiration of the Survival Date shall notdagred hereunder.

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendment; Waivédeither this Agreement nor any provision hereafyrhe amended, modified or suppleme
unless in writing, executed by all the parties ter&xcept as otherwise expressly provided heranwaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhe party against whom enforcement is soughtepkas otherwise expressly provi
herein, no failure to exercise, delay in exercisiogsingle or partial exercise of any right, poveerremedy by any party, and no cours
dealing between or among any of the parties, sloaititute a waiver of, or shall preclude any othrefurther exercise of, any right, powe
remedy.

Section 12.2 NoticesAny notices or other communications required ernitted hereunder shall be sufficiently givenri
writing and delivered in Person or sent by regexeor certified mail (return receipt requested)nationally recognized overnight delivi
service, postage pre-paid, addressed as follovts, sarch other address has such party may notifygt@ther parties in writing:

@) If to the Seller: Thanasi Manta
7203 John Carpenter Freew
Dallas, Texas 7524

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

(b) If to Green Star Green Star, Inc
Fine Dining or Fine Dining Club, Inc
Blue Star: Blue Star Entertainment, In

Attn: Thanasi Mantas, Preside
7203 John Carpenter Freew
Dallas, Texas 7524
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with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752(-2562

(c) If to Adelphi or PNYX: 7203 John Carpenter Freew
Dallas, Texas 7524

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

(d) If to RCI Stemmons RCI Dining Services (Stemmons), It
RCI Inwood or RCI Dining Services (Inwood), Ini
RCI Dining: RCI Dining Services (Stemmons 2), li

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

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

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

Section 12.3 SeverabilityWhenever possible, each provision of this Agresnshall be interpreted in such manner as 1
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 sifich prohibition or invalidity, without invalidaii the remainder of this Agreement.

Section 12.4 Assignment; Successors assilgAs. Except as otherwise provided herein, the prowussioereof shall inure to t
benefit of, and be binding upon, the successorspanchitted assigns of the parties hereto. No pagtgto may assign its rights or delegat
obligations under this Agreement without the prigitten consent of the other parties hereto, wigichsent will not be unreasonably withheld.

Section 12.5 Public Announcement$e parties hereto agree that prior to making @uylic announcement or statemexith
respect to the transactions contemplated by thieégent, the party desiring to make such publioanocement or statement shall consult
the other parties hereto and exercise their bésttefto agree upon the text of a public announcgroe statement to be made by the
desiring to make such public announcement; proyiledever, that if anparty hereto is required by law to make such pudntisouncement
statement, then such announcement or statemenbenaade without the approval of the other parties.
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Section 12.6 Entire Agreemerithis Agreement and the other documents delivpteduant hereto constitute the full and el
understanding and agreement between the partids reffard to the subject matter hereof and theredf supersede and cancel all
representations, alleged warranties, statemeng®tiations, undertakings, letters, acceptancesenstahdings, contracts and communicat
whether verbal or written among the parties heasit thereto or their respective agents with resjaeot in connection with the subject ma
hereof.

Section 12.7 Choice of Lawrhis Agreement shall be governed by, and condtmieccordance with, the laws of the Stai
Texas, without regard to principles of conflictlafvs. In any action between or among any of théigmrwhether arising out of this Agreen
or otherwise, each of the parties irrevocably cotséo the exclusive jurisdiction and venue of tbderal and state courts located in H:
County, Texas.

Section 12.8 ExecutioMhis Agreement may be executed in two or morentaparts, all of which when taken together she
considered one and the same agreement and shathbezffective when counterparts have been signezhbly party and delivered to the o
party, it being understood that both parties needsign the same counterpart. In the event that siggature is delivered by facsin
transmission or by e-mail delivery of a “.pdffrmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thié same force and effect as if such facsimilé.pdf” signature page were an origi
thereof.

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

Section 12.10 Section Heading¥he section and subsection headings in this Ageee¢ are used solely for convenienc
reference, do not constitute a part of this Agresimend shall not affect its interpretation.

Section 12.11 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thirdnty beneficiary or other rights ug
any person (specifically including any employee3loé Company) or any entity that is not a partshte Agreement.

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

Section 12.13 Further Assurancésach party covenants that at any time, and friome to time, after the Closing Date, it v
execute such additional instruments and take scithng as may be reasonably requested by the p#rges to confirm or perfect or otherw
to carry out the intent and purposes of this Agreetim
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Section 12.14 Exhibits Not Attachedny exhibits not attached hereto on the datexetation of this Agreement shall be deel
to be and shall become a part of this Agreemeifteasecuted on the date hereof upon each of thigeganitialing and dating each such exh
upon their respective acceptance of its terms, itiond and/or form.

Section 12.15 Termination of Agreemefthis Agreement shall terminate and be of no fae effect and all other agreem:
executed herewith shall be of no force and effect)i the transactions contemplated by this Agreatnare not consummated on or be
February 1, 2012, unless all of the parties hesgtee in writing to extend the Agreement or (il)cdlthe parties agree in writing to termin
this Agreement sooner.

Section 12.16 Attorney ReviewConstruction. In connection with the negotiation and draftirfgtiis Agreement, the parti
represent and warrant to each other that they hagehe opportunity to be advised by attorneyseirtown choice and, therefore, the not
rule of construction to the effect that any ambiigsi are to be resolved against the drafting pstigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 12.17 GenderAll personal pronouns used in this Agreement Isiiallude the other genders, whether used ir
masculine, feminine or neuter gender and the samgliall include the plural and vice versa, whereyppropriate.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have executexi$tock Purchase Agreement to become effectivef dse date first s
forth above.

RCI DINING SERVICES ( STEMMONS ), INC.

/sl Eric Langar
By: Eric Langan, Preside

RCI DINING SERVICES ( INWOOD ), INC.

/s/ Eric Langar
By: Eric Langan, Preside

RCI DINING SERVICES (STEMMONS 2), INC.

/sl Eric Langar
By: Eric Langan, Preside

GREEN STAR, INC.

/s/ Thanasi Manta
By: Thanasi Mantas, Preside

FINE DINING CLUB, INC.

/s/ Thanasi Manta
By: Thanasi Mantas, Preside

BLUE STAR ENTERTAINMENT, INC.

/s/ Thanasi Manta
By: Thanasi Mantas, Preside

SELLER:

By: /s/ Thanasi Manta
Thanasi Mantas, Individuall

ADELPHI GROUP LTD .

By: /s/ Alexi Mantas

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

PNYX LIMITED PARTNERSHIP

By: /s/ Alexi Mantas

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




EXHIBIT “A”
Address: 7501 North Stemmons Freeway Dallas, 3&s247
BEING, a part of the James McLaughlin Survey, AdsttiNo. 845, and being a part of BlocklLE940 of Empire Central Addition, an addit
to the City of Dallas, according to the plat re@dn Volume 34 at page 203 of the Map Records @fad County, Texas, and being m
particularly described as follows:

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

THENCE, South 70 Degrees, 58 Minutes, 27 Secondst \Vitong the dividing line between said Block 940 and Block E/7940 of sai
Empire Central Addition, a distance of 306.84 festjron rod found for corner;

THENCE, North 51 Degrees, 51 Minutes West, a distaof 470.05 feet to the most Southerly corner ofaat of land conveyed to J
Williams and Sanders H. Campbell by deed filed 830n the Deed Records of Dallas County, Texastanrod found for corner;

THENCE, North 70 Degrees, 58 Minutes, 27 Seconds, Btong the South line of said Campbell tractistance of 568.9 feet to a pointin s
Southwest line of Stemmons Freeway, an iron rodddor corner;

THENCE, South 17 Degrees, 01 Minutes, 33 Secondg Eantinuing along said Southwest line, a distarfcl76.92 feet to the Place of
Beginning.
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EXHIBIT “A” (CONTINUED)
Address: 7600 John Carpenter Freeway, Dallas TX4752
BEING a part of Block E3/7940 of EMPIRE CENTRAL ADDITION, an addition thi¢ City of Dallas, Dallas County, Texas, recorda
Volume 34, Page 203 of the Map Records of DallasnBq Texas, and also being a part of that same tfland described in deed
Cresticon, Inc., recorded in Volume 84149, PageB2#8he Deed Records of Dallas County, Texas,said easement being more particul
described as follows:
COMMENCING at the westernmost corner of a corneratfiline at the present intersection of the nortetre.O.W. line of Mockingbird Lar
(a 135' R.0.W.) with the northeast R.O.W. line ofid W. Carpenter Freeway (State Highway 18%ariable width R.O.W.); THENCE No
51 Degrees, 51 Minutes, 00 Seconds West, 467.@Qdeepoint; THENCE North 53 Degrees, 45 Minut&3,Seconds West, 300.17 feet
point; THENCE North 51 Degrees, 51 Minutes, 00 $elsoVest, 66.00 feet to the POINT OF BEGINNING:
THENCE North 38 Degrees, 09 Minutes, 00 SecondstV886.14 feet to a point for corner:

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

THENCE South 70 Degrees, 58 Minutes, 27 Secondg,W290 feet along the south line of said Williapmeperty to a point for corner;
THENCE South 19 Degrees, 01 Minutes, 33 Seconds EAS5 feet to a point for corner;
THENCE South 38 Degrees, 09 Minutes, 00 Secondts E#&8.60 feet to a point for corner in the noriidme of John W. Carpenter Freeway;

THENCE South 51 Degrees, 51 Minutes, 00 Secondsg E290 feet along the northeast line of John \&kpE€nter Freeway to the point
beginning and containing 5561.81 square feet &7 Jacres of land.
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EXHIBIT “B”
Address: 1449 Inwood Road, Dallas, Texas 75247

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

BEGINNING at an Aluminum Monument found for correrthe northerly end of a circular clip at the isttion of the southerly line of Irvi
Boulevard (130' R.O.W.) with the northwesterly lioklnwood Road (136' R.O.W.), said circular corolgp having a radius of 115.00 feet i
a chord which bears South 29 Degrees, 48 Minute§egonds East for 93.03 feet;

THENCE along said circular corner clip in a soustedy direction, through a central angle of 47 i2eg 42 Minutes, 58 Seconds, for ar
distance of 95.77 feet to an Aluminum Monument fbdior corner at the end of said corner clip, samiadin the northwesterly line of si
Inwood Road;

THENCE South 26 Degrees, 33 Minutes, 30 Seconds &g said northwesterly line, for a distancd 54.39 feet to a 1/2" capped iron rod
set for corner;

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

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

THENCE North 14 Degrees, 36 Minutes, 15 Seconds t6as distance of 343.12 feet to an "X" cut imcrete set for corner in the curv
southerly line of aforementioned Irving Boulevasdme being the beginning of a curve to the rightjrig a radius of 1367.69 feet and a cl
which bears South 83 Degrees, 30 Minutes, 15 SecBast for 217.31 feet:

THENCE along said southerly line of Irving Bouleg#tathrough a central angle of 09 Degrees, 06 MB)W8 Seconds, for an arc distanc
217.54 feet to the POINT OF BEGINNING, and containv4,219 square feet or 1.704 acres of land, imoless.
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EXHIBIT “B” (CONTINUED)
Address: 7506 John Carpenter Freeway, Dallas, Tex247

BEING a tract of land out of the James McLaughlim&y, Abstract No. 845, and being a park of BlI&8/7940 of Empire Central,
recorded in Volume 34, Page 203 of the Dallas Gobrfdt Book Records, said tract of land being npamicularly described as follows:

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

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

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

THENCE, South 53 Degrees, 45 Minutes, 33 Seconds, Bbng Northeast line of John W. Carpenter (E@)direeway, a distance of 15
feet to the Place of Beginning.
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[EXECUTION VERSION]

COMMERCIAL CONTRACT - IMPROVED PROPERTY

1. PARTIES: Seller agrees to sell and convey to Buyer the Rtpmescribed in Paragraph 2. Buyer agreesbiay the Property from Sell
for the sales price stated in Paragraph 3. Théegau this contract ar

Seller: Adelphi Group Ltd.
Address: 7203 John Carpenter Freeway Dallas, Texas 752
Phone: 214-22€-2525
Fax: 214-637-7014 or 1-88€-727-5153
E-mail: thanasim@gmail.com
Buyer: RCI Holdings, Inc
Address: 10959 Cutten Road, Houston, Texas 770t
Phone: 281-397-6730
Fax: 281-397-6565
E-mail: eric@ricks.com
2. PROPERTY:

A. “Property” means that real property situatedadlas County, Texasat the below addresses and this is legally destidoethe attache
Exhibit “A” and“B” or as follows:

7501 N Stemmons Freeway Dallas, Texas 75247 (ExhibA ")
and
7600 John W Carpenter Freeway Dallas, Texas 7524Exhibit “ B ")

B. Seller will sell and convey the Property togethéhw

(2) all buildings, improvements, and fixtures;

(2) all rights, privileges, and appurtenances fairig to the Property, including Sellerfight, title, and interest in any utilities, acka
streets, alleys, strips, gores, and rights-of-way;

(3) Seller's interest in all leases, rents, andiggcdeposits for all of the Property subject srg 13.D;

(4) Seller’s interest in all licenses and permiiaited to the Property subject to para. 13.C;

(5) Seller’s interest in all third party warrantiesguaranties, if transferable, relating to thegderty or any fixtures; and

(6) all Seller's tangible personal property lochta the Property that is used in connection withRroperty’s operations except: Any
personal property not included in the sale musebsoved by Seller prior to closing; and

(7) all minerals owned by Seller pertaining to Breperty

3. SALES PRICE: At or before closing, Buyer will pay the followirggales price for the Propert

A. Cash portion payable by Buyer at clos $  300,00(
B. Sum of all financing described in Paragrag $ 6,200,00!
C. Sales price (sum of 3A and 3 $ 6,500,00!

4. FINANCING: Buyer will finance the portion of the sales pricedar Paragraph 3B as follow

Seller FinancingThe delivery of a promissory note_and_deed of trust_from Buyer to Seller under theerms of the attached
Commercial Contract Financing Addendum (Exhibit *)@ the amount 0£6,200,000.
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy
5. EARNEST MONEY:

A. Not later than Three (3) days after the Effectiae) Buyer must wire $5,000.00 as earnest mondyCapital Title, A Shaddock
Company at 7001 Preston Road, Suite 120, Dallas,Xas 75205 with Vicki Hoodwin (214-219-7300-Officel2-219-7305-Fax)f
Buyer fails to timely deposit the earnest moneyleBenay terminate this contract or exercise angeller's other remedies by
providing written notice to Buyer before Buyer dsji® the earnest mone

B. Buyer may instruct the escrow agent to deposiedraest money in an inter-bearing account at a federally insured finan
institution and to credit any interest to Buy

6. ALLOCATION OF SALES PRICE:

The Sales Price shall be allocated in accordante Séction 1060 of the Internal Revenue Code 06188 amended. The Seller
Buyer acknowledge that such allocation will repreegbe fair market value of the Improvements aralldte binding on the parties"
all applicable federal, state and local tax purpoSeller and Buyer agree to report gain or loghényear of the sale, as the case
be, in a manner consistent with the allocation lbtaa returns filed by either of them subsequenthte date hereof on Form 8594 f
with the appropriate tax return, and not to voluhtatake any inconsistent approach therewith ity @aministrative or judicii
proceedings relating to such returns. The parti#sagree to such allocation on or before Closing.

7. TITLE POLICY, SURVEY, AND UCC SEARCH:
A. Title Policy:

(1) Seller, at Selle's expense, will furnish Buyer an Ow’s Policy of Title Insurance (the title policy(ies3yued by (title company
in the amount of the sales price, dated at or afteing, insuring Buyer against loss under tHe fitlicy(ies), subject only tc

(a) those title exceptions permitted by this caettta as may be approved by Buyer in writing; and
(b) the standard printed exceptions containederptiomulgated form of title policy unless this aat provides otherwise.

(2) The standard printed exception as to discrepancid]icts, or shortages in area and boundary Jioesany encroachments
protrusions, or any overlapping improvemel

O (a) will not be amended or deleted from thie fblicy.
4} (b) will be amended to read “shortages in areashe expense of Buykf Seller.

(3) Within ten (10) days after the Effectivet®aSeller will furnish Buyer a commitment for éitinsurance (the commitment)
including legible copies of recorded documents en@ing title exceptions. Seller authorizes the ttbmpany to deliver the
commitment and related documents to Buyer at E's address

B. Survey: Within ten (10) days after the Effectivet®:

(1) Seller, at Selle's expense, will furnish Buyer current surveys ef Broperty dated after the Effective Date. The esysymust b
made in accordance with the: (i) ALTA/ACSM Landl&iSurvey standards, or (ii) Texas Society of Pssifanal Surveyors’
standards for a Category 1A survey under the apjtepcondition and be subject to the reasonalpeosal of the Buyer and the
Title Company
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

C. UCC Search

(1) Within ten (10) days after the Effective Date, 8elht Selle’s expense, will furnish Buyer a Uniform Commer&alde (UCC

search prepared by a reporting service and datedthé Effective Date. The search must identifgudoents that are on file with
the Texas Secretary of State and the county wheretoperty is located that relate to all perspnaperty on the Property and
show, as debtor, Seller and all other owners opthreonal property in the last 5 ye

D. Buyer's Objections to the Commitment, Survey, and UCQ e

(1) Within five (5) days after Buyer receivée ttcommitment, copies of the documents evidendtiegitle exceptions, the survey, and

)

@)

the required UCC search, Buyer may object to matlesclosed in the items if: (a) the matters disetbare a restriction upon the
Property or constitute a defect or encumbranciléotd the real or personal property describeBanagraph 2 other than those
permitted by this contract or liens that Selled wdtisfy at closing or Buyer will assume at clagior (b) the items show that any
part of the Property lies in a special flood hazaneh (ar*A” or“V” zone as defined by FEMA

Seller may, but is not obligated to, cure BtUs timely objections within ten (10) days after 8elleceives the objections. T
closing date may be extended as necessary, btd pateed thirty (30) days, to provide such timeure the objections if Seller
elects to attempt to cure. If Seller fails to ctive objections by the time required, Buyer may teate this contract by providing
written notice to Seller within 5 days after th@éi by which Seller must cure the objections. If &uerminates, the earnest
money, less any independent consideration undeigReph 8B, will be refunded to Buy:

Buyer's failure to timely object or terminate under tResragraph 7D is a waiver of Bu’s right to object except that Buyer w
not waive the requirements in Schedule C of therndgment which are intended to be removed at orrfee@osing.
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

8. PROPERTY CONDITION:

A. Present Condition: Buyer accepts the Propertysipriesen”as is"condition.

Disclaimer of Representations and Warranties by 18elBUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT
FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OFEELER CONTAINED IN PARAGRAPH 10 AND
OTHER PROMISES, COVENANTS AND OTHER PROVISIONS COMINED IN THIS CONTRACT, INCLUDING BUT NOT
LIMITED TO, THE SPECIAL WARRANTY OF TITLE AS SET OU IN THE DEED (AS DEFINED BELOW), SELLER HAS
NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES A DISCLAIMS ANY REPRESENTATIONS,
WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR GUARITIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO (A) THE VALUE, NATUREQUALITY OR CONDITION OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM
THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY PR ANY AND ALL ACTIVITIES AND USES WHICH
BUYER OR ANY TENANT MAY CONDUCT THEREON, (D) THE CRPLIANCE OF OR BY THE PROPERTY OR ITS
OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGWATIONS OF ANY APPLICABLE GOVERNMENTAL
AUTHORITY OR BODY, (E) THE HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTYEF) THE MANNER OR QUALITY OF THE
CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED IND THE PROPERTY, (G) THE MANNER, QUALITY,
STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTYOR (H) COMPLIANCE WITH ANY ENVIRONMENTAL
PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGLATIONS, ORDERS OR REQUIREMENTS, INCLUDING
THE EXISTENCE IN OR ON THE PROPERTY OF HAZARDOUS MAERIALS (AS DEFINED BELOW) OR (I) ANY OTHER
MATTER WITH RESPECT TO THE PROPERTY. ADDITIONALLYNO PERSON ACTING ON BEHALF OF SELLER IS
AUTHORIZED TO MAKE, AND BY EXECUTION HEREOF OF BUYER ACKNOWLEDGES THAT NO PERSON HAS MADE,
ANY REPRESENTATION, AGREEMENT, STATEMENT, WARRANTYGUARANTY OR PROMISE REGARDING THE
PROPERTY OR THE TRANSACTION CONTEMPLATED HEREIN; A NO SUCH REPRESENTATION, WARRANTY,
AGREEMENT, GUARANTY, STATEMENT OR PROMISE IF ANY, MDE BY ANY PERSON ACTING ON BEHALF OF
SELLER SHALL BE VALID OR BINDING UPON SELLER UNLESSEXPRESSLY SET FORTH HEREIN. BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THEOPPORTUNITY TO INSPECT THE PROPERTY,
BUYER IS RELYING SOLELY ON ITS OWN INVESTIGATION OFTHE PROPERTY AND NOT ON ANY INFORMATION
PROVIDED OR TO BE PROVIDED BY SELLER, EXCEPT AS PRODED IN THIS CONTRACT, AND AGREES TO ACCEPT
THE PROPERTY AT THE CLOSING AND WAIVE ALL OBJECTION OR CLAIMS AGAINST SELLER (INCLUDING, BUT
NOT LIMITED TO, ANY RIGHT OR CLAIM OF CONTRIBUTION) ARISING FROM OR RELATED TO THE PROPERTY OR
TO ANY HAZARDOUS MATERIALS ON THE PROPERTY, EXCEPFOR ANY CLAIMS EMINATING FROM THIS
AGREEMENT AND/OR THE BREACH THEREOF. BUYER FURTHERACKNOWLEDGES AND AGREES THAT ANY
INFORMATION PROVIDED OR TO BE PROVIDED WITH RESPECTTO THE PROPERTY WAS OBTAINED FROM A
VARIETY OF SOURCES AND THAT SELLER HAS NOT MADE ANYWNDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS AS TO THE ACCURACY,
TRUTHFULNESS OR COMPLETENESS OF SUCH INFORMATION TIAT IS GENERATED FROM THIRD PARTIES.
SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANYVERBAL REPRESENTATION OR INFORMATION
PERTAINING TO THE PROPERTY, OR THE OPERATION THERE®, FURNISHED BY ANY REAL ESTATE BROKER,
CONTRACTOR, AGENT, EMPLOYEE, SERVANT OR OTHER PERSIODBUYER FURTHER ACKNOWLEDGES AND
AGREES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE SALE OF THE PROPERTY AS PROVIDED FOR
HEREIN IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL FAULTS. IT IS UNDERSTOOD AND AGREED
THAT THE PURCHASE PRICE FOR THE PROPERTY HAS BEENBJUSTED BY PRIOR NEGOTIATION TO REFLECT
THAT ALL OF THE PROPERTY IS SOLD BY SELLER AND PURBASED BY BUYER SUBJECT TO THE FOREGOING.
BUYER HEREBY AGREES TO INDEMNIFY, PROTECT, DEFENDSAVE AND HOLD HARMLESS SELLER FROM AND
AGAINST ANY AND ALL DEBTS, DUTIES, OBLIGATIONS, LIMILITIES, SUITS, CLAIMS, DEMANDS, CAUSES OF
ACTION, DAMAGES, LOSSES, FEES AND EXPENSES (INCLUDIG, WITHOUT LIMITATION, ATTORNEYS' FEES AND
EXPENSES AND COURT COSTS) IN ANY WAY RELATING TO,ROIN CONNECTION WITH OR ARISING OUT OF
BUYER’S ACQUISITION, OWNERSHIP, LEASING, USE, OPERANON, MAINTENANCE AND MANAGEMENT OF THE
PROPERTY, WHICH ACCRUED AFTER THE CLOSING OF THIS RANSACTION. THE PROVISIONS OF THIS SECTION
8.A SHALL SURVIVE THE CLOSING OR ANY TERMINATION HEREOE

B. Feasibility Period: Buyer may terminate this cootrfar any reason within thirty (30) days after tfective Date (feasibility perio
by providing Seller written notice of terminatic

If Buyer terminates under this Paragraph 8B, thhaest money will be refunded to Buyer |&490.00that Seller will retain as
independent consideration for Buyer’s unrestrictght to terminate. Buyer has tendered the indepehdonsideration to Seller upon
payment of the amount specified in Paragraph S#ecescrow agent. The independent consideratitimlis credited to the sales price
only upon closing of the sale. If no dollar amoisnstated in this Paragraph 8B or if Buyer failgléposit the earnest money, Buyer
will not have the right to terminate under thisdaaph 8B.
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy
C. Inspections, Studies, or Assessme

(1) During the feasibility period, Buyer, at Buy®expense, may complete or cause to be compleyednahall inspections, studies
assessments of the Property (including all improxes and fixtures) desired by Buyer. Buyer at @& £xpense and liability sh
have the right to conduct environmental assessnudritee Property. Seller will provide to Buyer &lhvironmental Assessments in
possession. Seller will provide, or will designatperson with general knowledge of the use anditondf the Property to provi
existing, available information requested by BugemBuyer's agent or representative regarding tieeamsl condition of the Propel
Seller will cooperate with Buyer in obtaining anyiding to Buyer or its agent or representativieimation regarding the Property.

(2) Buyer must:

(a) employ only trained and qualified inspectors angkasors

(b) notify Seller, in advance, of when the inspectarassessors will be on the Prope

(c) abide by any reasonable entry rules or requirenafréeller;

(d) not interfere with existing operations or occupanitthe Property; an

(e) restore the Property to its original conditibaltered due to inspections, studies, or assestsrthat Buyer completes or
causes to be completed.

(3) Except for those matters that arise from thgligence of Seller or Seller’'s agents, Buyer ipogssible for any claim, liability,
encumbrance, cause of action, and expense restritimgBuyer’s inspections, studies, or assessmardsiding any property damage
or personal injury. Buyer will indemnify, hold haless, and defend Seller and Seller’'s agents aganystlaim involving a matter for
which Buyer is responsible under this paragraplis pharagraph survives termination of this contract.

D. Property Information: Solely to the extent that flelowing items of information currently exist arate within Sell€'s curren
possessior

(1) Delivery of Property Information: Within ten@Ldays after the Effective Date, Seller will delivto Buyer:

M (a) a current rent roll of all leases affecting Breperty certified by Seller as true and corregiciv are not to be terminated at or
before Closing;

M (b) copies of all current leases pertaining toRheperty, including any modifications, supplementsamendments to the leases
which are not to be terminated at or before Clasing

M (c) a current inventory of all personal propertypconveyed under this contract and copies oleases for such personal
property;

(d) copies of all current service, maintenance, madagement agreements relating to the ownerskiipaeration of the Proper
(e) copies of current utility capacity letters frohe Property’s water and sewer service provider;

(f) copies of all current warranties and guarantéating to all or part of the Property;

(9) copies of fire, hazard, liability, and othesimance policies that currently relate to the Priype

(h) copies of all leasing or commission agreem#rascurrently relate to all or part of the Propert

(i) a copy of the “as-built” plans and specificatioand plat of the Property;

(j) copies of all invoices for utilities and repaincurred by Seller for the Property in the 24 therimmediately preceding t
Effective Date;

M (k) copies of all previous environmental assessmea@otechnical reports, studies, or analyses made relating to the Property;
M (I) real & personal property tax statements forRmneperty for the previous 2 calendar years; and

M (m) occupancy permits for the Property

NERARRNENE™
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

(2) Return of Property Information: If this conttderminates for any reason, Buyer shall, not ltitan10 days after the termination
date: (a) return to Seller all those items desdribeParagraph 8D(1) that Seller delivered to Buayed all copies that Buyer made of
those items; and (b) deliver copies of all inspeTtand assessment reports related to the PropeaittfBtiyer completed or caused to be
completed pursuant to Paragraph 8C. This Para@Bg®) survives termination of this contract.

E. Contracts Affecting Operations: Until clogirSeller: (1) will operate the Property in the samanner as on the Effective Date under
reasonably prudent business standards; and (2hetilransfer or dispose of any part of the Prgpeny interest or right in the
Property, or any of the personal property or otteens described in Paragraph 2B or sold undercthigract save and except for
normal wear and tear of personal property in thealisourse of business. Seller may not enter arteend, or terminate any other
contract that affects the operations of the PrgpariTenant Lease or License without BU's written approval

9. LEASES:

A. Pursuant to Section 2.3(vi) of the Stock Purchageedment referred to in Paragraph 13.A, all Leagedments which exist by al
between Green Star, Inc., Fine Dining, Inc., Bltar &ntertainment, Inc., Adelphi Group, Ltd. andPdtYX, Ltd. shall be terminated
effective as of the Closing Date. All rights of ses under any such Lease Agreement shall remalarSedole property including the
right of Seller to forgive any amounts owed undestsLeases. Likewise, all liabilities and obligasao Lessees under such Leases
shall remain Seller’s sole obligation. The Leass #xists between PNYX, Ltd., a Texas limited parship and Valentin Monsivalv
and Anselmo Sifuentes d/b/a Aladdin Car Wash (tbar‘Wash Lease™§hall be assigned to Buyer at Closing. ExceptHerGar Was
Lease, all rights of Lessor under all such othaséeagreements shall remain Seller’'s sole propedyikewise all liabilities under all
such other lease agreements shall remain ’s sole obligation

B. Estoppel Certificates: Except for the CarsWWaease, all Lease Agreements related to the Adedal property and/or the PNYX real
property shall have been terminated at Closing. drilg Estoppel Certificates that shall be requikdll be from any third party
Tenant (e.g., the Car Wash) which Buyer electgtaim.
10. REPRESENTATIONS OF SELLER: See Exhibi* D " attached heret
11. CLOSING:

A. The date of the closing of the sale (closing dai#)oe on or before the later ¢

(1) ™ January 2, 2012 or the date on which Buyer hasmudaall required approvals and authorizationsesgasth in Paragray
13.Cwhichever occurs late.

(2) ™M 5 days after objections made under Paragraph 7B ha&n cured or waived and subject to and coneiian the Speci
Provisions contained in Paragraph 13 bel

B. If either party fails to close by the closing dates nor-defaulting party may exercise the remedies in Rapygl16.

C. Atclosing, Seller will execute and deliver to Babyll general M special warranty deed. The deed must include aor&ntien
if any part of the sales price is financed. Theddeeist convey good and indefeasible title to thepPrty and show no exceptions ot
than those permitted under Paragraph 7 or otheigioos of this contract. Seller must convey thegerty:
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Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

(1) with no liens, assessments, or Uniform Commerc@eCor other security interests against the Prgpentch will not be satisfie
out of the sales price, unless securing loans Bagseumes; an

(2) with no persons in possession of any part of ttup@nty as lessees, tenants at sufferance, or s&sEaexcept tenants under
written leases assigned to Buyer under this cont

D. Atclosing, Seller, at Sell's expense, will also deliver to Buy:

(1) a Special Warranty Deed, free and clear of allliand encumbrances except as herein prov

(2) tax statements showing no delinquent taxes on theerty;

(3) a bill of sale with warranties of title conveyinigle, free and clear of all liens, to any persopaiperty defined as part of |
Property in Paragraph 2 or sold under this cont

(4) an assignment of all leases which have not beenirtated, if any, to or on the Property with full senties of title and free a
clear of all liens and encumbranc

(5) to the extent that the following items are assidmadn assignment to Buyer of the following itersdfzey relate to the Property
its operations
(a) licenses and permit
(b) maintenance, management, and other contracts
(c) warranties and guarantie

(6) evidence that the person executing this contrdegially capable and authorized to bind Se

(7) an affidavit acceptable to the escrow agétming that Seller is not a foreign person ogéfler is a foreign person, a written
authorization for the escrow agent to: (i) withhédoim Seller’'s proceeds an amount sufficient to pynapplicable tax law; and
(ii) deliver the amount to the Internal Revenueviertogether with appropriate tax forn

(8) any notices, statements, certificatesdaffits, releases, and other documents requireti®ygontract, the commitment, or law
necessary for the closing of the sale and the mesuaf the title policy, all of which must be coratgd and executed by Seller as
necessary; an

(9) Estoppel Certificate(s) for any tenant for whick thase is not to be terminati

E. At closing, Buyer will:

(1) pay the agreed portion of the sales price in goodd$ acceptable to the escrow ag

(2) deliver evidence that the person executing thigrachand the closing documents is legally capaht&authorized to bind Buye

(3) execute all loan documents in favor of &eihcluding the Promissory Notes secured by a @esdLien and Deed of Trust lie
and security interests in and to all the outstagdimares of Green Star, Inc., and Fine Dining Clioib, as well as the appropri
stock pledges and stock powers, Mortgagees TitlieyPand

(4) execute and deliver any notices, statements, icattfs, or other documents required by this cohtvataw necessary to close
sale, including Seller finance documen

F. Unless otherwise agreed by the parties beforergpsie Closing Documents for which forms existhia current edition of thTexas
Real Estate Forms Manu(State Bar of Texas) will be prepared using thesm$ or the most recent documents contained irDRi@-
All Closing Documents will be prepared by Buyerttoaney but shall be subject to the reasonablecyapof Buyer, Seller and/or
Buyer's and Sell¢'s counsel
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POSSESSION:Seller will deliver possession of the Property toyBr upon closing and funding of this sale its present condition with
any repairs Seller is obligated to complete unbisrd¢ontract, ordinary wear and tear excef

SPECIAL PROVISIONS:

A. This Agreement is subject to the simultaneous otpsif the following stock purchase transactionsh®yBuyer or affiliated compani
of the Buyer:

Stock Purchase Agreement by and among Green Stamnd., Fine Dining Club, Inc., Blue Star Entertainmen, Inc., Thanasi Mantas,
RCI Dining Services (Stemmons), Inc., RCI Dining Swices (Inwood), Inc. and RCI Dining Services (Stemons 2), Inc. (“Stock
Purchase Agreement”). Adelphi Group Limited and PNYX Limited are parties and signatories to the StoclPurchase Agreement.

B. This Agreement is also subject to the simultanabosing of the following real estate transactionthy Buyer or affiliated compan
of the Buyer:

Agreement For Purchase and Sale of Real Estate owthdy PNYX, Ltd. located at 7506 John West CarpentefFreeway, Dallas
Texas 75247 and 1449 Inwood Road, Dallas, Texas 431“Real Estate Transaction with PNYX").

C. This Contract is subject to the Buyer or its adfilis having obtained all required approvals ankcaiziations for.

(1) revised RM Mixed Beverage License in thenaaf Fine Dining, Inc. and/or such other entityBayer may select reflecting the
change in corporate control resulting from the sélEine Dining shares to RCI Dining for sale af@iolic beverages on the
Silver City Premises located at 7501 N. StemmoegWway;

(2) asexually oriented business license istuyethe City of Dallas for Suite A, 7501 N. Stemradfreeway to operate an adult
cabaret featuring adult topless entertainmenteémidime of Green Star, Inc. d/b/a Silver City bagash a revised Application
which reflects the sale of Green Star shares toR&hmons

(3) a dance hall license issued by the City of DakasSuite A, 7501 N. Stemmons Freeway;

(4) if Buyers so elect a sexually oriented businesnke issued by the City of Dallas, Texas for 144@obd Road to operate an a
cabaret featuring adult topless entertainment e EBtar after a revised Application has been fiteceflect the sale of shares
RCI Inwood.

The Closing of this Contract will be subject to amhditioned on the simultaneous closing of thet®urchase Agreement and the
Real Estate Transaction with PNYX referred to imratsdy above in Paragraph 13 A. and Paragraph j18Bpectively. In the event
that either the Stock Purchase Agreement or théBstate Transaction with PNYX are terminated, ttiés Contract shall
automatically terminate. All deposits shall be ratd to Buyer except the independent consideratiunh shall be retained by Seller.

D. All existing Lease Agreements by and between AdelPNYX, Fine Dining, Green Star, and/or Blue Sthall be terminated
Closing. All rights of Lessor under any such LeAgeeement shall remain Seller’s sole property. hilge, all liabilities under such
Leases shall remain Sel's sole property and likewise, all liabilities undeich Leases shall remain Se’'s sole obligation

14. SALES EXPENSES:

A. Sellel's ExpensesSeller will pay for the following at or before clog:
(1) releases of existing liens, other than those lesssimed by Buyer, including prepayment penaltiedsr@cording fees
(2) release of Sell’s loan liability, if applicable
(3) tax statements or certificate
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(4) preparation of the deed and any bill of s,

(5) one-half of any escrow fee

(6) costs to record any documents to cure title olpestthat Seller must cure; a

(7) other expenses that Seller will pay under othevipions of this contract, including Owner Title Rgland Survey

Buyer's ExpensesBuyer will pay for the following at or before closj:

(1) preparation fees for loan documer

(2) recording fees for the deed and any deed of t

(3) premiums for flood and hazard insurance as maggeired by Buye's lender.

(4) one-half of any escrow fee; ar

(5) other expenses that Buyer will pay under other igioms of this contract including Survey excepticamendments al
Mortgagees Title Policy

15. PRORATIONS:

16.

A. Prorations

(1) Taxes, rents, and insurance will be prorated thidhg closing date

(2) If the amount of ad valorem taxes for the year niclv the sale closes is not available on the ctpdate, taxes will be prorated
the basis of taxes assessed in the previous yehe faxes for the year in which the sale closay from the amount prorated at
closing, the parties will adjust the prorations witlee tax statements for the year in which the slalges become available. This
Paragraph 15A(2) survives closir

(3) Seller will transfer all reserve deposigdchby the Seller or Sellex’lender for the payment of taxes, insurance prersjand othe
charges to Buyer at closing without the paymeradditional funds

Rollback Taxedf Seller changes the use of the Property befarsing) or if a denial of a special valuatioon the Property claimed |

Seller results in the assessment of additionaktgenalties, or interest (assessments) for pebefise closing, the assessments will
be the obligation of Seller. If this sale or Buygen'se of the Property after closing results in althl assessments for periods before
closing, the assessments will be the obligatioBwfer. This Paragraph 15B survives closi

DEFAULT:

If Buyer fails to comply with this contract, Buyisrin default and Seller ma

(1) terminate this contract and receive the earnesemnas liquidated damages and as £'s sole remedy; ¢

(2) seek any other relief provided by law. SeM mayd may not enforce specific performan

If, without fault, Seller is unable within the tinalowed to deliver the survey or the commitmenty& may:

(1) extend the time for performance up to fifteen (d&ys and the closing will be extended as neces

If Seller fails to comply with this contra&eller is in default and Buyer may:

(1) terminate this contract and receive thenestr money, less any independennhsideration under Paragraph 8B, as liquic

damages and as Bu’s sole remedy; ¢
(2) enforce specific performance, or seek such otHiexf is may be provided by law, or bo
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17. CASUALTY LOSS AND CONDEMNATION:

A. If any part of the Property is damaged or destrdyedire or other casualty after the Effective Datel Seller elects not to restore
Property to its previous condition as soon as measly possible and not later than the closing daté, without fault, Seller is unak
to do so, Buyer may
(1) terminate this contract and the earnest money glegsndependent consideration under ParagraplwBBye refunded to Buyel
(2) extend the time for performance up to forty fiv&)Ydlays and closing will be extended as necessa
(3) accept at closing: (i) the Property in its damageadition; (ii) an assignment of any insurance pests Seller is entitled to rece

along with the insurer’s consent to the assignmemd; (iii) a credit to the sales price in the antamfrany unpaid deductible under
the policy for the loss

B. If before closing, condemnation proceedings aremented against any part of the Property, Buyer |
(1) terminate this contract by providing written nottoeSeller within 15 days after Buyer is advisedre&f condemnation proceedir
and the earnest money, less any independent coaticareunder Paragraph 8B, will be refunded to Buge
(2) appear and defend the condemnation proegedind any award will, at Buysrélection, belong to: (a) Seller and the salest
will be reduced by the same amount; or (b) Buyet the sales price will not be reduc

18. ATTORNEY 'S FEES:If Buyer, Seller, or any escrow agent is a premgilarty in any legal proceeding broughhder or with relation t
this contract or this transaction, such party istlex to recover from the non-prevailing partidiscasts of such proceeding and reasonable
attorneY's fees. This Paragraph 18 survives terminatiohisfdontract

19. ESCROW:

A. At closing, the earnest money will be applied fistany cash down payment, then to Br's closing costs, and any excess wil
refunded to Buyer. If no closing occurs, escrowrdigeay require a written release of liability otesv agent from all partie

B. If one party makes written demand for the earnesiay, escrow agent will give notice of the demangioviding to the other party
copy of the demand. If escrow agent does not reosiitten objection to the demand from the othetypaithin 15 days after the date
escrow agent sent the demand to the other padygwesigent may disburse the earnest money to tte paking demand, reduced
the amount of unpaid expenses incurred on behalfeoparty receiving the earnest money and escgaentanay pay the same to the
creditors.

C. Escrow agent will deduct any independent consiaeratnder Paragraph 7B(1) before disbursing angesarmoney to Buyer and v
pay the independent consideration to Se

D. If escrow agent complies with this Paragraph 18hesarty hereby releases escrow agent from alinglaelated to the disbursal of
earnest mone)

E. Notices under this Paragraph 19 must be sent Hifiegrmail, return receipt requested. Notices sarew agent are effective uf
receipt by escrow ager

F. Any party who wrongfully fails or refusesgign a release acceptable to escrow agent wittey3 after receipt of the request will be
liable to the other party for liquidated damagearnnamount equal to the sum of: (i) three timesatheunt of the earnest money; (ii)
the earnest money; (iii) reasonable attorney's faas (iv) all costs of sui
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20. 1031 EXCHANGE:

Buyer and Seller acknowledge and agree that Saldgrintend to complete this transaction as a daaha@xchange of lik&ind propertie
in accordance with Section 1031 of the Internal d&dexe Code, as amended. All expenses in conneciitbntive contemplated exchar
will be paid by the exchanging party. The othertyavill not incur any expense or liability with nesct to the exchange. The parties a
to cooperate fully and in good faith to arrange andsummate the exchange so as to comply to thémmuax extent feasible with tl
provisions of Section 1031 of the Internal Revel@ade. The other provisions of this contract willt he affected in the event 1
contemplated exchange fails to occur, the non engihg party shall have no obligation to locate,tcact for, or take title to any prope
that Seller may wish to acquire or to incur anyeipidness or other obligation as a part of the Baggreement to cooperate.

21. MATERIAL FACTS: To the best of Sell's knowledge and belie (Check only one box

Seller is not aware of any material defects or nigtadverse conditions or hazards to the Propettept as stated in Exhibit “"Fattache
hereto and made a part hereof for all purposes.

22. NOTICES: All notices between the parties under this contnagst be in writing and are effective when r-delivered, mailed by certifie
mail return receipt requested, or sent by facsimmd@smission to the parties addresses or facsimifebers stated in Paragraph 1.
address for notice may be changed by written natelevered as provided herein. Copies of each aatitst be given by one of th
methods to the attorney of the party to whom nasagiven.

M A. Seller also consents to receive any notigee-mail at Selle’s e-mail address stated in Paragrap!
M B. Buyer also consents to receive any noticee-mail at Buye’'s e-mail address stated in Paragrap!

23. MISCELLANEOUS PROVISIONS

1. Entire Contract. This contract, together with its exhibits, ang &iosing Documents delivered atlosing constitute tt
entire agreement of the parties concerning thecfallee Property by Seller to Buyer. There are rad epresentations, warranties, agreem
or promises pertaining to the sale of the Propeyt$eller to Buyer that are not expressly set fortthose documents.

2. Amendment. This contract may be amended only by an instrurimewtiting signed by the parties.

3. Assignment Buyer may not assign this contract and Buyeghbtsi under it without Seller’s prior consent which shall n
be unreasonably withheld for an assignment onby telated entity in which Buyer possesses, diremtiyndirectly, the power to direct or ca
the direction of its management and policies, wéethrough the ownership of voting securities dreotvise and any other assignment is \
No such assignment relieves Buyer of its obligatiander this contract, and Buyer and the assignié&avjointly and severally liable for tl
performance of such obligations after any suchgassent.

4. Survival. The provisions of this contract that expressiwise termination or closing and otheobligations of this contra
that cannot be performed before termination of tiiatract or before closing survive terminationtim contract or closing, and the le
doctrine of merger does not apply to these matiérhere is any conflict between the Closing Do@amts and this contract, the Clos
Documents will control.

5. Choice of Law; VenueThis contract is to be construed under the lafithe State of Texas,without regard to choice-of-
law rules of any jurisdiction. Venue is in Dallasuty.

6. Waiver of Default Default is not waived if the nondefaulting paféyls to declare immediately adefault or delays takir
any action with respect to the default.

7. No Third-Party Beneficiaries There are no third-party beneficiaries of toatract.
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8. Severability. If a provision in this contract is unenforcealbe any reason, to the extent thanenforceability does n
destroy the basis of the bargain among the pattiesynenforceability does not affect any othewjsion of this contract, and this contract i
be construed as if the unenforceable provisiomtsamart of the contract.

9. Ambiguities Not to Be Construed against Party Whafted Contract. The rule of construction thatambiguities in
document will be construed against the party wladtdd it does not apply in interpreting this contra

10. No Special RelationshipThe parties' relationship is an ordinary commegnalationship, and theydo not intend to cree
the relationship of principal and agent, partngisit venturers, or any other special relationship.

11. Counterparts, Facsimile/Electronic Transmissioff this contract is executed in multiplecounterparts, all counterpe
taken together constitute this contract. Copiesigriatures to this contract are effective as oailgiignatures.

12. Confidentiality. This contract, this transaction, and all inforimatlearned in the course of thisransaction shall be ke
confidential, except to the extent disclosure tuieed by law or court order or to enable thirdtiggrto advise or assist Buyer to investigatt
Property or either party to close this transactanept to the extent required by law or court order documents reflecting the pendenc
these transactions shall be filed in any publiordcand both Buyer and Seller shall advise the tidmpany, the escrow agent and all 1
parties involved of their obligation to maintairetbonfidentiality of this transaction except tha¢ fparties hereto are authorized to share
information with their attorneys, accountants drestprofessionals for professional purposes orratise.

13. Broker Indemnification Buyer and Seller each indemnify and agree tordkfad hold the othemarty harmless from a
loss, attorney's fees, and court and other cosim@rout of a claim by any person or entity claigby, through, or under the indemnitor fi
broker's or finder's fee or commission becausdigfttansaction or this contract. Seller expresspyresents that it has not been represen
this transaction by a broker or any third partied that no person or entity has any claim for &érmr finders fee or commission becaust
this transaction or this contract.

14. Binding Effect.This contract binds benefits and may be enforcethbyparties and theirrespective heirs, successors,
permitted assigns.

15 Waiver of Jury TrialBuyer and Seller, each after consultation with @oraey of its own selection (which counsel was
directly or indirectly identified, suggested, ofessted by the other party), both voluntarily wasvérial by jury of any issue arising in an ac
or proceeding between the parties or their sucegsaader or connected with this contract or isvigions. Buyer and Seller acknowledg
each other that Buyer and Seller are not in sigaifily disparate bargaining positions.

16. IRS Reporting Requiremenif&he Title Company is hereby designated as the ftiegoperson” under Section 6045 of t
Internal Revenue Code of 1986 (as amended), ancethéations promulgated thereunder, and shallekpansible for filing the informatic
return required thereunder.

17. Effective Date Shall be the date in which this contract has He#n executed by all Parties andeceived by the Tit
Company.

18. Time is of the EssenceTime is of the Essence in all provisions of thggeement.
19. Deadlines and other DateAll deadlines in this contract expire at 6:0B . M . local time wherethe Property is located.
a deadline falls on a Saturday, Sunday, or natiboéitiay, the deadline will be extended to the néxy that is not a Saturday, Sunday

national holiday. A national holiday is a holidagsinated by the federal government. Time is oetfsence.
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24. ADDITIONAL NOTICES: See Exhibi“E” attached herett

25. CONTRACT AS OFFER: The execution of this contract by the first parystitutes an offer to buy or sell thBroperty. Unless the
other party accepts the offer by 6:00 p.m., intiime zone in which the Property is located, on the offer will lapse
and become null and void.

READ THIS CONTRACT CAREFULLY. The brokers and agents make no representation or recommendation as to ¢hlegal
sufficiency, legal effect, or tax consequences dfi$ document or transaction. CONSULT your attorneyBEFORE signing.

Seller: Adelphi Group, Ltd Buyer : RCI Holdings, Inc

By: Althkos, Inc., its General Partn By: Eric Langan, Presidel
By (signature)/s/ Alexi Mantas By (signaturel/s/ Eric Langar
Printed Name: Alexi Mante Printed Name: Eric Lange
Title: Presiden Title: Presiden

ATTORNEYS REQUEST

Seller's Attorney: Roger Albright Buyer's Attorney: Robert Axelro

Address: 3301 Elm Street, Dallas, TX 752. Address:5300 Memorial Drive, Suite 700, Houstorxas
Phone & Fax:21-93¢-9224 21-93¢-9229 Phone & Fax:71-861-1996 Ext. 2; 71-552-0202

E-mail: ralaw@rogeralbright.cor E-mail: rdaxel@asklawhou.col

Seller's attorney requests copies of documents, noticesotier Buyer's attorney requests copies of documents, notioesotner
information: information:

M the title company sends to Buy M the title company sends to Sell

M  Seller sends to Buye M  Buyer sends to Selle

ESCROW RECEIPT

Escrow agent acknowledges receipt of:
O A the contract on this day (Effective Date);

O B.earnestmoneyinthe amountof$  irfdha of

Escrow Agen Address:

By: Phone & Fax
Assigned file number (GF# E-mail:
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EXHIBIT A: 7501 North Stemmons Freeway Legal Descption
Address: 7501 North Stemmons Freeway Dallasa3&%247
BEING, a part of the James McLaughlin Survey, AdsttiNo. 845, and being a part of BlocklE940 of Empire Central Addition, an addit
to the City of Dallas, according to the plat reaatdn Volume 34 at page 203 of the Map Records afad County, Texas, and being nr

particularly described as follows:

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

THENCE, South 70 degrees 58 min. 27 sec. Westgdloa dividing line between said Block E-1/7940 &ock E-4/7940 of said Empire
Central Addition, a distance of 306.84 feet, amirod found for corner;

THENCE, North 51 degrees 51 min. West, a distarict76.05 feet to the most Southerly corner of atted land conveyed to J.L. Williar
and Sanders H. Campbell by deed filed 9/20/65én0bed Records of Dallas County, Texas, an irorfaodd for corner;

THENCE, North 70 degrees 58 min. 27 sec. Eastgaba South line of said Campbell tract, a distaofce68.9 feet to a point in said
Southwest line of Stemmons Freeway, an iron rodddor corner;

THENCE, South 17 degrees 01 min. 33 sec. Eastimeong along said Southwest line, a distance of9Zeet to the Place of Beginning
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EXHIBIT B: 7600 John West Carpenter Freeway Legal @scription

Address: 7600 John Carpenter Freeway, Dallas TX4752
BEING a part of Block E3/7940 of EMPIRE CENTRAL ADDITION, an addition thi¢ City of Dallas, Dallas County, Texas, recorda
Volume 34, Page 203 of the Map Records of DallasnBg Texas, and also being a part of that same tBland described in deed
Cresticon, Inc., recorded in Volume 84149, PageB82#&he Deed Records of Dallas County, Texas,sad easement being more particul
described as follows:
COMMENCING at the westernmost corner of a cornéraftiline at the present intersection of the nargist R.O.W. line of Mockingbird Lane
(a 135' R.O.W.) with the northeast R.O.W. line aid W. Carpenter Freeway (State Highway 183- aab#&iwidth R.O.W.); THENCE N
51'51'00" W, 467.00' to a point; THENCE N 53'45'38;
300.17' to a point; THENCE N 51 '51 '00" W, 66.@0the POINT OF BEGINNING:
THENCE N 38'09'00" W, 386.14' to a point for corner

THENCE N 19'01 '33" W, 83.88' to a point for corirethe south line of that same tract of land dégd in deed to J.L Williams, recorded in
Volume 85089, Page 1248 of the Deed of Recordsatib® County, Texas;

THENCE S 70'58'27" W, 12.00' along the south liheaid Williams property to a point for corner;
THENCE S 19'01 '33" E, 77.35' to a point for corner
THENCE S 38'09'00" E, 379.60' to a point for corimethe northeast line of John W. Carpenter Freeway

THENCE S 51'51'00" E, 12.00' along the northeast tif John W. Carpenter Freeway to the point ofrivégg and containing 5561.81 square
feet or 0.1277 acres of land.

Initialed for Identification by Seller and Buyer Page |1




Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

EXHIBIT C: ADDENDUM TO COMMERCIAL CONTRACT
FOR SELLER FINANCING AGREEMENT
BETWEEN THE UNDERSIGNED PARTIES

CONCERNING THE PROPERTY AT

7501 N Stemmons Freeway, Dallas, Texas 75247 (Exhi)
7600 John W Carpenter Freev?erll;j, Dallas, Texas 7524Fxhibit B)
The portion of the Sales Price not payable in ed@fltbe paid as follows:
SELLER FINANCING:
(1) Atclosing, Buyer (Maker) will execute andider a secured promissory note from Buyer in favbBeller (Payee) in the amount

of $6,200,000.00Q initially bearing5.5% interest per annum(see below for adjustment) Matured, unpaid amounts will bear inter
at the maximum rate ofinterest allowed by law (theAdelphi Note ).

(2) The terms and condition of the Adelphi Note aréo#lews:

1) Payments of interest only for months one (1) thiotwelve (12) with payments commencing 30 days
Closing;
(2) Thereafter, one hundred and nineteen (119) equathiyoinstallments of principal and interest, basgor

a fifteen (15) year amortization schedule, withaldon payment of all outstanding principal andenes

due thereon on the one hundred and thirty seco’mi"(’]) month from the date of execution of the Ade
Note, provided however, th

(a) The Payee shall have a onetime right, effective sixéy-first (61 %') month after the date
execution of the Adelphi Promissory Note to adjhst existing interest rate from five and dmagf
percent (5.5%) per annum to “prime” plus two ane-tialf percent (2.5%) based upon the “prime”
rate established in the Wall Street Journal on6thé month after the execution of the Adel
Note, but in no event to exceed nine percent (98t)apnum

(b) At the end of the forty-eight (48) month, the Payee shall have the right, with oaedned an
eighty (180) days advance notice to the Maker wuire a principal draw down payment
$500,000; an

(c) Thirty-six (36) months after the payment of the initiaD8®00 draw down of principal, if su
event shall occur, the Payee shall have the additiogght, with one hundred and eighty (180) ¢
notice to the Maker to require a further princigedw down payment of $500,0(

Initialed for Identification by Seller and Buyer Page |1




Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy

In the event that any draw down principal paymemésmade, then the monthly principal and interagtpents due thereaf
will be adjusted to reflect the then outstandinmgipal balance of the Adelphi Note. The initial ntlbly payment for th
Adelphi Note shall be due thirty (30) days aftex ttate of closing of all of the Stock Purchase Agrent and the Real Est
Transaction with PNYX set forth in Paragraph 13hi$ Contract, with each subsequent monthly payrdeatthereafter.

(3) The Adelphi Note will be secured by a Venddrien and deed of trust liens and security intsrisand to all of the outstanding
shares of Green Star, Inc., and Fine Dining Clob, &nd an assignment of leases payable at the gésignated by Seller.

(4) The Adelphi Note will provide that if Buyeaifs to timely pay an installment within ten (1@yd after the installment is due,
Buyer will pay a late fee equal to 5 % of the ilistant not paid.

(5) The Adelphi Note will provide for liabilitfcorporate) against the Maker in the event of dlefa

(6) The Adelphi Note may be prepaid in wholeropart at any time without penalty. Any prepaymenrtsto be applied to the
payment of the installments of principal last matgrand interest will immediately cease on the préprincipal.

(7) The Buyer is executing a similar note simutausly herewith with PNYX, Ltd. as Payee. It isezgl that if Buyer defaults
(declared after any cure period) in the PNYX Natamy promissory notes to be executed by affiliafeBuyer (the “Affiliate Notes”)
in connection with the Stock Purchase Agreememtrel to in Paragraph 13 of this Contract, it sbalistitute a default in the Adely
Note, likewise a default in the Adelphi Note wibrtstitute a default in the PNYX Note and the A#igé Notes.

(8) The Adelphi Note will contain a provision farcure period on ten (10) days written noticesfononetary default and a thirty (30)
day written notice for a nonmonetary default. K thefault is cured within the above-mentioned tpagods it shall not be declared an
event of default and the Note will proceed as itlefault had occurred. No more than two (2) writtetices of default are required in
any twelve (12) month period.

(9) The Adelphi Note will contain a provision thia the event that Buyer or any of its affiliatdisectly or indirectly acquire any
interest (whether by leasehold or otherwise) in @& property located within a 1,000 foot radifishe Property and an application or
“prospective” application for a sexually orientegsiness license for the acquired property is oriees filed with the City of Dallas,
then such event shall be deemed a default undekxdbiphi Note, and a default under the PNYX Notd #re Affiliate Notes.

(10) Buyer, at Buyer’s expense, will furnish Selldth a mortgagee title policy in the amount of theelphi Note at closing.
(11) If all or any part of the Property is soldamnveyed without Seller’s prior written consentll&eat Seller’s option, may declare
the outstanding principal balance of the Adelphié\@lus accrued interest, immediately due andlgay#&ny of the following is not

sale or conveyance of the Property:
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(a) the creation of a subordinate lie

(b) a sale under a subordinate li

(c) a deed under threat or order of condemna

(d) a conveyance solely between the parties or by theBto an affiliate of the Buyer;
(e) the passage of title by operation of l¢

(12) The Adelphi Note will include a provision fagasonable attorney’s fees for any collectionoacti
(13) The loan documents to be prepared by Buyetsisel to the reasonable satisfaction of Seltmtmsel.

(14) The Buyer will be entitled to indemnificati@s a result of a breach by the Seller of any eftdrms and provisions of t
Contract, including but not limited to undisclodebilities related to the Property which were imad prior to Closing and result ii
claim against the Buyer and/or the Property. IfBoger is entitled to indemnification, the Buyeafithave the right to offset any st
claims which have been paid by the Buyer or forolitthe Buyer has an obligation to pay against dtigations that are then due «
payable to the Seller. However, prior to exercisamy such right to offset, the Buyer shall firstegithe Seller written notice of t
claim made against the Buyer and/or the Propertypaavide Seller with the opportunity to either eled against such claim or to ¢
settle or otherwise compromise such claim. Selatlde given a reasonable period of time, notxceed fortyfive (45) days fror
receipt of written notice to resolve such claimoprto Buyer exercising its right to offset. If amahly if, Seller fails to timel
appropriate action to resolve such claim such Rajhdffset shall include necessary and reasonaidenay’s fees and costs in 1
defense of any such breached obligation by theeSéil addition, in the event that any of the Comesa or the Purchasers (as def
in the Stock Purchase Agreement referred to ingraph 13A.) are entitled to indemnification in amtance with Article X, Sectic
11.1 and/or Section 11.3 of the Stock Purchase éxgeat, which closing is an integral part hereo€luding the payment by t
Purchasers of any debts or liabilities resultingnfrthe purchase of the shares of the Companiedefased in the Stock Purch:
Agreement referred to in Paragraph 13A) which weeeirred prior to the Closing Date of the Stockdhaise Agreement, includir
but not limited to, any obligations or liabilitige pay the Patron Tax and any claim of alleged kassification of entertainers
independent contractors by any individual or gowental agency or any other claim alleging violasiaf any labor laws by a
individual or governmental agency, then Purchaserd the Companies shall have the right to offsgt such amount from a
obligations that are then due and payable to thierSender the Adelphi Note subject to Selferights to notice and opportunity
resolve set forth herein. Notwithstanding the foiag, neither the Companies nor the Buyers maycaéay settlement or comprom
of any tax or wage liability which would be owed Bgller as set forth in Article X or Article X| favhich the Companies or t
Purchasers would be entitled to a right of offsader this provision without the prior written consef the Seller, which consent v
not be unreasonably withheld.
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EXHIBIT D: SELLER'S REPRESENTATIONS
A. Seller's Representations to Buye
Seller represents to Buyer that the following taue and correct as of the Effective Date.

1. Authority. Seller has full power authority to perform itdightions under this contract. Thisontract is binding on Sell
This contract is, and all documents required by duntract to be executed and delivered to Buyeloaing will be, duly authorized, execut
and delivered by Seller.

2. Litigation . There is no litigation pending or threatened agaBweler that might affect the Propertgr Seller's ability t
perform its obligations under this contract, except .

3. Violation of Laws Seller has not received written notice of anylation or alleged violation of anylegal requirement
affecting the Property, including, without limitati, any violation or alleged violation of any build, zoning, subdivision, fire, safety, health,
environmental, accessibility, or other codes, lasvdjnances, statutes, regulations, rules or orofecgy, county, state and/or federal authori
with jurisdiction in these matters.

4, Licenses, Permits, and ApprovalSeller has not received notice that any licepsemit, or approval necessary to use
Property in the manner in which it is currentlyrizpused will not be renewed on expiration or that material condition will be imposed to |
or renew the same, except: .

5. Condemnation; Zoning; Land Use; Hazardous MateriaBeller has not received notice and has konowledge of an
condemnation, zoning, or langse proceedings affecting the Property or any neglior notices by any governmental authority ardtiparty
with respect to condemnation.

6. No Other Obligation to Sell the Property or Redtdn against Sale Seller has not obligated itselfto sell all or an
portion of the Property to any person other thagdBuSeller's performance of this contract will cause a breach of any other agreeme
obligation to which Seller is a party or to whic¢hsi bound.

7. No Liens. On the Closing Date, the Property will be fred atear of all mechanic's andnaterialman's liens and all ot
liens and encumbrances of any nature except thmitted Exceptions or liens to which Buyer has giitsrconsent in writing, and, and no w
or materials will have been furnished to the Proptrat might give rise to mechanic's, materialmaat other liens against the Property c
than work or materials to which Buyer has givercgasent in writing (Dallas Property only).

8. “As Is, Where Is”. Seller is conveying the Properties at Closing tgdBUAs Is, Where Is”

9. Environmental MattersTo the best of Seller's knowledge and belief, ttap€rties are not ixiolation of any state, local
federal statutes, laws regulations, ordinance®sralr guidance pertaining to health or the envirmm("Environmental Laws"), includil
without limitation, the Comprehensive EnvironmerfiRdsponse, Compensation, and Liability Act of 1988,amended (CERCLA), and
Resource Conservation and Recovery Act of 1976 (RCRor, to the best of Seller's knowledge anddfglire the Properties subject to
existing, pending or threatened investigation quiry by any governmental authority with respecteavironmental Laws or any demar
suspected or known, for remedial obligations urigferironmental Laws. To the best of Selfeknowledge and belief, there are no undergr
storage tanks located beneath the Properties.eFhe'lhazardous substances” shall be defined as any@amdp substance or material liste:
any state, federal and local statute, law, reqaatbrdinance, rule or guidance as regulated, dagar or toxic. The term "released” shall
the meaning specified in CERCLA. The terms "solaktes" and "disposed" shall have the meaningsfigao RCRA. However, to the exte
that the laws of the State of Texas establish aningdor "hazardous substances”, "released", "swhdtes”, or "disposed" which is bros
than that specified in any federal statutes, suoader meaning shall apply.
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10. Legal Capacity. Seller is a limited partnershipylorganized and in good standing under the lawthefState of Texas, is
duly qualified to do business in and in good stagdinder the laws of the State of in which the Reaperty is located and is not a foreign
person within the meaning of Section 1445 of therimal Revenue Code.

11. Enforceability. This Agreement and altdments required hereby to be executed by Sellen so executed, shall be leg
valid, and binding obligations of Seller enforcesbibainst Seller in accordance with their respedgyms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium, and othilar laws affecting the rights of creditors gealgr and, as to enforceability, the general
principles of equity (regardless of whether enfareat is sought in a proceeding in equity or at law)

12. No Conflict. To Seller's Knowledge, teeecution and delivery of, and consummation ofttaesactions contemplated by
this Agreement is not prohibited by, and will nohdlict with, constitute grounds for terminatiorr for result in the breach of any of the
Contracts or Leases or any other agreement oumsint to which Seller is now a party or otherwiskjsct.

13. Bankruptcy Matters. Seller has not madeneral assignment for the benefit of creditiiles] any voluntary petition in
bankruptcy or suffered the filing of an involuntagtition by its creditors, suffered the appointingfina receiver to take possession of
substantially all of its assets, suffered the &ttaent or other judicial seizure of substantiallyodlits assets, admitted its inability to pay its
debts as they come due, or made an offer of sedtigrextension or composition to its creditors galtye The fair market value of the assets of
Seller exceeds the amount of liabilities of SeNenether contingent or otherwise.

14. Leases and Other Agreements. Excepthéokeases referred to in Paragraph 9A hereofe thex no written or oral leases or
tenancies affecting the Property and no persorr ¢tiae Seller, Green Star, Inc. and Fine Dining, (8sometimes referred to as the “Current
Tenants”) under the Leases has any right to passegbany of the Property which Leases compriséeakes, licenses, or other occupancy
agreements pursuant to which any tenant or oth#y j{gaoccupying, or has a right to occupy, thegdemty. No party other than current Tenar
are currently occupying the Property. Rent paymargscurrent under each Lease, and Seller hasregcro notice and has no knowledge that
any Current Tenant is insolvent, has declared hgotky or filed a petition seeking to take advantafany law relating to bankruptcy,
insolvency, reorganization, winding-up or compasitdr adjustment of debts, or that any proceedagdeen commenced against any Current
Tenant seeking such relief, or that any such fibngroceeding is threatened.

15. Status of Contract Rights and LeasesSéalter's Knowledge, Seller has performed and caedphith all of its obligations
under the Leases and the Contracts; the mere masstigne will not result in any default by Sellbereunder; Seller has not received or given
any notice of default under any of the Leases @Gbntracts; and no event has occurred which witballd result in a default under any of the
Contracts or Leases by Seller or, to Seller's Krealgk, by any other party thereunder.

Seller shall be deemed to have made the repregsrgand warranties contained in this Paragrapmaggof the time and date of the Clos
except that Seller shall not be in default heréahly representation or warranty contained heraimot be made at the Closing because o
or fault of Buyer.
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EXHIBIT E: NOTICES, STATEMENTS, AND CERTIFICATES

The notices, statements, and certificates (arrabgeteir application to particular transactiortgttare listed below ih Seller’'s possession
and_ifapplicable will be provided to Buyer within ten Jldays of the Effective Date.

A. All Real Property Transaction Notices

1. Storage Tanks Disclosure ProvideNotice concerning underground storage tanks riestin section 334.9 of title 30
the Texas Administrative Code

2. Notice to Purchaser Regarding Restrictive Covenaritotice of deed restrictions, described isection 212.155 of tl
Texas Local Government Code.

3. Notice to Purchaser Regarding Coastal Area Propertiotice regarding real property locatechdjacent to tidall
influenced, submerged lands of Texas, describaédtion 33.135 of the Texas Natural Resources Code.

4, Notice to Purchaser of Property Seaward of Gulfdnbastal Waterway Notice concerning public easements to t
public beach, described in section 61.025 of thea¥dNatural Resources Code.

5. Notice Regarding Possible Liability for AdditionBaxes. Notice of additional tax liability for vacantiand that has be:
subject to a special tax appraisal method, destiibsection 5.010 of the Texas Property Code.

6. Notice Regarding Possible AnnexatioNotice containing the sale of property locatetsme the limits of a municipalit
that may now or later be included in the extratenial jurisdiction of a municipality and may now tater be subject to annexation by
municipality, described in section 5.011 of the d&®roperty Code.

7. Notice for Unimproved Property in a CertificatedrBiee Area of a Utility Service ProviderNotice for property in .
certificated service area of a utility service pder, described in section 13.257 of the Texas Watale.

8. Utility District Notice. Notice concerning the bonded indebtedness afatess to be charged by, atility or other speci:
district, described in section 49.452 of the TeWwster Code, with the form of notice to be used gelapendent on whether the property (
located in whole or in part within the extraterrigd jurisdiction of one or more homete municipalities but is not located within therporat:
boundaries of a municipality, (2) is located in Whor in part within the corporate boundaries ofianicipality, or (3) is not located in whole
in part within the corporate boundaries of a mypatity or the extraterritorial jurisdiction of ore more home-rule municipalities.

9. Notice to Purchaser of Property Located in Certainnexed Water DistrictsNotice required by section 54.016(h)(4)(
of the Texas Water Code when property being soid éswater or sanitary sewer district that entexexntract with a city with a population
1.18 million or less under which the city is peteit to set rates in the district after annexatioat tare different from rates charged o
residents of the city.

10. Notice to Purchaser that Property Is Located wittlie Area of the Alignment of a Transportation Bobj Notice require
under Texas Local Government Code section 232.@0&3all or part of the subdivision invhich property being sold is located is within
area of the alignment of a transportation projextshown in the final environmental decision documimat is applicable to a futt
transportation corridor identified in a contractveeen the Texas Department of Transportation acduaty under Texas Transportation C
section 201.619.

11. Certificates of Mold RemediatiarNotice pursuant to section 1958.154 of the Téeasupations Code, titled "Certificat
of Mold Remediation; Duty of Property Owner," reqduog a property owner who sells property that hasrbissued a certificate of m
remediation pursuant to this section to deliveriespo the purchaser of each certificate of motdediation issued for the property within
preceding five years.
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EXHIBIT F:

(TO BE INSERTED)

Initialed for Identification by Seller and Buyer Page |2




Commercial Contract - Improved Property Concerning: 7501 N Stemmons Frwy & 7600 John W Carpenter Frwy
EXHIBIT G: TENANT ESTOPPEL CERTIFICATE

(TO BE INSERTED)
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[EXECUTION VERSION]

COMMERCIAL CONTRACT - IMPROVED PROPERTY

1. PARTIES: Seller agrees to sell and convey to Buyer the Rtpplescribed in Paragraph 2. Buyer agree buy the Property from Sell
for the sales price stated in Paragraph 3. Théeggau this contract ar

Seller: PNYX Limited Partnership, a Texas limited partnership
Address: 7203 John Carpenter Freeway Dallas, Texas 752
Phone: 214-22€-2525

Fax: 214-637-7014 or 1-88¢€-727-5153

E-mail: thanasim@gmail.com

Buyer: RCI Holdings, Inc

Address: 10959 Cutten Road, Houston, Texas 770t

Phone: 281-397-6730

Fax: 281-397-6565

E-mail: eric@ricks.com

2. PROPERTY:

A. “Propert” means that real property situatecDallas County, Texasat the below addresses and this is legally destiiethe
attached Exhibi*A” and“B” or as follows:

7506 John West Carpenter Freeway, Dallas, Texas 2 (Exhibit “A”)
and
1449 Inwood Road, Dallas, Texas 75247 (Exhibit “B”)

B. Seller will sell and convey the Property togethéhwn

(1) all buildings, improvements, and fixtures;

(2) all rights, privileges, and appurtenances [@rtg to the Property, including Sellsrright, title, and interest in any utiliti
adjacent streets, alleys, strips, gores, and rightgay;

(3) Seller’s interest in all leases, rents, andisgcdeposits for all of the Property subject trgn 13.D;

(4) Seller’s interest in all licenses and permitisited to the Property subject to para. 13.C;

(5) Seller’s interest in all third party warranti@sguaranties, if transferable, relating to thegderty or any fixtures; and

(6) all Seller’s tangible personal property locatedthe Property that is used in connection withRinoperty’s operations except:
Any personal property not included in the sale ninestemoved by Seller prior to closing; and

(7) all minerals owned by Seller pertaining to Breperty

3. SALES PRICE: At or before closing, Buyer will pay the followirgales price for the Propert

A. Cash portion payable by Buyer at closing $ 1,200,00!
B. Sum of all financing described in Paragraph 4 $ 2,300,00!
C. Sales price (sum of 3A and 3 $ 3,500,00!

4. FINANCING: Buyer will finance the portion of the sales pricedar Paragraph 3B as follow

Seller FinancingThe delivery of a promissory note_and_deed of trust_from Buyer to Seller under theerms of the attached
Commercial Contract Financing Addendum (Exhibit *)@n the amount 02,300,000 .
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5. EARNEST MONEY:

A. Not later than Three (3) days after the Effectivetd) Buyer must wire $5,000.00 as earnest mondy Capital Title, A Shaddock
Company at 7001 Preston Road, Suite 120, Dallas,X&s 75205 with Vicki Hoodwin (214-219-7300-Officel2-219-7305-Fax)f
Buyer fails to timely deposit the earnest mone$eller may terminate this contract or exercise ahgeller's other remedies |
providing written notice to Buyer before Buyer desji® the earnest mone

B. Buyer may instruct the escrow agent to depositdhmest money in an inter-bearing account at a federally insured finat
institution and to credit any interest to Buy

6. ALLOCATION OF SALES PRICE:

The Sales Price shall be allocated in accordante Séction 1060 of the Internal Revenue Code 06188 amended. The Seller
Buyer acknowledge that such allocation will repreegbe fair market value of the Improvements aralldte binding on the parties"
all applicable federal, state and local tax purpoSeller and Buyer agree to report gain or loghényear of the sale, as the case
be, in a manner consistent with the allocation lbtaa returns filed by either of them subsequenthte date hereof on Form 8594 f
with the appropriate tax return, and not to voluhtatake any inconsistent approach therewith ity @aministrative or judicii
proceedings relating to such returns. The parti#sagree to such allocation on or before Closing.

7. TITLE POLICY, SURVEY, AND UCC SEARCH:
A. Title Policy:

(1) Seller, at Selle's expense, will furnish Buyer an Ow’s Policy of Title Insurance (the title policy(ies3ysued by (title company
in the amount of the sales price, dated at or afteing, insuring Buyer against loss under tHe fitlicy(ies), subject only tc

(a) those title exceptions permitted by this contracai®may be approved by Buyer in writing; ¢
(b) the standard printed exceptions contained in tbenptgated form of title policy unless this contraobvides otherwise

(2) The standard printed exception as to discrepancigslicts, or shortages in area and boundary Jioeany encroachments
protrusions, or any overlapping improvemel
O (a)will not be amended or deleted from the title ppli
M (b) will be amended to re¢ shortages in are” at the expense of BuyM Seller.

(3) Within ten (10) days after the Effectivet®aSeller will furnish Buyer a commitment for éitinsurance (the commitment)
including legible copies of recorded documents en@ing title exceptions. Seller authorizes the ttbmpany to deliver the
commitment and related documents to Buyer at E's address

B. Survey: Within ten (10) days after the Effectivet®:

(1) Seller, at Selle's expense, will furnish Buyer current surveys ef Broperty dated after the Effective Date. The esysymust b
made in accordance with the: (i) ALTA/ACSM Landl&iSurvey standards, or (ii) Texas Society of Pssifanal Surveyors’
standards for a Category 1A survey under the apjtepcondition and be subject to the reasonalpeosyal of the Buyer and the
Title Company
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C. UCC Search

(1) Within ten (10) days after the Effective Date, 8elht Selle’s expense, will furnish Buyer a Uniform Commer&alde (UCC
search prepared by a reporting service and datedthé Effective Date. The search must identifgudoents that are on file with
the Texas Secretary of State and the county wheretoperty is located that relate to all perspnaperty on the Property and
show, as debtor, Seller and all other owners optreonal property in the last 5 ye

D. Buyer's Objections to the Commitment, Survey, and UCC e

(1) Within five (5) days after Buyer receivée ttcommitment, copies of the documents evidendiegitle exceptions, the survey, and
the required UCC search, Buyer may object to matlesclosed in the items if: (a) the matters disetbare a restriction upon the
Property or constitute a defect or encumbranciléotd the real or personal property describeBanagraph 2 other than those
permitted by this contract or liens that Selled wdtisfy at closing or Buyer will assume at clagior (b) the items show that any
part of the Property lies in a special flood hazaneh (ar*A” or“V” zone as defined by FEMA

(2) Seller may, but is not obligated to, cure BU's timely objections within ten (10) days after 8elieceives the objections. T
closing date may be extended as necessary, btd pateed thirty (30) days, to provide such timeure the objections if Seller
elects to attempt to cure. If Seller fails to ctive objections by the time required, Buyer may teate this contract by providing
written notice to Seller within 5 days after th@éi by which Seller must cure the objections. If &uterminates, the earnest
money, less any independent consideration undegReph 8B, will be refunded to Buy:

(3) Buyer's failure to timely object or terminate under tReragraph 7D is a waiver of Bu’s right to object except that Buyer w
not waive the requirements in Schedule C of therndment which are intended to be removed at oree@osing.
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8. PROPERTY CONDITION

A. Present Condition: Buyer accepts the Propertysipriesen”as is"condition.

Disclaimer of Representations and Warranties by 18elBUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT
FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OFEELER CONTAINED IN PARAGRAPH 10 AND
OTHER PROMISES, COVENANTS AND OTHER PROVISIONS COMINED IN THIS CONTRACT, INCLUDING BUT NOT
LIMITED TO, THE SPECIAL WARRANTY OF TITLE AS SET OU IN THE DEED (AS DEFINED BELOW), SELLER HAS
NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES A DISCLAIMS ANY REPRESENTATIONS,
WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR GUARITIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO (A) THE VALUE, NATUREQUALITY OR CONDITION OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM
THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY PR ANY AND ALL ACTIVITIES AND USES WHICH
BUYER OR ANY TENANT MAY CONDUCT THEREON, (D) THE CRPLIANCE OF OR BY THE PROPERTY OR ITS
OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGWATIONS OF ANY APPLICABLE GOVERNMENTAL
AUTHORITY OR BODY, (E) THE HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTYEF) THE MANNER OR QUALITY OF THE
CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED IND THE PROPERTY, (G) THE MANNER, QUALITY,
STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTYOR (H) COMPLIANCE WITH ANY ENVIRONMENTAL
PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGLATIONS, ORDERS OR REQUIREMENTS, INCLUDING
THE EXISTENCE IN OR ON THE PROPERTY OF HAZARDOUS MAERIALS (AS DEFINED BELOW) OR (I) ANY OTHER
MATTER WITH RESPECT TO THE PROPERTY. ADDITIONALLYNO PERSON ACTING ON BEHALF OF SELLER IS
AUTHORIZED TO MAKE, AND BY EXECUTION HEREOF OF BUYER ACKNOWLEDGES THAT NO PERSON HAS MADE,
ANY REPRESENTATION, AGREEMENT, STATEMENT, WARRANTYGUARANTY OR PROMISE REGARDING THE
PROPERTY OR THE TRANSACTION CONTEMPLATED HEREIN; A NO SUCH REPRESENTATION, WARRANTY,
AGREEMENT, GUARANTY, STATEMENT OR PROMISE IF ANY, MDE BY ANY PERSON ACTING ON BEHALF OF
SELLER SHALL BE VALID OR BINDING UPON SELLER UNLESSEXPRESSLY SET FORTH HEREIN. BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THEOPPORTUNITY TO INSPECT THE PROPERTY,
BUYER IS RELYING SOLELY ON ITS OWN INVESTIGATION OFTHE PROPERTY AND NOT ON ANY INFORMATION
PROVIDED OR TO BE PROVIDED BY SELLER, EXCEPT AS PRODED IN THIS CONTRACT, AND AGREES TO ACCEPT
THE PROPERTY AT THE CLOSING AND WAIVE ALL OBJECTION OR CLAIMS AGAINST SELLER (INCLUDING, BUT
NOT LIMITED TO, ANY RIGHT OR CLAIM OF CONTRIBUTION) ARISING FROM OR RELATED TO THE PROPERTY OR
TO ANY HAZARDOUS MATERIALS ON THE PROPERTY, EXCEPFOR ANY CLAIMS EMINATING FROM THIS
AGREEMENT AND/OR THE BREACH THEREOF. BUYER FURTHERACKNOWLEDGES AND AGREES THAT ANY
INFORMATION PROVIDED OR TO BE PROVIDED WITH RESPECTTO THE PROPERTY WAS OBTAINED FROM A
VARIETY OF SOURCES AND THAT SELLER HAS NOT MADE ANYWNDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS AS TO THE ACCURACY,
TRUTHFULNESS OR COMPLETENESS OF SUCH INFORMATION TIAT IS GENERATED FROM THIRD PARTIES.
SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANYVERBAL REPRESENTATION OR INFORMATION
PERTAINING TO THE PROPERTY, OR THE OPERATION THERE®, FURNISHED BY ANY REAL ESTATE BROKER,
CONTRACTOR, AGENT, EMPLOYEE, SERVANT OR OTHER PERSIODBUYER FURTHER ACKNOWLEDGES AND
AGREES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE SALE OF THE PROPERTY AS PROVIDED FOR
HEREIN IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL FAULTS. IT IS UNDERSTOOD AND AGREED
THAT THE PURCHASE PRICE FOR THE PROPERTY HAS BEENBJUSTED BY PRIOR NEGOTIATION TO REFLECT
THAT ALL OF THE PROPERTY IS SOLD BY SELLER AND PURBASED BY BUYER SUBJECT TO THE FOREGOING.
BUYER HEREBY AGREES TO INDEMNIFY, PROTECT, DEFENDSAVE AND HOLD HARMLESS SELLER FROM AND
AGAINST ANY AND ALL DEBTS, DUTIES, OBLIGATIONS, LIMILITIES, SUITS, CLAIMS, DEMANDS, CAUSES OF
ACTION, DAMAGES, LOSSES, FEES AND EXPENSES (INCLUDIG, WITHOUT LIMITATION, ATTORNEYS' FEES AND
EXPENSES AND COURT COSTS) IN ANY WAY RELATING TO,ROIN CONNECTION WITH OR ARISING OUT OF
BUYER’S ACQUISITION, OWNERSHIP, LEASING, USE, OPERAON, MAINTENANCE AND MANAGEMENT OF THE
PROPERTY, WHICH ACCRUED AFTER THE CLOSING OF THIS RANSACTION. THE PROVISIONS OF THIS SECTION
8.A SHALL SURVIVE THE CLOSING OR ANY TERMINATION HEREOE

B. Feasibility Period: Buyer may terminate this coatffar any reason within thirty (30) days after t#ective Date (feasibility perioc
by providing Seller written notice of terminatic

If Buyer terminates under this Paragraph 8B, thhaest money will be refunded to Buyer |&490.00that Seller will retain as
independent consideration for Buyer’s unrestrictght to terminate. Buyer has tendered the indepehdonsideration to Seller upon
payment of the amount specified in Paragraph S#ecescrow agent. The independent consideratitimlis credited to the sales price
only upon closing of the sale. If no dollar amoisnstated in this Paragraph 8B or if Buyer failgléposit the earnest money, Buyer
will not have the right to terminate under thisdaaph 8B.
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C. Inspections, Studies, or Assessme

(1) During the feasibility period, Buyer, at Buygexpense, may complete or cause to be completjedrahall inspections, studies
assessments of the Property (including all improxes and fixtures) desired by Buyer. Buyer at @& £xpense and liability sh
have the right to conduct environmental assessnudritee Property. Seller will provide to Buyer &lhvironmental Assessments in
possession. Seller will provide, or will designatperson with general knowledge of the use anditondf the Property to provi
existing, available information requested by BugemBuyer's agent or representative regarding tieeamsl condition of the Propel
Seller will cooperate with Buyer in obtaining anyiding to Buyer or its agent or representativieimation regarding the Property.

(2) Buyer must:
(a) employ only trained and qualified inspectansl assessors;
(b) notify Seller, in advance, of when the ingpes or assessors will be on the Property;
(c) abide by any reasonable entry rules or reguénts of Seller;
(d) not interfere with existing operations or opants of the Property; and
(e) restore the Property to its original conditibaltered due to inspections, studies, or assests that Buyer completes or
causes to be completed.

(3) Except for those matters that arise from thgligence of Seller or Seller's agents, Buyer §pomsible for any claim, liability,
encumbrance, cause of action, and expense restritimgBuyer’s inspections, studies, or assessméardsiding any property damage
or personal injury. Buyer will indemnify, hold haless, and defend Seller and Seller’s agents agaiystlaim involving a matter for
which Buyer is responsible under this paragraplis paragraph survives termination of this contract.

D. Property Information: Solely to the extemat the following items of information currentlyisikand are within Seller’s current
possessior

(1) Delivery of Property Information: Within t€f0) days after the Effective Date, Seller willider to Buyer:

M (a) a current rent roll of all leases affecting Breperty certified by Seller as true and correkiciv are not to be terminated a
before Closing;

M (b) copies of all current leases pertaining toRneperty, including any modifications, supplemewotsamendments to the lea
which are not to be terminated at or before Clasing

M (c) a current inventory of all personal propertyb® conveyed under this contract and copies ofleages for such perso
property;

M (d) copies of all current service, maintenance, madagement agreements relating to the ownershlipperation of the Proper!
M (e) copies of current utility capacity letters fraone Property’s water and sewer service provider;

M (f) copies of all current warranties and guaranteating to all or part of the Property;

M (g) copies of fire, hazard, liability, and othesimance policies that currently relate to the Prigpe

4| (h) copies of all leasing or commission agreets¢ehat currently relate to all or part of the [fdy;

M (i) a copy of the “as-built” plans and specificatsoand plat of the Property;

M (j) copies of all invoices for utilities and repaiincurred by Seller for the Property in the 24 therimmediately preceding t
Effective Date;

M (k) copies of all previous environmental assessm@#otechnical reports, studies, or analyses made relating to the Property;
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M (I) real & personal property tax statements forRmneperty for the previous 2 calendar years; and
M (m) occupancy permits for the Property

(2) Return of Property Information: If this conttaerminates for any reason, Buyer shall, not Iten10 days after the termination
date: (a) return to Seller all those items desdrineParagraph 8D(1) that Seller delivered to Buyat all copies that Buyer made of
those items; and (b) deliver copies of all inspeTtand assessment reports related to the PropeaitfBtiyer completed or caused to be
completed pursuant to Paragraph 8C. This Para@Bf?) survives termination of this contract.

E. Contracts Affecting Operations: Until clogjrSeller: (1) will operate the Property in the samanner as on the Effective Date under
reasonably prudent business standards; and (2hetitransfer or dispose of any part of the Prgpemy interest or right in the
Property, or any of the personal property or otteens described in Paragraph 2B or sold undercthigract save and except for
normal wear and tear of personal property in thealsourse of business. Seller may not enter arteend, or terminate any other
contract that affects the operations of the PrgparfTenant Lease or License without BL's written approval

9. LEASES:

A. Pursuant to Section 2.3(vi) of the StockdPaise Agreement referred to in Paragraph 13.Aeate Agreements which exist by and
between Green Star, Inc., Fine Dining, Inc., Blter &ntertainment, Inc., Adelphi Group, Ltd. andAYX, Ltd. shall be terminated
effective as of the Closing Date. All rights of lses under any such Lease Agreement shall remaiarSedole property including the
right of Seller to forgive any amounts owed undestsLeases. Likewise, all liabilities and obligasao Lessees under such Leases
shall remain Seller’s sole obligation. The Leas# #xists between PNYX, Ltd., a Texas limited parship and Valentin Monsivalv
and Anselmo Sifuentes d/b/a Aladdin Car Wash (tbar‘Wash Lease™§hall be assigned to Buyer at Closing. ExceptHerGar Was
Lease, all rights of Lessor under all such othasdéeagreements shall remain Seller’s sole propedylikewise all liabilities under all
such other lease agreements shall remain s sole obligation

B. Estoppel Certificates: Except for the Car Wash keeall Lease Agreements related to the Adelphipeaperty and/or the PNYX re
property shall have been terminated at Closing.drig Estoppel Certificates that shall be requshdll be from any third party
Tenant (e.g., the Car Wash) which Buyer electgtaim.
10. REPRESENTATIONS OF SELLER: See Exhibi* D " attached heret
11. CLOSING:

A. The date of the closing of the sale (closing daié)be on or before the later ¢

(1) ™ January 2, 2012 or the date on which Buyer hasrodataall required approvals and authorizations as set forth in
Paragraph 13.whichever occurs late.

(2) ™ 5 days after objections made under Paragraph 7B een cured or waived and subject to and conditioned on the
Special Provisions contained in Paragraph 13 be

B. If either party fails to close by the closing ddtes nol-defaulting party may exercise the remedies in Rapyl6.
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C. Atclosing, Seller will execute and deliterBuyer, at Seller’'s expensel-a general special warranty deed. The deed must
include a vendor’s lien if any part of the saleisgis financed. The deed must convey good andéag#le title to the Property and
show no exceptions other than those permitted uRdeagraph 7 or other provisions of this contr&etler must convey the Proper
(1) with no liens, assessments, or Uniform CommercadeCor other security interests against the Prppanich will not be satisfie

out of the sales price, unless securing loans Bagseumes; an
(2) with no persons in possession of any part of tlp&hty as lessees, tenants at sufferance, or s&ssaexcept tenants under
written leases assigned to Buyer under this cont

D. Atclosing, Seller, at Sell's expense, will also deliver to Buy:

(1) a Special Warranty Deed, free and clear of allsliand encumbrances except as herein prov

(2) tax statements showing no delinquent taxes on ttheerty;

(3) a bill of sale with warranties of title omying title, free and clear of all liens, to argrgonal property defined as part of the
Property in Paragraph 2 or sold under this cont

(4) an assignment of all leases which have not beemirated, if any, to or on the Property with fullmenties of title and free ar
clear of all liens and encumbranc

(5) to the extent that the following items are assid¢madn assignment to Buyer of the following itersdteey relate to the Property
its operations
(@) licenses and permit
(b) maintenance, management, and other contracts
(c) warranties and guarantie

(6) evidence that the person executing this contrdegilly capable and authorized to bind Se

(7) an affidavit acceptable to the escrow agent stdtingSeller is not a foreign person or, if Selkea foreign person, a writte
authorization for the escrow agent to: (i) withh&loim Seller’s proceeds an amount sufficient to piynapplicable tax law; and
(i) deliver the amount to the Internal Revenuevi®ertogether with appropriate tax forn

(8) any notices, statements, certificates, affidavékases, and other documents required by thisaminthe commitment, or la
necessary for the closing of the sale and the ssuaf the title policy, all of which must be corefgd and executed by Seller as
necessary

(9) Estoppel Certificate(s) for any tenant for whick thase is not to be terminated,; :

(10)All advance rentals and security deposits relatingpe Car Wash Leas

E. At closing, Buyer will;

(1) pay the agreed portion of the sales price in goodd$ acceptable to the escrow ag
(2) deliver evidence that the person executing thisraehand the closing documents is legally capabtauthorized to bind Buye
(3) sign and send to the Car Wash Lease tenant inrthpeRy a written statement th
(a) acknowledges Buyer has received and is resporfsibtee tenar's security deposit; ar
(b) specifies the exact dollar amount of the securiyasit;
(4) sign an assignment and assumption of the Car Waabkd
(5) execute all loan documents in favor of Seller idadg the Promissory Notes secured by a Ve's
Lien and Deed of Trust liens and security irdesén and to all the outstanding shares of Blae Bhtertainment, Inc. as well as
the appropriate stock pledges and stock powerstgdgees Title Policy; ar
(6) execute and deliver any notices, statemesttificates, or other documents required by tistract or law necessary to close the
sale, including Seller finance documen
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F. Unless otherwise agreed by the parties beaflmsing, the Closing Documents for which formiseix the current edition of thEexas
Real Estate Forms Manu(State Bar of Texas) will be prepared using thesm$ or the most recent documents contained irDR@-
All Closing Documents will be prepared by Buyerttoaney but shall be subject to the reasonablecapiof Buyer, Seller and/or
Buyer's and Sell¢'s counsel

12. POSSESSION:Seller will deliver possession of the Property toyBr upon closing and funding of this sale its present condition with
any repairs Seller is obligated to complete unhisrd¢ontract, ordinary wear and tear excef

13. SPECIAL PROVISIONS:

A. This Agreement is subject to the simultaneous ntpsi the following stock purchase transactionshgyBuyer or affiliated compani
of the Buyer:

Stock Purchase Agreement by and among Green Stamnd., Fine Dining Club, Inc., Blue Star Entertainmen, Inc., Thanasi Mantas,
RCI Dining Services (Stemmons), Inc., RCI Dining S®ices (Inwood), Inc. and RCI Dining Services (Stemons 2), Inc. (“Stock
Purchase Agreement”). Adelphi Group Limited and PNYX Limited are parties and signatories to the StoclPurchase Agreement.

B. This Agreement is also subject to the siamébus closing of the following real estate tratisady the Buyer or affiliated companies
of the Buyer:

Agreement For Purchase and Sale of Real Estate owshby Adelphi Group, Ltd. located at 7501 North Stermons Freeway, Dallas,
Texas 75247 and 7600 John W. Carpenter Freeway, a8, Texas 75247 (“Real Estate Transaction with Adghi”).

C. This Contract is subject to the Buyer or its afitis having obtained all required approvals andaaizations for:

(1) revised RM Mixed Beverage License in the name n&fining, Inc. and/or such other entity as Buyayrselect reflecting th
change in corporate control resulting from the sélEine Dining shares to RCI Dining for sale ata@lolic beverages on the
Silver City Premises located at 7501 N. StemmoegWway;

(2) a sexually oriented business license issued bZityeof Dallas for Suite A, 7501 N. Stemmons Fregw@operate an adt
cabaret featuring adult topless entertainmentémiime of Green Star, Inc. d/b/a Silver City bagsah a revised Application
which reflects the sale of Green Star shares toR&hmons

(3) adance hall license issued by the City of DakasSuite A, 7501 N. Stemmons Freeway; .

(4) if Buyers so elect a sexually oriented businesnbe issued by the City of Dallas, Texas for 1448bd Road to operate an ac
cabaret featuring adult topless entertainment lne Btar after a revised Application has been fitecbflect the sale of shares to
RCI Inwood.

The Closing of this Contract will be subject to amhditioned on the simultaneous closing of thesturchase Agreement and the
Real Estate Transaction with PNYX referred to imragdy above in Paragraph 13 A. and Paragraph 18Bpectively. In the event
that either the Stock Purchase Agreement or théBgtate Transaction with PNYX are terminated, ttiés Contract shall
automatically terminate. All deposits shall be ratd to Buyer except the independent consideratiunh shall be retained by Seller.

D. All existing Lease Agreements by and between AdePPNYX, Fine Dining, Green Star, and/or Blue Sthall be terminated :
Closing. All rights of Lessor under any such LeAgeeement shall remain Seller’s sole property. hilse, all liabilities under such
Leases shall remain Sel's sole property and likewise, all liabilities undeich Leases shall remain S¢’'s sole obligation
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14. SALES EXPENSES:

A. Sellel's ExpensesSeller will pay for the following at or before clog:
(1) releases of existing liens, other than those lemssimed by Buyer, including prepayment penaltiesracording fees
(2) release of Sell’s loan liability, if applicable
(3) tax statements or certificate
(4) preparation of the deed and any bill of s,
(5) one-half of any escrow fee
(6) costs to record any documents to cure title oljestithat Seller must cure; a
(7) other expenses that Seller will pay under othevipions of this contract, including Owner Title Rgland Survey

B. Buyer's ExpensesBuyer will pay for the following at or before closj:
(1) preparation fees for loan documer
(2) recording fees for the deed and any deed of t
(3) premiums for flood and hazard insurance as maggeired by Buye's lender;
(4) one-half of any escrow fee; ar
(5) other expenses that Buyer will pay under other igioms of this contract including Survey exceptiansendments ar
Mortgagees Title Policy

15. PRORATIONS:

A. Prorations

(1) Taxes, rents, and insurance will be prorated thndhg closing date

(2) If the amount of ad valorem taxes for the year Irich the sale closes is not available on the ctpdate, taxes will be prorated
the basis of taxes assessed in the previous yehe faxes for the year in which the sale closay from the amount prorated at
closing, the parties will adjust the prorations whiee tax statements for the year in which the slalges become available. This
Paragraph 15A(2) survives closir

(3) Seller will transfer all reserve deposits held gy Seller or Sell’'s lender for the payment of taxes, insurance premsjand othe
charges to Buyer at closing without the paymeradufitional funds

B. Rollback Taxedf Seller changes the use of the Property befasit) or if a denial of a special valuatioon the Property claimed |
Seller results in the assessment of additionaktgxenalties, or interest (assessments) for pebeftse closing, the assessments will
be the obligation of Seller. If this sale or Buyewn'se of the Property after closing results in tiolthl assessments for periods before
closing, the assessments will be the obligatioBwfer. This Paragraph 15B survives closi

C. Rent and Security Depos: At closing, Seller will tender to Buyer at no &tthal cost to Buyer a_security deposits and tl
following advance payments received by Seller feniquis after closing relating to the Car Wash Lepsgpaid expenses, advance
rental payments and other advance payments paiehlayits. Rents prorated to one party but receiyetidother part will be remitted
by the recipient to the party to whom it was predawithin five (5) days after the rent is receivétis Paragraph 15C survives closi

16. DEFAULT:

A. If Buyer fails to comply with this contract, Buyirin default and Seller ma
(1) terminate this contract and receive the earnesemas liquidated damages and as £'s sole remedy; ¢
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(2) seek any other relief provided by law. SeM may[d may not enforce specific performan

B. If, without fault, Seller is unable withinghtime allowed to deliver the Estoppel Certifickte the Car Wash Lease survey or
commitment, Buyer may:

(1) extend the time for performance up to fifteen (d&Yys and the closing will be extended as neces
C. If Seller fails to comply with this contract, Selis in default and Buyer ma

(1) terminate this contract and receive th@esirmoney, less any independent considerationr iratagraph 8B, as liquidated
damages and as Bu’s sole remedy; ¢

(2) enforce specific performance, or seek such otHiexf s may be provided by law, or bo
17. CASUALTY LOSS AND CONDEMNATION:

A. If any part of the Property is damaged or destrdyefire or other casualty after the Effective Datel Seller elects not to restore
Property to its previous condition as soon as ey possible and not later than the closing dai& without fault, Seller is unable
to do so, Buyer may
(1) terminate this contract and the earnest money gleg$ndependent consideration under ParagraplwBBje refunded to Buyel
(2) extend the time for performance up to forty fiv&)Ydlays and closing will be extended as necessa
(3) accept at closing: (i) the Property in its damageadition; (ii) an assignment of any insurance peats Seller is entitled to rece

along with the insurer’s consent to the assignmemd; (i) a credit to the sales price in the amamfrany unpaid deductible under
the policy for the loss

B. If before closing, condemnation proceedings arernented against any part of the Property, Buyer 1

(1) terminate this contract by providing writteotice to Seller within 15 days after Buyer isiadd of the condemnation proceedings

and the earnest money, less any independent coaticareunder Paragraph 8B, will be refunded to Buge
(2) appear and defend the condemnation proceedingargnaward will, at Buy¢'s election, belong tc
(a) Seller and the sales price will be reducedheysame amount; or (b) Buyer and the sales prit@etibe reducec

18. ATTORNEY 'S FEES:If Buyer, Seller, or any escrow agent is a premgilarty in any legal proceeding broughhder or with relation t

this contract or this transaction, such party istlex to recover from the non-prevailing partidiscasts of such proceeding and reasonable

attorneY's fees. This Paragraph 18 survives terminatiohisfdontract
19. ESCROW:

A. At closing, the earnest money will be applfiest to any cash down payment, then to Buyeldsiog costs, and any excess will be
refunded to Buyer. If no closing occurs, escrowrdigeay require a written release of liability otesv agent from all partie

B. If one party makes written demand for theneat money, escrow agent will give notice of teendnd by providing to the other party a
copy of the demand. If escrow agent does not reosiitten objection to the demand from the othetypaithin 15 days after the date
escrow agent sent the demand to the other padygwsigent may disburse the earnest money to tte paking demand, reduced by
the amount of unpaid expenses incurred on behalfeoparty receiving the earnest money and escgantanay pay the same to the
creditors.
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C. Escrow agent will deduct any independensim®@ration under Paragraph 7B(1) before disburamgearnest money to Buyer and will
pay the independent consideration to Se

D. If escrow agent complies with this Paragréapheach party hereby releases escrow agent fitaaians related to the disbursal of the
earnest mone)

E. Notices under this Paragraph 19 must be sent hifiegmiail, return receipt requested. Notices sorew agent are effective up
receipt by escrow ager

F. Any party who wrongfully fails or refusesgign a release acceptable to escrow agent wittey3 after receipt of the request will be
liable to the other party for liquidated damagearnnamount equal to the sum of: (i) three timesatheunt of the earnest money; (ii)
the earnest money; (iii) reasonable attorney's, feas (iv) all costs of sui

20. 1031 EXCHANGE:

Buyer and Seller acknowledge and agree that Smldgrintend to complete this transaction as a daahaxchange of liké&ind propertie
in accordance with Section 1031 of the Internal d&dexe Code, as amended. All expenses in conneciibntive contemplated exchar
will be paid by the exchanging party. The othertyavill not incur any expense or liability with nesct to the exchange. The parties a
to cooperate fully and in good faith to arrange andsummate the exchange so as to comply to thémuax extent feasible with tl
provisions of Section 1031 of the Internal Rever@ade. The other provisions of this contract willt he affected in the event !
contemplated exchange fails to occur, the non engihg party shall have no obligation to locate,tcact for, or take title to any prope
that Seller may wish to acquire or to incur anyeinigdness or other obligation as a part of the Bsiggreement to cooperate.

21. MATERIAL FACTS: To the best of Sell's knowledge and belie (Check only one box

Seller is not aware of any material defects or nigltadverse conditions or hazards to the Propettept as stated in Exhibit “"Fattache
hereto and made a part hereof for all purposes.

22. NOTICES: All notices between the parties under this contnagst be in writing and are effective when halalivered, mailed by certifie
mail return receipt requested, or sent by facsimmd@smission to the parties addresses or facsimifebers stated in Paragraph 1.
address for notice may be changed by written natelevered as provided herein. Copies of each aatitst be given by one of th
methods to the attorney of the party to whom nasagiven.

A. Seller also consents to receive any notices-mail at Selle’s e-mail address stated in Paragrap

%}
M B. Buyer also consents to receive any notices-mail at Buye’'s e-mail address stated in Paragrap|

23. MISCELLANEOUS PROVISIONS

1. Entire Contract. This contract, together with its exhibits, ang &iosing Documents delivered atlosing constitute tt
entire agreement of the parties concerning thecfalee Property by Seller to Buyer. There are ral representations, warranties, agreem
or promises pertaining to the sale of the Propeyt$eller to Buyer that are not expressly set fortthose documents.

2. Amendment. This contract may be amended only by an instrurmewtriting signed by the parties.

3. Assignment Buyer may not assign this contract and Buyeghbtsi under it without Seller’s prior consent which shall n
be unreasonably withheld for an assignment only telated entity in which Buyer possesses, diremtlindirectly, the power to direct or ca
the direction of its management and policies, wéethrough the ownership of voting securities dreotvise and any other assignment is \
No such assignment relieves Buyer of its obligatiander this contract, and Buyer and the assignié&eavjointly and severally liable for tl
performance of such obligations after any suchgassent.
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4, Survival. The provisions of this contract that expressiyiste termination or closing and otheobligations of this contra
that cannot be performed before termination of tlastract or before closing survive terminationtlo& contract or closing, and the le
doctrine of merger does not apply to these matiérhere is any conflict between the Closing Doeamts and this contract, the Clos
Documents will control.

5. Choice of Law; VenueThis contract is to be construed under the lafithe State of Texas,without regard to choice-of-
law rules of any jurisdiction. Venue is in Dallasuhty.

6. Waiver of Default Default is not waived if the nondefaulting paf&yls to declare immediately adefault or delays takir
any action with respect to the default.

7. No Third-Party Beneficiaries There are no third-party beneficiaries of tostract.

8. Severability. If a provision in this contract is unenforcealide any reason, to the extent thanenforceability does n
destroy the basis of the bargain among the pattiesynenforceability does not affect any othewjsion of this contract, and this contract i
be construed as if the unenforceable provisiomtsamart of the contract.

9. Ambiguities Not to Be Construed against Party Whafted Contract. The rule of construction thatambiguities in
document will be construed against the party wtedtdd it does not apply in interpreting this cootra

10. No Special RelationshipThe parties' relationship is an ordinary commegnalationship, and theydo not intend to cree
the relationship of principal and agent, partngist venturers, or any other special relationship.

11. Counterparts, Facsimile/Electronic Transmissioff this contract is executed in multiplecounterparts, all counterpe
taken together constitute this contract. Copiesigrfatures to this contract are effective as oailgsignatures.

12. Confidentiality. This contract, this transaction, and all inforimatlearned in the course of thisransaction shall be ke
confidential, except to the extent disclosure guieed by law or court order or to enable thirdtigsrto advise or assist Buyer to investigats
Property or either party to close this transactanept to the extent required by law or court order documents reflecting the pendenc
these transactions shall be filed in any publiordcand both Buyer and Seller shall advise the ttdmpany, the escrow agent and all 1
parties involved of their obligation to maintairetbonfidentiality of this transaction except thia¢ fparties hereto are authorized to share
information with their attorneys, accountants drestprofessionals for professional purposes orratise.

13. Broker Indemnification Buyer and Seller each indemnify and agree tordkfad hold the othemarty harmless from a
loss, attorney's fees, and court and other cosim@rout of a claim by any person or entity claigby, through, or under the indemnitor fi
broker's or finder's fee or commission becauséisfttansaction or this contract. Seller expresspyresents that it has not been represen
this transaction by a broker or any third partied that no person or entity has any claim for &érar finders fee or commission becaust
this transaction or this contract.

14. Binding Effect.This contract binds benefits and may be enforcethbyparties and theirrespective heirs, successors,
permitted assigns.

15 Waiver of Jury TrialBuyer and Seller, each after consultation with toraey of its own selection (which counsel was
directly or indirectly identified, suggested, otesged by the other party), both voluntarily waevérial by jury of any issue arising in an ac
or proceeding between the parties or their sucegsaader or connected with this contract or isvigions. Buyer and Seller acknowledg
each other that Buyer and Seller are not in sigaifily disparate bargaining positions.
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16. IRS Reporting Requirementehe Title Company is hereby designated as the ttieygoperson™ under Section 6045 of t
Internal Revenue Code of 1986 (as amended), andethéations promulgated thereunder, and shalleBpansible for filing the informatic
return required thereunder.

17. Effective Date Shall be the date in which this contract has Heéy executed by all Parties andeceived by the Tit
Company.

18. Time is of the EssenceTime is of the Essence in all provisions of thggeement.

19. Deadlines and other DateAll deadlines in this contract expire at 6:0B . M . local time wherethe Property is located.
a deadline falls on a Saturday, Sunday, or natiboéitiay, the deadline will be extended to the néy that is not a Saturday, Sunday
national holiday. A national holiday is a holidagsinated by the federal government. Time is oetfsence.
24. ADDITIONAL NOTICES: See Exhibi“E” attached herett
25. CONTRACT AS OFFER: The execution of this contract by the first parystitutes an offer to buy or sell thBroperty. Unless the

other party accepts the offer by 6:00 p.m., intiime zone in which the Property is located, on the offer will
lapse and become null and void.

READ THIS CONTRACT CAREFULLY. The brokers and agents make no representation or recommendation as to ¢hlegal
sufficiency, legal effect, or tax consequences dfis document or transaction. CONSULT your attorneyBEFORE signing.

Seller: PNYX Limited Partnershi Buyer : RCI Holdings, Inc.

By: Althkos, Inc., its General Partn By: Eric Langan, Preside
By (signature)/s/ Alexi Mantas By (signature)/s/ Eric Langan
Printed Name: Alexi Mante Printed Name: Eric Langz
Title: Presiden Title: Presiden

ATTORNEYS REQUEST

Seller's Attorney:Roger Albright Buyer's Attorney: Robert Axelro

Address: 3301 Elm Street, Dallas, TX 752 Address: 5300 Memorial Drive, Suite 700, Houstoexds
Phone & Fax: 21-93¢-9224 21-93¢-9229 Phone & Fax: 71-861-1996 Ext. 2; 71-552-0202

E-mail: ralaw@rogeralbright.cor E-mail: rdaxel@asklawhou.col

Seller's attorney requests copies of documents, notioespter Buyer's attorney requests copies of documents, noticesotner
information: information:

M the title company sends to Buyer. M the title company sends to Seller.

M Seller sends to Buye M Buyer sends to Selle

ESCROW RECEIPT
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Escrow agent acknowledges receipt of:
O A the contract on this day Effective Date);

[0 B. earnest money in the amount of $ a@rfadhm of

Escrow Agent: Address:

By: Phone & Fax:
Assigned file number (GF#): E-mail:
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EXHIBIT A: 7506 John West Carpenter Freeway Legal Rescription
Address: 7506 John West Carpenter Freeway, Ddllasgs 75247

BEING a tract of land out of the James McLaughlim&@y, Abstract No. 845, and being a park of Bl&:#8/7940 of Empire Central,
recorded in Volume 34, Page 203 of the Dallas GoBRtat Book Records, said tract of land being npamicularly described as follows:

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

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

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

THENCE, South 53 Degrees, 45 Minutes, 33 Seconds, Bing Northeast line of John W. Carpenter (Ee)gireeway, a distance of 15
feet to the Place of Beginning.
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Commercial Contract - Improved Property Concerning: 7506 John W Carpenter Frwy and 1449 Inwood Road
EXHIBIT B: 1449 Inwood Road Legal Description
Address: 1449 Inwood Road, Dallas, Texas 75247

Being a 1.704 acre tract of land situated in theBehnett Survey, Abstract Number 83, Dallas Coumxas, same being all of Lot 1, Bl
7913, SPEED CAR WASH, an addition to the City oll@sas recorded in Volume 86158, Page 2007, Mayis, Dallas County, Texas,
being further described as follows:

BEGINNING at an Aluminum Monument found for corrarthe northerly end of a circular clip at the isttion of the southerly line of Irvi
Boulevard (130" R.O.W.) with the northwesterly lioelnwood Road (136' R.O.W.), said circular corolgp having a radius of 115.00 feet :
a chord which bears South 29 Degrees, 48 Minute§egonds East for 93.03 feet;

THENCE along said circular corner clip in a sousitedy direction, through a central angle of 47 2eg 42 Minutes, 58 Seconds, for ar
distance of 95.77 feet to an Aluminum Monument fbdior corner at the end of said corner clip, sami@din the northwesterly line of s
Inwood Road;

THENCE South 26 Degrees, 33 Minutes, 30 Secondgs Wasg said northwesterly line, for a distancel 54.39 feet to a 1/2" capped iron
set for corner;

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

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

THENCE North 14 Degrees, 36 Minutes, 15 Seconds$ Bas distance of 343.12 feet to an "X" cut imcrete set for corner in the curv
southerly line of aforementioned Irving Boulevasdme being the beginning of a curve to the rigéwjrg a radius of 1367.69 feet and a cl
which bears South 83 Degrees, 30 Minutes, 15 SacBadt for 217.31 feet:

THENCE along said southerly line of Irving Bouledathrough a central angle of 09 Degrees, 06 M8 Seconds, for an arc distanc
217.54 feet to the POINT OF BEGINNING, and contagnv4,219 square feet or 1.704 acres of land, iooless.
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Commercial Contract - Improved Property Concerning: 7506 John W Carpenter Frwy and 1449 Inwood Road
EXHIBIT C: ADDENDUM TO COMMERCIAL CONTRACT

FOR SELLER FINANCING AGREEMENT
BETWEEN THE UNDERSIGNED PARTIES
CONCERNING THE PROPERTY AT

7506 John West Carpenter Freeway, Dallas, Texas 72 (Exhibit “A”)
1449 Inwood Road, Dallgg,dTexas 75247 (Exhibit “B”)
The portion of the Sales Price not payable in ea@fltbe paid as follows:
SELLER FINANCING:
(1) Atclosing, Buyer (Maker) will execute and idtel a secured promissory note from Buyer in fesoBeller (Payee) in the amount

of $2,300,000.00Q initially bearing5.5% interest per annum(see below for adjustment) Matured, unpaid amounts will bear inter
at the maximum rate ofinterest allowed by law (thePNYX Note").

(2) The terms and condition of the PNYXNote ardéodisws:
(1) Payments of interest only for months one (1) thiotvgelve (12) with payments commencing 30 days &tesing;

(2) Thereafter, one hundred and nineteen (119) equathtyoinstallments of principal and interest, bas@dn a fiftee
(15) year amortization schedule, with a balloonrpegt of all outstanding principal and interest ¢duereon on tr

one hundred and thirty second (]”d) month from the date of execution of the PNYX Ng®vided however, thi

(@) The Payee shall have a onetime right, effectivesiriy-first (61°') month after the date of execution of
PNYX Promissory Note to adjust the existing intemege from five and onbalf percent (5.5%) per annum
“prime” plus two and one-half percent (2.5%) basedn the “prime’rate established in the Wall Street JoL
on the 61% month after the execution of the Adelphi Note, buno event to exceed nine percent (9%)
annum;

(b) At the end of the forty-eight (48 ) month, the Payee shall have the right, with oaedned and eighty (18
days advance notice to the Maker to require a ahcraw down payment of $500,000; ¢

(c) Thirty-six (36) months after the payment of the initiaD8®00 draw down of principal, if such event shaltur
the Payee shall have the additional right, with buaedred and eighty (180) days notice to the Mékeequire
further principal draw down payment of $500,0
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In the event that any draw down principal paymesrs made, then the monthly principal and interestneents du
thereafter will be adjusted to reflect the thenstariding principal balance of the PNYX Note. Thigiahmonthly paymer
for the PNYX Note shall be due thirty (30) dayseafthe date of closing of all of the Stock PurchAgeeement and tl
Real Estate Transaction with Adelphi set forth ard@raph 13 of this Contract, with each subsequemthly payment dt
thereafter.

(3) The PNYX Note will be secured by a Vendorisrhand deed of trust liens and security interessnd to all of the outstanding
shares of Blue Star Entertainment, Inc. and amgassent of leases payable at the place designatSelisr.

(4) The PNYX Note will provide that if Buyer faito timely pay an installment within ten (10) dafter the installment is due, Bu
will pay a late fee equal to% of the installment not paid.

(5) The PNYX Note will provide for liability (aporate) against the Maker in the event of default.

(6) The PNYX Note may be prepaid in whole or artpat any time without penalty. Any prepaymentstarbe applied to the paym
of the installments of principal last maturing antérest will immediately cease on the prepaid gpal.

(7) The Buyer is executing a similar note simm#tausly herewith with Adelphi Group, Ltd. as Payleés agreed that if Buyer
defaults (declared after any cure period) in thelpdi Note or any promissory notes to be execuiedffiliates of Buyer (the
“Affiliate Notes”) in connection with the Stock Ralrase Agreement referred to in Paragraph 13 ofdbidract, it shall constitute a
default in the PNYX Note, likewise a default in tABlYX Note will constitute a default in the Adelgote and the Affiliate Notes.

(8) The PNYX Note will contain a provision forcare period on ten (10) days written notice for@etary default and a thirty (30)
day written notice for a nonmonetary default. ¥ thefault is cured within the above-mentioned tpaeods it shall not be declared an
event of default and the Note will proceed as itdefault had occurred. No more than two (2) writtetices of default are required in
any twelve (12) month period.

(9) The PNYX Note will contain a provision thatthe event that Buyer or any of its affiliatesedity or indirectly acquire any
interest (whether by leasehold or otherwise) in @& property located within a 1,000 foot radifishe Property and an application or
“prospective” application for a sexually orientaasiness license for the acquired property is odegs filed with the City of Dallas,
then such event shall be deemed a default undéINf¥eX Note, and a default under the Adelphi Notd #re Affiliate Notes.

(10) Buyer, at Buyer’s expense, will furnish Selldth a mortgagee title policy in the amount of tANY X Note at closing.
(12) If all or any part of the Property is soldamnveyed without Seller’s prior written conserg|l&, at Seller's option, may declare
the outstanding principal balance of the PNYX Nplas accrued interest, immediately due and payatrig of the following is not a

sale or conveyance of the Property:
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(a) the creation of a subordinate lie

(b) a sale under a subordinate li

(c) adeed under threat or order of condemna

(d) a conveyance solely between the parties or by theBto an affiliate of the Buyer; «
(e) the passage of title by operation of l¢

(12) The PNYX Note will include a provision foragonable attorney’s fees for any collection action.
(13) The loan documents to be prepared by Buyertsisel to the reasonable satisfaction of Seltmtmsel.

(14) The Buyer will be entitled to indemnificati@s a result of a breach by the Seller of any eftdrms and provisions of t
Contract, including but not limited to undisclodebilities related to the Property which were imad prior to Closing and result ii
claim against the Buyer and/or the Property. IfBoger is entitled to indemnification, the Buyera#ithave the right to offset any st
claims which have been paid by the Buyer or foroththe Buyer has an obligation to pay against diligations that are then due ¢
payable to the Seller. However, prior to exercisamy such right to offset, the Buyer shall firstegithe Seller written notice of t
claim made against the Buyer and/or the Propenrtlypaiavide Seller with the opportunity to either eled against such claim or to
settle or otherwise compromise such claim. Sehatlde given a reasonable period of time, notxtceed fortyfive (45) days fror
receipt of written notice to resolve such claimoprto Buyer exercising its right to offset. If amahly if, Seller fails to timel
appropriate action to resolve such claim such RajhDffset shall include necessary and reasonabdenay’s fees and costs in
defense of any such breached obligation by theeSéil addition, in the event that any of the Comesa or the Purchasers (as def
in the Stock Purchase Agreement referred to indgPaph 13A.) are entitled to indemnification in aw@nce with Article X, Sectic
11.1 and/or Section 11.3 of the Stock Purchase exgeat, which closing is an integral part hereo€luding the payment by t
Purchasers of any debts or liabilities resultingnfrthe purchase of the shares of the Companiedefased in the Stock Purch:
Agreement referred to in Paragraph 13A) which wecerred prior to the Closing Date of the Stockdhaise Agreement, includit
but not limited to, any obligations or liabilitigs pay the Patron Tax and any claim of alleged lassification of entertainers
independent contractors by any individual or gowental agency or any other claim alleging violasiaf any labor laws by a
individual or governmental agency, then Purchaserd the Companies shall have the right to offsgt such amount from al
obligations that are then due and payable to tHierSender the PNYX Note subject to Selkerights to notice and opportunity
resolve set forth herein. Notwithstanding the foiag, neither the Companies nor the Buyers maycaéay settlement or comprom
of any tax or wage liability which would be owed Bgller as set forth in Article X or Article Xl fovhich the Companies or t
Purchaser would be entitled to a right of offsetlemthis provision without the prior written consef the Seller, which consent v
not be unreasonably withheld.
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EXHIBIT D: SELLER'S REPRESENTATIONS
A. Seller's Representations to Buye
Seller represents to Buyer that the followingtane and correct as of the Effective Date.

1. Authority. Seller has full power authority to perform itdightions under this contract. Thisontract is binding on Sell
This contract is, and all documents required by duntract to be executed and delivered to Buyeloaing will be, duly authorized, execut
and delivered by Seller.

2. Litigation . There is no litigation pending or threatened agaBweler that might affect the Propertgr Seller's ability t
perform its obligations under this contract, except .

3. Violation of Laws Seller has not received written notice of anylation or alleged violation of anylegal requirement
affecting the Property, including, without limitati, any violation or alleged violation of any build, zoning, subdivision, fire, safety, health,
environmental, accessibility, or other codes, lasvdjnances, statutes, regulations, rules or orofecgy, county, state and/or federal authori
with jurisdiction in these matters.

4, Licenses, Permits, and ApprovalSeller has not received notice that any licepsemit, or approval necessary to use
Property in the manner in which it is currentlyrizpused will not be renewed on expiration or that material condition will be imposed to |
or renew the same, except: .

5. Condemnation; Zoning; Land Use; Hazardous MateriaBeller has not received notice and has konowledge of an
condemnation, zoning, or langse proceedings affecting the Property or any neglior notices by any governmental authority ardtiparty
with respect to condemnation.

6. No Other Obligation to Sell the Property or Redtdn against Sale Seller has not obligated itselfto sell all or an
portion of the Property to any person other thagdBuSeller's performance of this contract will cause a breach of any other agreeme
obligation to which Seller is a party or to whic¢hsi bound.

7. No Liens. On the Closing Date, the Property will be fred atear of all mechanic's andnaterialman's liens and all ot
liens and encumbrances of any nature except thmitted Exceptions or liens to which Buyer has giitsrconsent in writing, and, and no w
or materials will have been furnished to the Proptrat might give rise to mechanic's, materialmaat other liens against the Property c
than work or materials to which Buyer has givercgasent in writing (Dallas Property only).

8. “As Is, Where Is”. Seller is conveying the Properties at Closing tgdBUAs Is, Where Is”

9. Environmental MattersTo the best of Seller's knowledge and belief, thep®rties are not inviolation of any state, loc
or federal statutes, laws regulations, ordinanages or guidance pertaining to health or the emrivent ("Environmental Laws"), includi
without limitation, the Comprehensive EnvironmerfiRdsponse, Compensation, and Liability Act of 1988,amended (CERCLA), and
Resource Conservation and Recovery Act of 1976 (RCRor, to the best of Seller's knowledge anddfglire the Properties subject to
existing, pending or threatened investigation quiry by any governmental authority with respecteavironmental Laws or any demar
suspected or known, for remedial obligations urigferironmental Laws. To the best of Selfeknowledge and belief, there are no undergr
storage tanks located beneath the Properties.eFhe"hazardous substances” shall be defined as@npound, substance or material liste
any state, federal and local statute, law, reqaatbrdinance, rule or guidance as regulated, dagar or toxic. The term "released” shall
the meaning specified in CERCLA. The terms "solaktes" and "disposed" shall have the meaningsfigao RCRA. However, to the exte
that the laws of the State of Texas establish aningdor "hazardous substances”, "released", "swhdtes”, or "disposed" which is bros
than that specified in any federal statutes, suoader meaning shall apply.

Initialed for Identification by Seller and Buyer Page | 2]




Commercial Contract - Improved Property Concerning: 7506 John W Carpenter Frwy and 1449 Inwood Road

10. Legal Capacity. Seller is a limited partnershipylorganized and in good standing under the lawthefState of Texas, is
duly qualified to do business in and in good stagdinder the laws of the State of in which the Reaperty is located and is not a foreign
person within the meaning of Section 1445 of therimal Revenue Code.

11. Enforceability. This Agreement anidd@icuments required hereby to be executed by 1Selteen so executed, shall be
legal, valid, and binding obligations of Seller @mfeable against Seller in accordance with theipeetive terms, subject to applicable
bankruptcy, insolvency, reorganization, moratoriamg other similar laws affecting the rights ofditers generally and, as to enforceability,
the general principles of equity (regardless of thbeenforcement is sought in a proceeding in garitat law).

12. No Conflict. To Seller's Knowledglgetexecution and delivery of, and consummatiomefttansactions contemplated by
this Agreement is not prohibited by, and will nohdlict with, constitute grounds for terminatiorr for result in the breach of any of the
Contracts or Leases or any other agreement oumsint to which Seller is now a party or otherwiskjsct.

13. Bankruptcy Matters. Seller has notlena general assignment for the benefit of creslifiled any voluntary petition in
bankruptcy or suffered the filing of an involuntagtition by its creditors, suffered the appointingfina receiver to take possession of
substantially all of its assets, suffered the &ttaent or other judicial seizure of substantiallyodlits assets, admitted its inability to pay its
debts as they come due, or made an offer of sedtigrextension or composition to its creditors galtye The fair market value of the assets of
Seller exceeds the amount of liabilities of SeNenether contingent or otherwise.

14. Leases and Other Agreements. Excepthé Leases referred to in Paragraph 9A herkefgtare no written or oral leases
or tenancies affecting the Property and no persioerahan Seller, Blue Star Entertainment, Inc. éwedtenant of the Car Wash Lease
(sometimes referred to as the “Current Tenantsteuthe Leases has any right to possession of famg ¢roperty which Leases comprise all
leases, licenses, or other occupancy agreemergggnirto which any tenant or other party is occogyor has a right to occupy, the Property.
No party other than current Tenant(s) are curremtlyupying the Property. Rent payments are cutnedér each Lease, and Seller has rece
no notice and has no knowledge that any Currenafieis insolvent, has declared bankruptcy or fdquktition seeking to take advantage of
law relating to bankruptcy, insolvency, reorgari@at winding-up or composition or adjustment of telor that any proceeding has been
commenced against any Current Tenant seeking sliefy or that any such filing or proceeding isethtened.

15. Status of Contract Rights and LeaBesSeller's Knowledge, Seller has performed andmeed with all of its obligations
under the Leases and the Contracts; the mere masstigne will not result in any default by Sellbereunder; Seller has not received or given
any notice of default under any of the Leases @Gbntracts; and no event has occurred which witballd result in a default under any of the
Contracts or Leases by Seller or, to Seller's Kralgk, by any other party thereunder.

Seller shall be deemed to have made the repregsrgand warranties contained in this Paragrapmaggof the time and date of the Clos
except that Seller shall not be in default heréahly representation or warranty contained heraimot be made at the Closing because o
or fault of Buyer.
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EXHIBIT E: NOTICES, STATEMENTS, AND CERTIFICATES

The notices, statements, and certificates (arrabgebeir application to particular transactiortgttare listed below ifi Seller’'s possession
and_ifapplicable will be provided to Buyer within ten jldays of the Effective Date.

A. All Real Property Transaction Notices

1. Storage Tanks Disclosure ProvideNotice concerning underground storage tanks,rdestin section 334.9 of title 30
the Texas Administrative Code

2. Notice to Purchaser Regarding Restrictive Covenartotice of deed restrictions, described isection 212.155 of tl
Texas Local Government Code.

3. Notice to Purchaser Regarding Coastal Area Propertiotice regarding real property locatedadjacent to tidall
influenced, submerged lands of Texas, describaédtion 33.135 of the Texas Natural Resources Code.

4, Notice to Purchaser of Property Seaward of Gulfdobastal Waterway Notice concerning public easements to t
public beach, described in section 61.025 of thea¥dNatural Resources Code.

5. Notice Regarding Possible Liability for AdditionBaxes. Notice of additional tax liability for vacantiand that has be:
subject to a special tax appraisal method, destiibeection 5.010 of the Texas Property Code.

6. Notice Regarding Possible AnnexatioNotice containing the sale of property locatetsme the limits of a municipalit
that may now or later be included in the extraterial jurisdiction of a municipality and may now tater be subject to annexation by
municipality, described in section 5.011 of the dg¥roperty Code.

7. Notice for Unimproved Property in a Certificatedr8ee Area of a Utility Service ProviderNotice for property in .
certificated service area of a utility service pdeyr, described in section 13.257 of the Texas Watale.

8. Utility District Notice . Notice concerning the bonded indebtedness afatess to be charged by, atility or other specii
district, described in section 49.452 of the TeWwster Code, with the form of notice to be used gelapendent on whether the property (
located in whole or in part within the extraterrigd jurisdiction of one or more honrele municipalities but is not located within therporat:
boundaries of a municipality, (2) is located in Wehor in part within the corporate boundaries ofianicipality, or (3) is not located in whole
in part within the corporate boundaries of a mypatity or the extraterritorial jurisdiction of ore more home-rule municipalities.

9. Notice to Purchaser of Property Located in CertAinnexed Water DistrictsNotice required by section 54.016(h)(4)(/
of the Texas Water Code when property being soid éswater or sanitary sewer district that entexexntract with a city with a population
1.18 million or less under which the city is pereit to set rates in the district after annexativat tare different from rates charged o
residents of the city.

10. Notice to Purchaser that Property Is Located witlire Area of the Alignment of a Transportation Robj. Notice
required under Texas Local Government Code se@B8H0033 that all or part of the subdivision iwhich property being sold is locatec
within the area of the alignment of a transportaiwoject as shown in the final environmental deaislocument that is applicable to a fu
transportation corridor identified in a contractvaeen the Texas Department of Transportation acouaity under Texas Transportation C
section 201.619.

11. Certificates of Mold RemediatiarNotice pursuant to section 1958.154 of the Téesupations Code, titled "Certificat
of Mold Remediation; Duty of Property Owner," reqduog a property owner who sells property that hasrbissued a certificate of m
remediation pursuant to this section to deliveriespo the purchaser of each certificate of motdediation issued for the property within
preceding five years.
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EXHIBIT F:

(TO BE INSERTED)
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EXHIBIT G: TENANT ESTOPPEL CERTIFICATE

(TO BE INSERTED)
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CABARET FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. SIGNS AGREEMENT TO PURCHASE ADULT NIGHTCLUB AND REAL ESTATE
IN DALLAS

HOUSTON — (November 22, 2011) -Rick’s Cabaret International, Inc. (NASDAQ:RICK), the nation’s leading group of upseal
gentlemen’s clubs, has signed definitive documengequire th&ilver City Cabaret , a Dallas adult nightclub on Stemmons Freewaythad
underlying real estate that includes a buildirggdbmpany plans to convert into an entertainmemiptex. The transaction, which also
includes the purchase of a separate piece of ggojpeDallas that is licensed for an adult businésitended to close on or before January 2,
2012.

SaidEric Langan , President and CEO of Rick’s Cabaret: “We are wmhusiastic about the potential to develop tieeBCity location at
7501 North Stemmons Freeway near Love Field, whitbecome a great entertainment and retail datitn. Only 14,000 square feet of the
54,000 square foot building is currently in use amdwill develop the rest to include a TootsieldestKnockers Sports Bar and an after hours
nightclub. The Silver City Cabaret, after we hagbranded it, will become an important part of #ific complex of clubs we have assembled
in the Dallas-Ft. Worth Metroplex.”

The purchase will bring to nine the number of clthes company owns in the Dallas-Ft. Worth Metroexl to 24 the number of clubs
nationwide.

Subsidiaries of Ricle Cabaret will pay current owners a total of $18iom for the Silver City property and a separateperty just off the bus
I-35 corridor that includes a sexually orientedibass license, which the company intends to devieldipe future. The aggregate payment will
be in the form of $1.5 million in cash plus pronaissnotes in the total aggregate amount of $10Ibomithat are payable over 11 years at an
adjustable interest rate of 5.5 percent.

Closing on the transaction is subject to due dilggeand transfer of appropriate licenses and pgranmid other terms and conditions customary
for an acquisition of this type. Further detailgtee proposed transaction are available in thenF@K filed with the SEC, which is available at
www.ricksinvestor.com.

About Rick’s Cabaret: Rick’s Cabaret International, Inc. (NASDAQ: RICK) is heno 22 upscale adult nightclubs serving prim.
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNiew York City, Miami, Philadelphi.
Charlotte, Dallas, Houston, Minneapolis and othiées operate under the names "Rick's Cabaret,"CXT'Club Onyx” and “Tootsies
Cabaret”. Sexual contact is not permitted at thesations. Ricks Cabaret also operates a media division, ED Rathldits, and owns the ac
Internet membership Website couplestouch.com akageh network of online adult auction sites unter flagship URL naughtybids.co
Rick's Cabaret common stock is traded on NASDAQ amthe symbol RICK. For further information contdo@ricks.com or visit
www.ricksinvestor.com

Forward-looking Statements: This document contains forwatdeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thoseigated in this document, including the risks amgartainties associat
with operating and managing an adult businesspttsiness climates in cities where it operates stieeess or lack thereof in launching
building the company businesses, risks and uncertainties relatecetogkrational and financial results of our Webssitenditions relevant
real estate transactions, and numerous other astarh as laws governing the operation of adukreaihment businesses, competition
dependence on key personnel. Additional factorsabald cause the Company’s results to differ mallgrfrom those described in the forward-
looking statements are described in forms filechwlite SEC from time to time and available at wweksinvestor.conor on the SEC's interr
website at www.sec.gov Rick's has no obligation to update or reviseftirwardlooking statements to reflect the occurrence afrievent

or circumstances. For further information visit wwieksinvestor.com

Contact: Allan Priaulx, 212-338-0050, allan@ricksom




