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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSETS.

On April 23, 2007, we completed a transaction vBlbtP Holdings, LLC, a Texas limited liability comparand Brian Paul for tt
purchase of 100% of the outstanding common stocW/d€.C., Inc., a Texas corporation (the "Businesg/fich owns and operate an a
entertainment cabaret known as New Orleans Nighesw Orleans Nights") located in Fort Worth, Texas.

Pursuant to the Stock Purchase Agreement, we &thtire Business for a total cash purchase prick4®&00,000. As part of t
transaction, Brian Paul entered a five-year covenanto compete with us or the Business.

In addition, RCI Holdings, Inc., our wholly ownedlsidiary ("RCI"), entered into an Assignment ofttltertain Real Estate Se
Contract between Thomas Felsenthal and Conrad Sdufthe "Sellers") and W.K.C., Inc. for the puash of the real property located at 7
Calmont, Fort Worth, Texas 76116 (the "Real Proggmhere New Orleans Nights is located for a tgtatchase price of $2,500,000 wt
consisted of $100,000 in cash and $2,400,000 paeyald six year Promissory Note to the Sellers tviwdl accrue interest at the rate of 7.2
for the first two years, 8.25% for years three &nd and 9.25% thereafter (the "Promissory Notdfe Promissory Note is secured by a [
of Trust and Security Agreement. Further, RCI mrdeinto an Assignment and Assumption of Lease &ment with Sellers to assume
lease agreement for the Real Property.

We intend to change the name of the Business t&'Ricabaret. The terms and conditions of the #&etien were the result
extensive arm's length negotiations between thigegarA copy of the press release related totthissaction is attached hereto as Exhibit 99.1.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION.

RCI paid a total purchase price of $2,500,000 feg &cquisition of the Real Property, payable $100,ih cash at closing a
$2,400,000 payable in a six year Promissory Not8dbters which will accrue interest at the rater#5% for the first two years, 8.25%
years three and four and 9.25% thereafter. Theipahpayments are based upon a nine (9) year aaton schedule. The Promissory Not
secured by a Deed of Trust and Security Agreement.

The Promissory Note is payable as follows:

€) The principal of, and all accrued interest theredrgll be due and payable in twefityw (24) equal monthly installments
Thirty Thousand Three Hundred Nineteen Dollars 86400 cents ($30,319.86), beginning May 23, 200d eontinuin
through April 23, 200¢

(b) After that date the unpaid principal balance artdrgst are payable in twentyur (24) equal monthly installments of Thi
One Thousand Three Hundred Eight Dollars and 01A&as ($31,308.01), beginning May 23, 2009 andicoimg throug!
April 23, 2011.

(c) After that date the unpaid principal balance artdrgst are payable in twentyur (24) equal monthly installments of Thi
Two Thousand FiftyDollars and 37/100 Cents ($32,050.37), beginniny ®1& 2011 and continuing through April 23, 2(
and in one final installment on May 23, 2013 in #meount of the unpaid principal and accrued, unpd&test as of that dat




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

The financial statements and pro forma financifdimation required by Items 9.01(a) and 9.01(b)revavailable. Such financial
statements will be filed no later than July 9, 2007

(©)  Exhibits

Exhibit Description

10.1 Stock Purchase Agreement dated April 23, 2
10.2 Non-Compete Agreement dated April 23, 2(
10.3 Real Estate Sales Contract dated April 4, 2
10.4 Promissory Note dated April 23, 2007 between RCldihgs, Inc. and Sellers in the principal amoun$2§400,00(
10.5 Deed of Trust and Security Agreement dated AprjlZtR)7
99.1 Press release dated April 24, 2(
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causédrédport on Form & to be
signed on its behalf by the undersigned hereuntyaluthorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: April 25, 200°
/sl Eric Langar
By: Eric Langar
Chairman, President, Chief Executive Offi
and Chief Financial Office




Exhibit 10.1
STOCK PURCHASE AGREEMENT
By and Among
W.K.C., Inc., a Texas corporation, BLP Holdings, LLC, a Texas limited liability company,

Brian Paul and Rick’s Cabaret International, Inc., a Texas corporation

Purchase and Sale of 251,000 shares
of the Outstanding Common Stock of W.K.C., Inc., & exas corporation




LIST OF EXHIBITS AND SCHEDULES
EXHIBIT "A" — Real Estate Sales Contract

Schedule 1.2 —2007 Ad Valorem Tax Proration
Schedule 3.6 —Consents

Schedule 3.8 — Taxes

Schedule 3.9 — Financial Statements
Schedule 3.10 — List of Permits

Schedule 3.13 — Leases and Service Contracts
Schedule 3.19 —Employee Benefit Plans
Schedule 3.23 —Proceedings Related to Premises




STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreemeistthpade and entered into this 23rd day of ApriD20by and among WKC, Inc.
Texas corporation (the “Company”), BLP Holdings,@la Texas limited liability company (“Seller”), &n Paul (“Paul”) and Rick’' Cabare
International, Inc., a Texas corporation (“Purciiase “Rick’s”).

WHEREAS , Seller owns 251,000 shares of common stock, nwglae, of the Company, which shares represer@$616f all of th
shares of capital stock of the Company presendlyed and outstanding (the “Shares”); and

WHEREAS , Paul is the President of the Company and isdleerasanager and member of the Seller; and

WHEREAS , the Company owns and operates an adult entergainoabaret known as New Orleans Nights (“New @deldights)
located at 7101 Calmont, Fort Worth, Texas 76116 (Premises”); and

WHEREAS , the Seller desires to sell the Shares of the Gompo Rick’s on the terms and conditions set foghein; and
WHEREAS , Rick’s desires to purchase the Shares of the @agnfrom Seller on the terms and conditions sehfberein.

NOW, THEREFORE , in consideration of the premises, the mutual bams and agreements and the respective représaatahi
warranties herein contained, and on the terms abjbst 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 ShareSubject to the terms and conditions set fortthis Agreement, at the Closing (as herein
defined) the Seller hereby agrees to sell, trapnst@rvey and deliver to Rick’all of the Shares of common stock of the Compfieg, and cle:
of all encumbrances, which represents all of thestanding capital stock of the Company, and shalivdr to Ricks stock certificate
representing the Shares, duly endorsed to Ricke&oompanied by duly executed stock powers in famoh substance satisfactory to Rick’s.

Section 1.2 Purchase Pricés consideration for the purchase of the Sh&&k’s shall pay to Seller a total considera
of $4,900,000 (the “Purchase Price”) payable byhieats check, certified funds or wire transfer at thediig of the transaction, of whi
$ shall be deposited into an Escrow Accosmiravided for in Article VII. The Purchase Prigteall be subject to adjustment for the

rata payment of ad valorem taxes on the Premisdsylated through the date of Closing based orn20@6 assessed values as set for
Schedule 1.2 attached hereto.
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ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedhixyy Agreement shall take place at the office
Murphy Mahon Keffler & Farrier, L.L.P., 500 Mainrg&et, Suite 1200, Fort Worth, Texas 76102, or ehsther time and place as agreed 1
among the parties hereto (the “Closing”).

Section 2.2 Delivery and ExecutiorAt the Closing: (a) the Seller shall deliverR@&k’s certificates evidencing the She
of the Company, free and clear of any liens, claieagiities, charges, options, rights of first refus encumbrances, duly endorsed to Riak’
accompanied by duly executed stock powers in famch substance satisfactory to Rick’s against defiver Rick’s to the Seller of payment
an amount equal to the Purchase Price of the Shaieg purchased by Rickin the manner set forth herein; and (b) the Rdldransactior
(as defined below) shall be consummated prior toooicurrently with the Closing.

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

0] The Seller and Paul will enter into a five (5) yeawvenant not to compete with R's pursuant to the terms of which
Seller and Paul will agree not to compete, eitheratly of indirectly, with the Company, New Orleaiights or Ricks by
operating an establishment featuring live femaldenor semiude entertainment within a twenty (20) mile radaisthe
Premises

(i) The Company shall assign to RCI Holdings, Inc.Gleenpanys rights under that certain Real Estate Sales @dnherein s
called) between the Company and the owners of ttmiBes dated April 4, 2007, attached hereto ashiE3&”, providing fo
the purchase and sale of the Premises

(iii) The Seller and Ric¢'s shall enter into an Escrow Agreement as contdetplay Article VII hereof at or prior to the Clogir

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND PAUL

The Seller and Paul, jointly and severally, herspresent and warrant to Rick’s as follows:

Section 3.1 Organization, Good Standing andlif)cation. The Company (i) is an entity duly organized, digliexisting
and in good standing under the laws of the stat€esfas, (ii) has all requisite power and authotitycarry on its business, and (iii) is d
qualified to transact business and is in good $tanith all jurisdictions where its ownership, leaseoperation of property or the conduct o
business requires such qualification, except wttedailure to do so would not have a material aslveffect to the Seller or the Company.
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At Closing, the authorized capital stock of the Qamy consists of 321,000 shares of common stazkan value, of which 251,0
shares are validly issued and outstanding. Theremarshares of preferred stock authorized or isanédthere is no other class of capital s
authorized or issued by the Company. All of treuéd and outstanding shares of common stock oEtmepany are owned by the Seller
are fully paid and nomssessable. None of the shares issued are irtimlaf any preemptive rights. The Company hasohbgation tc
repurchase, reacquire, or redeem any of its outstgreapital stock. There are no outstanding seéesirconvertible into or evidencing the ri
to purchase or subscribe for any shares of capttalk of the Company, there are no outstandingutihagized options, warrants, ca
subscriptions, rights, commitments or any otheeagrents of any character obligating the Comparigsioe any shares of its capital stoc
any securities convertible into or evidencing thghtr to purchase or subscribe for any shares ofi stiack, and there are no agreemen
understandings with respect to the voting, sasmdier or registration of any shares of capitatlstaf the Company.

Section 3.2 SubsidiariesThe Company has no subsidiaries.

Section 3.3 Ownership of the ShareBhe Seller owns, beneficially and of record,adlthe Shares of the Company, wt
represents all of the issued and outstanding studuegpital stock of the Company, free and cleaarof liens, claims, equities, charges, opti
rights of first refusal, or encumbrances. Thde®dlas no obligation to sell the Shares to angtharty, nor does any other party have any
of first refusal or any other right to acquire tBeares from the Seller. The Seller has the uctsdrright and power to transfer, convey
deliver full ownership of the Shares without thexsent or agreement of any other person and witlioyidesignation, declaration or filing w
any governmental authority. Upon the transferhef $hares to Rick’s as contemplated herein, Riokll receive good and valid title there
free and clear of any liens, claims, equities, gbay options, rights of first refusal, encumbrarmmesther restrictions (except those impose
applicable securities laws).

Section 3.4 Authorization Paul represents that he is a single persoullodide of majority, is president of the Company
is the sole member and manager of the Seller an@uligpower, capacity, and authority to enter ititis Agreement and perform the obligati
contemplated hereby by for himself. All action the part of Paul necessary for the authorizati@ecetion, delivery and performance of -
Agreement by him has been taken and will be taken o Closing. This Agreement, when duly exedudad delivered in accordance witt
terms, will constitute legal, valid and binding igialtions of Paul enforceable against him in acaoedawith its terms, except as may be lim
by bankruptcy, insolvency, reorganization and othienilar laws of general application affecting dtets’ rights generally or by gene
equitable principles.
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All corporate action on the part of the Company #rel Seller necessary for the authorization, executlelivery and performance
this Agreement by the Company and the Seller haga baken or will be taken prior to the Closing.eT®@ompany and Seller have the requ
corporate power and authority to execute, delived @erform this Agreement. This Agreement, whety dexecuted and delivered
accordance with its terms, will constitute a valit binding obligation of the Company and the $e#laforceable against the Company ani
Seller in accordance with its terms, except as tmayimited by bankruptcy, insolvency, reorganizatiand other similar laws of gene
application relating to or affecting creditors’litg and to general equitable principles.

Section 3.5 No Breaches or DefaulExcept as set forth ddchedule 3.éhereto, the execution, delivery, and performan
this Agreement by Paul, the Seller and the Compuk®g not: (i) conflict with, violate, or constigua breach of or a default under, (ii) resu
the creation or imposition of any lien, claim, ercambrance of any kind upon the Shares, or (iGune any authorization, consent, apprc
exemption, or other action by or filing with anyirth party or Governmental Authority under any psion of: (a) any applicable Ley
Requirement, or (b) any credit or loan agreemeramissory note, or any other agreement or instrunb@rwhich Paul, the Seller or 1
Company is a party or by which the Shares may hmth@r affected. For purposes of this Agreeme@gvernmental Authority” means ¢
foreign governmental authority, the United StatésAmerica, any state of the United States, and paoltical subdivision of any of tt
foregoing, and any agency, department, commis$ioard, bureau, court, or similar entity, havinggdiction over the parties hereto or tl
respective assets or properties. For purposefisfAgreement, "Legal Requirement" means any laatute, injunction, decree, order
judgment (or interpretation of any of the foregging§ and the terms of any license or permit issoygpdany Governmental Authorit

Section 3.6 ConsentsExcept as set forth o8chedule 3.6hereto, no permit, consent, approval or authoovmatf, o
designation, declaration or filing with, any Gowverental Authority or any other person or entity égjuired on the part of the Seller or
Company in connection with the execution and dejiy®y the Seller or the Company of this Agreemarthe consummation and performa
of the transactions contemplated hereby.

Section 3.7 Pending ClaimsThere is no claim, suit, arbitration, investigat action or other proceeding, whether judi
administrative or otherwise, now pending or, to best of the Seller's, Paul's or the Companithowledge, threatened before any c
arbitration, administrative or regulatory body aryagovernmental agency which may result in any jdgt, order, award, decree, liability
other determination which will or could reasonably expected to have any material adverse effech tipe assets, properties, operati
business or financial condition of the Seller a& tompany or the transfer by Seller to Rickf the Shares under this Agreement, nor is
any basis, to the knowledge of Seller, Paul orGbmpany for any such action. No litigation is peggd or, to Seller’'s, Paul’s or the Compasny’
knowledge, threatened against Seller or the Compamijreir assets or properties which seeks toai@sor enjoin the execution and deliven
this Agreement or any of the documents referrechéoein or the consummation of any of the transasticontemplated thereby
hereby. Neither Seller nor the Company is subjectainy judicial injunction or mandate or any qujasiicial or administrative order
restriction directed to or against them or whichuldoaffect the Company, the Seller or the Shardmettransferred under this Agreement.
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Section 3.8 Taxes Except as reflected oBchedule 3.8hereto, the Company has timely and accurately filkdederal
state, foreign and local tax returns and repoqsired to be filed prior to such dates and hasltirpaid all taxes shown on such returns as ¢
for the periods of such returns, including all sakxes and withholding or other payroll relatecesashown on such returns. Except as refl
on Schedule 3.&ereto, the Company has made adequate provisidghdgrayment of all taxes accruable for all periedding on or before t
Closing Date to any taxing authority and is nofriplent in the payment of any tax or governmenharge of any nature. Except as refle
on Schedule 3.8hereto, no assessments or notices of deficienothar communications have been received by the @agnwith respect
any tax return which has not been paid, dischaayddlly reserved against and no amendments oregijuns for refund have been filed or
planned with respect to any such return. Therenaragreements between the Company and any tauthgréty, including, without limitatiot
the Internal Revenue Service, waiving or extending statute of limitations with respect to any taturn.

Section 3.9 Financial Statementéttached hereto eSchedule 3.%re the following financial statements of the Cony
(collectively, the "Financial Statements"): unaeditbalance sheets and statements of income asldbaf) the fiscal years ended Decen
31, 2006, 2005 and 2004, and (ii) the periods eddediary 31, 2007, February 28, 2007, March 31720he Financial Statements (incluc
the notes thereto) have been prepared in accordaiticeaccounting principles applied on a consistemsis throughout the periods cove
thereby, present fairly the financial conditiontibé Company as of such dates and the results oiqges of the Company for such periods,
correct and complete, and are consistent with duk® and records of the Company. At the Closing,Gompany will provide Purchaser v
a closing balance sheet (the “Closing Balance Shesflecting the assets, liabilities and sharehol@epsity as of the date immediately prio
Closing, which Closing Balance Sheet shall be abramd complete in all material respects. Exceptad to the extent reflected or rese
against in the Financial Statements and the CloBmlgnce Sheet, the Company, as of the date oFithencial Statements, has no mat
liability or obligation of any nature, whether ahge, accrued, contingent or otherwise, not fuiflected or reserved against in the Finai
Statements. As of the Closing Date, Seller, Pawa the Company represent there have been no niadehiarse change in the finan
condition or other operations, business, propediesssets of the Company since the date of thenEial Statements.

Section 3.10 Compliance with LawsThe Company is, and at all times prior to theedeereof have been, to the best ¢
knowledge, in compliance with all statutes, ordeutes, ordinances and regulations applicable tw tio the ownership of their assets or
operation of their businesses, except for failucebe in compliance that would not have a matexiblerse effect on the business, prope
condition (financial or otherwise) or prospectstod Company. Seller, Paul and the Company haveasis to expect, nor have they recei
any order or notice of any such violation or clafrviolation of any such statute, order, rule, aedice or regulation by the Companixhibit
3.10sets forth all licenses and permits held by the gaomy used in the operation of its businesses gsafeenow being conducted, all of wh
are currently in good standing and in effect, atnictv will be in and remain in good standing anceefffas of the Closing Date. These lice
and permits represent all of the licenses and pemaguired by the Company for the operation obitsiness as it is now being conducted.
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Section 3.11 Title to Properties; Encumbrancdhe Company has good and marketable title tafaits properties ar
assets, real and personal, tangible and intangltdé are material to the condition (financial ¢therwise), business, operations or prospec
the Company, free and clear of all mortgages, dalians, security interests, charges, leases,neém@nces and other restrictions of any
and nature, except (i) as disclosed in the Finarfatements of the Company, (ii) statutory liemt 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 o§¢éhe property or assets subject thereto or aftettereby. At the time of Closing, the as
of the Company shall include, but shall not be tiégdito, the assets set forth in the Comparihancial Statements along with all equipr
and fixtures located on the Premises at New Orléfgists as of the Closing Date.

Section 3.12 Labor MattersThe Company is not a party or otherwise sulfi@@ny collective bargaining agreement \
any labor union or association. There are no disions, negotiations, demands or proposals thgtearding or have been conducted or n
with or by any labor union or association, and ¢hare not pending or threatened against the Comaanyabor disputes, strikes or w
stoppages. To the best of Seller's and RBakifowledge, the Company is in compliance withfedleral and state laws respecting employi
and employment practices, terms and conditionsrmgfleyment and wages and hours, and, to their kraigegeis not engaged in any unfair le
practices. The Company is not a party to any &mittr oral contract, agreement or understandinght®employment of any officer, directol
employee of the Company.

Section 3.13 Contracts and Leasé&sxcept as disclosed d&xhibit 3.13 , the Company (i) has no leases of personal prg
relating to the assets of the Company, whetheressol or lessee; (i) has no contractual or othidigations relating to the assets of
Company, whether written or oral; and (iii) has goten any power of attorney to any person or omgion for any purpose relating to
assets of the Company. The Company has an exigt@igstate lease agreement covering the reaégyowhere New Orleans Nights oper:
its adult entertainment cabaret located at 710InGat, Fort Worth, Texas, 76116. The Company hasished Purchaser a copy of each
every contract, lease or other document relatinghto assets of the Company to which they are stlgeare a party or a beneficii
(collectively, the “Contracts”). To Seller’s, Pauand the Compang’knowledge, such contracts, leases or other dauismnaee valid and in ft
force and effect according to their terms and dtutes a legal, valid and binding obligation of tBempany and the other respective pa
thereto and are enforceable in accordance withr teeins. Neither the Seller, Paul nor the Comphay any knowledge of any defaul
breach under such contracts, leases or other datsnoe of any pending or threatened claims undgr sach contracts, leases or o
documents. Neither the execution of this Agreemeoit the consummation of all or any of the tratisas contemplated under this Agreem
will constitute a breach or default under any saohtracts, leases or other documents which woule lramaterial adverse effect on
financial condition of the Company or the operatidrits business after the Closing.

Section 3.14 Material Agreements; ActionExcept for the Contracts, there are no mater@itracts, agreemer
commitments, understandings or proposed transagtiwhether written or oral, to which the Companyaigarty or by which either t
Company or its assets are bound.
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Section 3.15 No Default Neither Seller nor the Company is in default emdny term or condition of any instrum
evidencing, creating or securing any indebtednésSetler or the Company, and there has been noaulléfaany material obligation to
performed by Seller or the Company under any atbetract, lease, agreement, commitment or undeigatki which it is a party or by whict
or its assets or properties are bound, nor, toktteevledge of Seller, have Seller or the Companyeaiany material right under any s
contract, lease, agreement, commitment or undegaki

Section 3.16 Books and Record3he books of account, minute books, stock redwdks and other records of
Company, all of which have been made available itk'R, are accurate and complete and have been madtainaccordance with sot
business practices. Upon Closing, all books andrds will be in the possession of Seller or thenGany.

Section 3.17 DisclosureNo representation or warranty of the Sellether Company contained in this Agreement (inclu
the exhibits hereto) contains any untrue stateroeotnits to state a material fact necessary inroimenake the statements contained here
therein, in light of the circumstances under witlofly were made, not misleading.

Section 3.18 No Pending TransactioriSxcept for the transactions contemplated by Algigeement, neither Seller nor P
nor the Company is a party to or bound by or thgjes of any agreement, undertaking, commitmerdiscussions or negotiations with i
person that could result in (i) the sale, mergensolidation or recapitalization of the Company(iprthe sale of any or all or substantially af
the assets of the Company.

Section 3.19 Employee Benefit Plang&xcept as set forth on Schedule 3.19 heretoCitwapany is not a party to ¢
employee-benefit plan.

Section 3.20 Brokerage CommissioMo broker or finder has acted on behalf of $eltethe Company in connection w
this Agreement or the transactions contemplatedtyerand no person is entitled to any brokeragénder’s fee or compensation in resg
thereof based in any way on agreements, arrangsroennderstandings made by or on behalf of Sefiéhe Company.

Section 3.21 Unpaid Bills As of the Closing, there will be no unpaid bitis claims in connection with any repair of
Premises or other work performed or materials pagel in connection with the repair of the Premises.

Section 3.22 Notices Neither the Seller, Paul nor the Company has redeany written notice (i) from any insura
companies, governmental agencies or from any g@asies of any condition, defects or inadequaciik mrespect to the Premises which, if
corrected, would result in termination of insurawo@erage or increase its cost, (ii) from any gowegntal agencies or any other third pa
with respect to any violations of any building cedd/or zoning ordinances or any other governrhiawa, regulations or orders affecting
Premises, including, without limitation, the Amexits With Disabilities Act, (iii) of any pending threatened condemnation proceedings
respect to the Premises, or (iv) of any proceedimggh could or would cause the change, redefinitto other modification of the zoni
classification of the Premises.
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Section 3.23 Proceedings Relating to Premidescept as set forth on Schedule 3.23 heretoe tiseno pending, or, to t
best of Seller's, Paul's or the Compan¥knowledge, threatened, judicial, municipal or adstrative proceedings with respect to, or in
manner affecting the Premises or any portion tHeigoluding, without limitation, proceedings for mvolving tenant evictions, collectiol
condemnations, eminent domain, alleged buildingecodzoning violations, personal injuries or prdpetamage alleged to have occurret
the Premises or by reason of the use and operatite Premises, or written notice of any attachisieexecutions, assignments for the be
of creditors, receiverships, conservatorships durnary or involuntary proceedings in bankruptcyparsuant to any other debtor relief [
pending or threatened against the seller of themRes or the Premises itself, or the taking ofRhemises for public needs.

Section 3.24 Public Improvementdeither the Seller nor Paul nor the Companykmasvledge of any existing or propo:
public improvements which involve or which may riésu any charge being levied or assessed agdiegPtemises or which will or could re
in the creation of any lien upon the Premises grpanrt thereof.

Section 3.25 Certificates To the best of Seller’'s, Paul's and the Compsikyiowledge, all certificates of occupar
licenses, permits, authorizations and approvalsired by law or by any governmental authority havjarisdiction over the Premises h
been obtained and are in full force and effect.

Section 3.26 Material DefectNeither the Seller nor Paul nor the Company krasvledge of any material defects to
Premises which have not been disclosed in writinpé Purchaser.

Section 3.27 Floodind\either the Seller nor Paul nor the CompanyKkmasvledge of any flooding which has occurred
the Premises.

Section 3.28 EnvironmentalTo the best of Seller’'s, Paul's and the Compakyiowledge, the Premises is not in viola
of any state, local or federal statutes, laws, le@gns, ordinances, or rules pertaining to healtlthe environment requirements affecting
Premises.

For purposes of thigrticle Il , references to the "knowledge" of Seller or then@any shall refer only to the actual knowledg

Brian Paul, and shall not be construed, by impaotatir otherwise, to refer to the knowledge of atheo officer, agent, manager, representi
or employee of Seller or the Company.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF RICK'S

Rick’s hereby represents and warrants to the Safldrthe Company as follows:

Section 4.1 Authorization Rick’s is a corporation duly organized in the state @a6 and has full power, capacity,
authority to enter into this Agreement and perfdira obligations contemplated hereby. All actiontba part of Ricks necessary for t
authorization, execution, delivery and performaatéhis Agreement by it has been taken and wiltddeen prior to Closing. This Agreeme
when duly executed and delivered in accordance itgitterms, will constitute legal, valid, and bindiobligations of Ricls enforceable agair
Rick’s in accordance with its terms, except as may méeld by bankruptcy, insolvency, and other simiawns affecting creditors' rigk
generally or by general equitable principles.

Section 4.2 No Breaches or Default§he execution, delivery, and performance of thigeement by Ricls does not: (
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other a«
by or filing with any third party or Governmentaluthority under any provision of: (a) any applicalhkgal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggator instrument to which Rick’s is a party.

Section 4.3 ConsentsNo permit, consent, approval or authorization af designation, declaration or filing with, &
Governmental Authority or any other person or grisitrequired on the part of Rick’s in connectioithithe execution and delivery by Risko!
this Agreement or the consummation and performantiee transactions contemplated hereby other sisarequired under the federal secur
laws.

Section 4.4 DisclosureNo representation or warranty of Rislcontained in this Agreement (including the exsibieretc
contains any untrue statement or omits to statatenial fact necessary in order to make the stat&symontained herein or therein, in ligh
the circumstances under which they were made, igéating.

Section 4.5 Brokerage CommissioiNo broker or finder has acted on behalf of Ridk’ connection with this Agreement
the transactions contemplated hereby, and no péssemtitled to any brokerage or findefee or compensation in respect thereof basedy
way on agreements, arrangements or understandiads by or on behalf of Rick’s.
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ARTICLE V
CONDITIONS TO CLOSING OF PAUL, THE SELLER
AND THE COMPANY

Each obligation of Paul, the Seller and the Comparlye performed on the Closing Date shall be smbfethe satisfaction of each
the conditions stated in this Article V, excepthe extent that such satisfaction is waived by Rael Seller and the Company in writing.

Section 5.1 Representations and Warrantigse€o The representations and warranties made by Rioditained in th
Agreement shall be true and correct as of the GipBiate.

Section 5.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Récét
or prior to the Closing Date shall have been penfa or complied with in all respects.

Section 5.3 Delivery of CertificateRick’s shall provide to Paul, the Seller and the Compaogrtificate, dated the Clos
Date and signed by the President of Rictd the effect set forth in Section 5.1 and 52the purpose of verifying the accuracy of <
representations and warranties and the performamgeatisfaction of such covenants and conditions.

Section 5.4 Payment of Purchase Pri€dck’s shall have tendered the Purchase Price for theeSlas referenced in Sec
1.2 to the Seller concurrently with the Closing.

Section 5.5 Related Transaction§he Related Transaction set forth in Section ¢h@ll be consummated prior to
concurrently with the Closing.

Section 5.6 Corporate ResolutionRick’s shall provide a certificate of the corporate hettans of the Board of Directors
Rick’s which approve the transactions contemplated mened authorize the execution, delivery and peréoroe of this Agreement and
documents referred to herein to which it is onibé a party dated as of the Closing Date.

Section 5.7 Absence of Proceedingso action, suit or proceeding by or before aoyrtor any governmental or regulat
authority shall have been commenced and no inagtig by any governmental or regulatory authorfitglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against Rick’

ARTICLE VI
CONDITIONS TO CLOSING OF
RICK'S

Each obligation of Ricls to be performed on the Closing Date shall beestilhp the satisfaction of each of the conditictases! in thi
Article VI, except to the extent that such satisitatis waived by Rick’s in writing.

Section 6.1 Representations and Warrantigse€n The representations and warranties made by BeulSeller and tl
Company hereof shall be true and correct as o€thsing Date.
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Section 6.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Paul
Seller and the Company on or prior to the Closimgelshall have been performed or complied withlireapects.

Section 6.3 Delivery of CertificatePaul, the Seller and the Company each shalligeoo Rick’s certificates, dated t
Closing Date and signed by Paul, the Seller anthbyPresident of the Company, respectively, toefifect set forth in Section 6.1 and 6.2
the purpose of verifying the accuracy of such repnéations and warranties and the performance atisfestion of such covenants
conditions.

Section 6.4 Delivery of SharesSeller shall have delivered certificates evidegt¢he Shares of the Company, duly endc
to Rick’s or accompanied by duly executed stock @@in form and substance satisfactory to Rick’s.

Section 6.5 Corporate Resolution¥he Company and the Seller shall provide to Ridorporate resolutions of the Bo
of Directors of the Company and resolutions of tembers and of the managers of the Seller whichoappthe transactions contemple
herein and authorizes the execution, delivery arfbpmance of this Agreement and the documentsregfé¢o herein to which it is oristo b
party dated as of the Closing Date.

Section 6.6 Consents; Transfer of Licensel necessary transfers of licenses and leasqsired for the continu
operation of the business of the Company as prgsesing conducted shall have been obtained anidl ls&an full force and effect, includir
sexually oriented business license of New Orleaighits.

Section 6.7 Related Transaction§he Related Transaction set forth in Section ¢h@ll be consummated prior to
concurrently with the Closing.

Section 6.8 Resignation The Officers and Directors of the Company shedve provided to Rick' their writte
resignations.

Section 6.9 Absence of Proceedingso action, suit or proceeding by or before aoyrtor any governmental or regulat
authority shall have been commenced and no ingiig by any governmental or regulatory authorfiglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against ¢mep@ny or any of its assets.
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ARTICLE VII
TAX COVENANTS; ESCROW AGREEMENT

Section 7.1 Tax Covenants.

@) The Seller and Paul shall be resgd@gor, and shall pay or cause to be paid, ant sttemnify and hold the Company &
Purchaser harmless from and against any and atdgdstate and local income and property (realardonal) taxes, including penalties
interest, if any, thereon (individually, a “Tax” drcollectively, “Taxes”)that may be imposed on or assessed against the @aynmgnd/c
Purchaser on account of taxes imposed upon the @ayngr its assets prior to the Closing Date, inicigdll taxes due on income receivec
the Company prior to the Closing Date. The Sedled Paul shall also pay or cause to be paid andl isdamnify and hold harmless t
Company and Purchaser against all losses, damadegeasonable third party costs and expenses ¢limgjueasonable attorney, accountant
expert witness fees and disbursements) (“RelatesisQdancurred in connection with the Taxes for which ®eller and Paul indemnifies
Company and Purchaser pursuant to this Section(@j(br any asserted deficiency, claim demand oessssent, including the defense
settlement thereof) or the enforcement of this iBaci.1(a). Any payment required to be made byShk#er and Paul pursuant to this Sec
7.1(a) shall be made within 30 days of written c®firom the Purchaser.

(b) The Purchaser shall be responsibleaiod shall pay or cause to be paid, and shadinmdfy and hold the Seller and P
harmless from and against, any and all Taxes tlagtlve imposed on or assessed against the Selld?andn account of Taxes imposed or
Company or its assets following the Closing Datejuding all taxes due on income received by then@any beginning after the Clos
Date. The Purchaser shall also pay or cause fiailteand shall indemnify and hold harmless theeBelhd Paul from and against all Reli
Costs of the Seller and Paul incurred in connectiith the Taxes for which the Purchaser indemniftess Seller and Paul pursuant to
Section 7.1(b) (or any asserted deficiency, clalemand or assessment, including the defense tersetit thereof) or the enforcement of
Section 7.1(b). Any payment required to be madébyPurchaser pursuant to this Section 7.1(b) beahade within 30 days of written not
from the Seller.

(c) For purposes of this Article VII, Te for the period up to and including the ClosingteD(“Seller's Taxes”shall be
determined on the basis of an interim closing efltboks as of the end of the day prior to the @Gpfate;provided, howevetthat in the cas
of any Tax not based on income or receipts, sudlerSeTaxes shall be equal to the amount of suak for the taxable year multiplied b
fraction, thenumeratorof which shall be the number of days from the beigig of the taxable year through the day priorh® €losing Dat
and thedenominatomf which shall be the number of days in the taxaielar.
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(d) Seller shall be responsible for filing causing to be filed all tax returns (specifigahcluding the 2006 federal income
return and Texas franchise tax report for the 20@ilege period) required to be filed by or on b#lof the Company on or before the Clos
Date, which tax returns shall be filed within 45/gldollowing Sellers receipt of the audited financial statements ef@ompany prepared
Buyer in connection with this transaction. Purehashall be responsible for filing or causing tofited all tax returns required to be filed by
on behalf of the Company after the Closing Datégpthan tax returns for periods ending on or leefhe Closing Date but not due until a
the Closing Date). With respect to returns, if afor periods that begin before but end after thesidg Date (“_Straddle Returri3, the
Purchaser shall pay or cause to be paid all Taxadich such returns relate for all periods covdrgduch returngprovided, howevethat the
Seller shall pay to the Purchaser the amount déednpursuant to Section 7.1(a) and (b) above,dnly to the extent the Seller has
obligation to indemnify the Purchaser for such amsipursuant to Section 7.1(a) hereof, not latan tfifteen days before the due date
payment of Taxes with respect to such tax retubush Straddle Returns shall be prepared in a masoresistent with prior practice, unli
otherwise required by Applicable Law, as solelyedetined by the Purchaser upon notice to the Sellae Purchaser shall provide the Si
with a statement setting forth in reasonable détailamount, if any, payable pursuant to this $acti1(d).

(e) The Seller and the Purchaser shalpemte fully with each other and make availabledaoh 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. Sédiler and the Purchaser shall make availablénéoother, as reasonably requestec
information, records or documents in their possesstlating to Tax liabilities of the Company fdr taxable periods thereof ending on, be
or including the Closing Date and shall preservswadh information, records and documents untilekgiration of any applicable Tax statut:
limitations or extensions theregfrovided, howevethat if a proceeding has been instituted for whihinformation, records or documents
required prior to the expiration of the applicasfatute of limitations, then such information, netsoor documents shall be retained until the
a final determination with respect to such procegdi

® The Purchaser and the Seller shaliptly notify each other in writing upon receipt e Purchaser or the Seller, as the
may be, of any notice of any tax audits of or amsesits against the Company for taxable periodsngnoti or before the Closing Date. °
failure of one party promptly to notify the othearty of any such audit or assessment shall nogitattie right to indemnity except to the ex
that a party is materially prejudiced as a restille Purchaser shall have the sole right to reptefe Company's interests in any
proceeding relating to such tax audits or assessnasa to employ counsel of its choice at its esperiThe Purchaser, on the one hand, ar
Seller, on the other, each agree to cooperate Wiitly the other and its or their respective coumse¢he defense against or compromise of
claim in any tax proceeding.

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

Section 7.2 Escrow Agreemen#t the Closing, Seller and Purchaser shall esaxitiv Robert D. Axelrod, P.C., as Esct
Agent, the sum of $ from the proceedth@fPurchase Price, which amount (the Escrow Casgipiesents the estimated unj
Taxes of Seller pursuant to this Article VIl fot periods up to the Closing Date as further prodide Schedule 3.8 hereto. The Escrow |
shall be held by the Escrow Agent in its IOLTA Aact and shall be disposed of in accordance wittEg@ow Agreement in the form attac
hereto agxhibit “B ,” to be executed by the parties at the Closing.
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ARTICLE VI
INDEMNIFICATION

Section 8.1 Indemnification from Paul and 8edler. Paul and the Seller, jointly and severally, bgragree to and sh
indemnify, defend (with legal counsel reasonablgeptable to Rick’s), and hold Rick’its officers, directors, employees, agents)iatidis
agents, successors, assigns, and legal counsielc(oaly, the "Ricks Group™) harmless at all times after the datehisf Agreement, from ai
against any and all actions, suits, claims, demaghelsts, liabilities, obligations, losses, damagests, expenses, penalties or injury (inclu
reasonable attorneys ‘ fees and costs of any slated thereto) suffered or incurred by any of Riek’s Group arising from: (a) a
misrepresentation or omission by, or breach of@wenant or warranty of the Seller, the Companiaul contained in this Agreement, or
exhibit, certificate, or other instrument furnishadto be furnished by Paul, the Company or théeSakreunder; (b) any nonfulfillment of &
agreement on the part of Seller or the Company rthite Agreement; (c) from any liability or obligath due to any third party by the Comp
incurred prior to the Closing Date, including alimages resulting to the Rick’s Group from the Camyfm breach of any of the Contre
occurring prior to the Closing Date; or (d) anytsaction, proceeding, claim or investigation agaiRick’s or the Company which arises fr
or which is based upon or pertaining to Seller'sher Companys conduct or the operation or liabilities of thesimess of the Company priot
the Closing Date.

Section 8.2 Indemnification from Risk. Rick’s agrees to and shall indemnify, defend (with legminsel reasonal
acceptable to the Seller and Paul) and hold Palitlaa Seller, their respective managers, officensployees, agents, affiliates, legal coul
successors and assigns (collectively, the "Ssll&roup”) harmless at all times after the datehef Agreement from and against any an
actions, suits, claims, demands, debts, liabilitiesligations, losses, damages, costs, expensesjtips or injury (including reasonal
attorney’s fees and costs of any suit related tbgrsuffered or incurred by any of the Seke@roup, arising from (a) any misrepresentatic
omission by, or breach of any covenant or warrarftRRick’s contained in this Agreement or any exhibit, fieete, or other agreement
instrument furnished or to be furnished by Rickardunder; (b) any nonfulfilment of any agreementthe part of Ricks under thi
Agreement; (c) from any liability or obligation dte any third party by the Company incurred aftethte Closing Date, including all dama
resulting to the Seller’'s Group from the Companlgteach of any of the Contracts occurring afterGlosing Date, including the obligations
RCI Holdings, Inc. pursuant to the Real Estate S&lentract and the promissory note and deed of tederred to therein; or (d) any s
action, proceeding, claim or investigation agaBstier or Paul which arises from or which is baspdn or pertaining to Rick’conduct or tt
operation of the business of the Company subseqoéehé Closing Date.

Stock Purchase Agreeme- Page 1¢




Section 8.3 Defense of Claimdf any lawsuit or enforcement action is filedadgst any party entitled to the benefi
indemnity hereunder, written notice thereof shalldiven to the indemnifying party as promptly aagticable (and in any event not less -
fifteen (15) days prior to any hearing date or otitete by which action must be taken); provided tha failure of any indemnified party to g
timely notice shall not affect rights to indemnéton hereunder except to the extent that the imifging party demonstrates actual darr
caused by such failure. After such notice, theemdifying party shall be entitled, if it so eledts, take control of the defense and investig:
of such lawsuit or action and to employ and engattgneys of its own choice to handle and deferedstime, at the indemnifying party's ¢
risk and expense; and such indemnified party slualperate in all reasonable respects, at its dektand expense, with the indemnifying p.
and such attorneys in the investigation, trial daténse of such lawsuit or action and any appésihgrtherefrom; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumlvsit or action and any appeal ari
therefrom. The indemnifying party shall not, withdhe prior written consent of the indemnifiedtgaeffect any settlement of any procee«
in respect of which any indemnified party is a pahd indemnity has been sought hereunder unlets sitlement of a claim, investigati
suit, or other proceeding only involves a remedytfi@ payment of money by the indemnifying partg amcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 8.4 Default of Indemnification Obliigen . 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 obligais due shall have the right, but not the obiaygtto assume
and maintain such defense (including reasonablessuees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitiesmeth necessary or appropriate in such individualentities absolute sole discretion an
charge the cost of any such settlement, paymeperese and costs, including reasonable attorndgsss to the entity or individual that had
obligation to provide such indemnification, defemsel hold harmless obligation and same shall dostan additional obligation of the en
or of the individual or both, as the case may be.

Section 8.5 Survival of Representations aratrfdhties The respective representations, warranties rohehinities given k
the parties to each other pursuant to this Agreémsieal survive the Closing for a period ending iéyefour (24) months from the date her
(* Survival Date”). Notwithstanding anything to the contrary contairedein, no claim for indemnification may be madaiagt the pari
required to indemnify (the “ Indemnitd} under this Agreement unless the party entitiedndemnification (the “ Indemnite® shall hav
given the Indemnitor written notice of such claismgovided herein on or before the Survival Daeay claim for which notice has been gi
prior to the expiration of the Survival Date shadk be barred hereunder.

Section 8.6 Limitations on Indemnification Aonts.

€) Notwithstanding anything in this Agment to the contrary, no indemnification payménatishe made to Rick’ Group unt
the amounts which the Rick’Group would otherwise be entitled to receive rademnification under this Agreement aggregate as
$10,000.00 (the “ Ricls Indemnification Threshold), at which time the Ricls Group shall be indemnified dollar for dollar fitle entir
amount of indemnification to which it would be elail. The indemnification provisions set forth Section 8.1 shall not be subject to
limitations set forth in this Section 8.6(a) witkspect to a breach of Section 3.1 (OrganizatiomgdGatanding and Qualification), Section
(Ownership of the Shares), Section 3.8 (Taxes), @edtion 3.20 (Brokerage Commissions), and damag®&dsting from such exclud
covenants, representations and warranties shaideennified to the Rick’s Indemnified Parties dollar dollar.
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(b) Notwithstanding anything in this Agment to the contrary, no indemnification paynstwatl be made to the SellerGrouy
until the amounts which the SellerGroup would otherwise be entitled to receiveraeinnification under this Agreement aggregate ag
$10,000.00 (the “ Selles Indemnification Threshol®), at which time the Selles’ Group shall be indemnified dollar for dollar fitke entir
amount of indemnification to which it would be élgil. The indemnification provisions set forth iecBon 8.2 shall not be subject to
limitations set forth in this Section 8.6(b) withspect to a breach of the Real Estate Sales CoryaRick’s following the Closing, tf
obligations of Ricks for the payment of all tax liabilities of the Belfollowing the Closing Date, Section 4.5 (Brokge Commissions), a
damages resulting from such excluded covenantseseptations and warranties shall be indemnifigtie¢dRick's Indemnified Parties dollar 1
dollar.

(i) The maximum aggregate liability dfet Seller and Paul for any claim arising from datieg to this Agreement or t
transactions contemplated hereby, whether assastbdeach of contract, tort, violation of statut@therwise, irrespective of the theory or b
of such claim, shall not exceed the Purchase Price.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendment; WaiverNeither this Agreement nor any provision herewdy be amended, modified
supplemented unless in writing, executed by allpheies hereto. Except as otherwise expresshiged herein, no waiver with respect to
Agreement shall be enforceable unless in writind signed by the party against whom enforcemenbisgyist. Except as otherwise expre
provided herein, no failure to exercise, delay xereising, or single or partial exercise of anyhtigpower or remedy by any party, anc
course of dealing between or among any of thegsrshall constitute a waiver of, or shall precladg other or further exercise of, any ri
power or remedy.

Section 9.2 Notices Any notices or other communications requiregp@mitted hereunder shall be sufficiently givein
writing and delivered in Person, transmitted bysfatle transmission (fax) or sent by registeredentified mail (return receipt requested
recognized overnight delivery service, postagepaie; addressed as follows, or to such other addras such party may notify to the o
parties in writing:

(@) if to the Sellel
or Paul: BLP Holdings, LLC
Attn: Brian Pau
1020 Cannongate Dri\
Flower Mound, Texas 750:

with a copy to: Robert J. Keffle
Murphy Mahon Keffler & Farrier, LLP
500 Main Stree
Fort Worth, Texas 761C
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(b) if to the Company WAKGC, Inc.
Attn: Brian L. Pau
1020 Cannongate Dri\
Flower Mound, Texas 750:

(c) if to Rick’s: Eric Langan, President/CE
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, on thsiness day it is delivered, (ii)
transmitted by telecopier, on the business dayufah confirmed receipt by the addressee therewf (&) if sent by registered or certified m.
three (3) business days after dispatch.

Section 9.3 Severability Whenever possible, each provision of this Agreetnshall be interpreted in such manner as
effective and valid under applicable law, but iffgorovision of this Agreement is held to be protétiby or invalid under applicable law, s
provision will be ineffective only to the extent sfich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 9.4 Assignmerfuccessors and Assign€Except as otherwise provided herein, the promisihereof shall inure
the benefit of, and be binding upon, the successodspermitted assigns of the parties hereto. &tymereto may assign its rights or dele

its obligations under this Agreement without théopmritten consent of the other parties heretojcwhconsent will not be unreasona
withheld.

Section 9.5 Survival of Representations, \Waties and CovenantsAll representations and warranties made in, pnstc
or in connection with this Agreement shall survikie execution and delivery of this Agreement f@esiod of two years.

Section 9.6 Public AnnouncementsThe parties hereto agree that prior to makimg @ublic announcement or staten
with respect to the transactions contemplated tsyAQreement, the party desiring to make such pudslinouncement or statement shall co
with the other parties hereto and exercise theit b#orts to agree upon the text of a public amoement or statement to be made by the
desiring to make such public announcement; proyiledever, that if any party hereto is requireddwy to make such public announcemer
statement, then such announcement or statemenbenaade without the approval of the other parties.
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Section 9.7 Entire AgreementThis Agreement and the other documents delivereduant hereto constitute the full
entire understanding and agreement between thiepavrith regard to the subject matter hereof ardethf and 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 9.8 Choice of LawThis Agreement shall be governed by, and coadtim accordance with, the laws of the Sta
Texas, without regard to principles of conflictlafvs. .

Section 9.9 ExecutionThis Agreement may be executed in two or motentarparts, all of which when taken together ¢
be considered one and the same agreement andiebathe effective when counterparts have been sigpeghch party and delivered to
other party, it being understood that both pantieed not sign the same counterpart. In the evwattany signature is delivered by facsir
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) thi¢ same force and effect as if such facsimilé.mif’ signature page were an origi
thereof.

Section 9.10 Costs and Expense&ach party shall pay their own respective feests and disbursements incurre
connection with this Agreement.

Section 9.11 Section Heading3 he section and subsection headings in this éxgent are used solely for convenienc
reference, do not constitute a part of this Agrestirend shall not affect its interpretation.

Section 9.12 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rigt
upon any person (specifically including any empks/ef The Company) or any entity that is not ayperthis Agreement.

Section 9.13 Validity The invalidity or unenforceability of any proids of this Agreement shall not affect the validdy
enforceability of any other provisions of this Agneent, which shall remain in full force and effect.

Section 9.14 Further AssuranceBach party covenants that at any time, and fiora to time, after the Closing Date, it \
execute such additional instruments and take satbhns as may be reasonably be requested by thex pHrties to confirm or perfect
otherwise to carry out the intent and purposes$isfAgreement.
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Section 9.15 Exhibits Not AttachedAny exhibits not attached hereto on the datex@cution of this Agreement shall
deemed to be and shall become a part of this Ageaeas if executed on the date hereof upon eattiregdarties initialing and dating each s
exhibit, upon their respective acceptance of iisige conditions and/or form.

[[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.

RICK'S CABARET INTERNATIONAL, INC.

/s/ Eric Langar
By: Eric Langan, President/CE

Date: April 23, 2007

BLP HOLDINGS, LLC

/s/ Brian L. Pau
By: Brian L. Paul, Manage

Date: April 23, 2007

WKC, INC.

/s/ Brian Pau
By: Brian Paul, Preside!

Date: April 23, 2007

BRIAN PAUL

/s/ Brian Pau

Brian Paul, Individually an

Sole Member and Sole Manager
BLP Holdings, LLC
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Exhibit 10.2
{EXECUTION VERSION}
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated April 23, 20QfFe "Non-Competition Agreement"), is by and amdRigk’s Cabare
International, Inc., a Texas corporation, (the “Quamy”), BLP Holdings, LLC., a Texas limited lialtyicompany (“Seller”)and Brian Paul, ¢
individual residing in Flower Mound, Texas (“Paul”

WITNESSETH:

WHEREAS , simultaneously herewith, the Seller has entemémla Stock Purchase Agreement (the “Stock Purchgssement”)with
the Company to sell to the Company 251,000 shdresromon stock, no par value, of WKC, Inc. (“WKGRhich shares represents 1009
the issued and outstanding shares of WKC (the ‘Saation”); and

WHEREAS , Paul is the President of WKC and is the sole ganand member of the Seller; and

WHEREAS , WKC owns and operates an adult entertainmentreabaown as New Orleans Nights (“New Orleans Nsglur the
“Club”) located at 7101 Calmont, Fort Worth, Tex@8116 (the “Premises”); and

WHEREAS , the Seller and Paul will each benefit from than&action; and

WHEREAS , the Company requires that the Seller and Paet émio this Non€ompetition Agreement as a condition to the Com
entering into the Transaction; and

WHEREAS , to induce the Company to enter into the StoclcRase Agreement and to complete the TransactierGéfier and Pa
each agree to enter into this Non-Competition Agrest; and

NOW, THEREFORE, in consideration of the premisés, ¢losing of the Transaction and other good andatée consideration, t
receipt and sufficiency of which are hereby ackremlgled, the Seller and the Company agree as follows:

1. Covenants. For a period of five (5) years following the Clog Date set forth in the Stock Purchase Agreerfgnth five
(5) year period being referred to herein as thestReed Period”) neither Seller nor Paul shall, directly or inditgceither as an employe
employer, consultant, agent, lender, principalfrgar stockholder, corporate officer, director,g@stor, or financier or in any other individua
representative capacity, whether for compensatiagrot

(a) Own or share in the earnings of, carry on, managerate, control, be engaged in, render servicesotizit customers for ai
business engaged in the operation of an establishfeaturing live female nude or semide entertainment within a twe
(20) mile radius of the Premises (i Prohibited Are”); or




(b)

(@)

(b)

(©)
(d)
(e)

(f)

(9)

(h)

3.

Solicit or induce, or attempt to solicit or inducgherever located, any employee, independent attottaor agent
consultant of WKC, the Company or any of its adfiéis, or the Club to leave his or her employmentminate his or h
agreement or relationship with WKC, the Compangmy of its affiliates or the Clul

Seller's and Pauls Acknowledgments and Agreements The Seller and Paul each acknowledge and agage th

Due to the nature of WK’'s and the Compa’s business, the foregoing covenants place no gresgtraint upon the Sel
and Paul than is reasonably necessary to protediusiness and goodwill of WKC and the Comp:

These covenants protect a legitimate interest ofCGAd6d the Company and do not serve solely to IWiKC’'s and th
Compan'’s future competition

This Non-Competition Agreement is not an invaliduoreasonable restraint of trade;
A breach of these covenants by the Seller or Pauldvcause irreparable damage to WKC and the Coypan

These covenants will not preclude the Seller ol Ram obtaining reasonable business relationsbipbecoming gainfull
employed following the closing of the Stock PurehAgreement

These covenants are reasonable in scope and a@naddy necessary to protect WKC’s and the Comgahysiness al
goodwill and valuable and extensive trade which W@l the Company have established through their expense ar
effort;

The signing of this Nc-Competition Agreement is necessary as part of timswmmation of the Transaction previol
discussed; an

The Seller and Paul have carefully read and coresidell provisions of this N--Competition Agreement and that all of
restrictions set forth are fair and reasonable amdreasonably required for the protection of titerests of WKC and tl
Company.

Remedies, Injunction. In the event of the Seller's or Paul's actualaate of any provisions of this NadDempetitior

Agreement, the Seller and Paul each agree that \AfkdCthe Company shall be entitled to a temporastraming order, preliminary injuncti

and/or permanent injunction restraining and enjanthe Seller and/or Paul from violating the prawis herein. Nothing in this Non-

Competition Agreement shall be construed to prohKC or the Company from pursuing any other adddaremedies for such breact
threatened breach, including the recovery of dam#&gen the Seller and/or Paul. The Seller and Baah further agrees that, for the pur|
of any such injunction proceeding, it shall be praed that WKC$ and the Company's legal remedies would be inadegund that WKC al
the Company would suffer irreparable harm as altre$the Seller’'s or Paul’s violation of the preidns of this Non-Competition Agreement.
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4, Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisisimall nevertheless continue to be valid
enforceable as though the invalid or unenforceglaleés had not been included in this NGompetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of coraptjurisdiction to exceed the maximum t
period or scope such court deems reasonable ancceable, then the time period or scope of theictisih deemed reasonable and enforce
by the court shall become and shall thereaftethbertaximum time period or the applicable scopéhefrestriction. The Seller and Paul €
further agree that such covenants and/or any pottiereof are severable, separate and indeperatehishould any specific restriction or
application thereof, to any person, firm, corpamatior situation be held to be invalid, that hotgishall not affect the remainder of s
provisions or covenants.

5. General Provisions.

@) Notices. Any notices to be given hereunder by either ptortthe other may be effected either by personiety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recognipedrnight deliver
service. Mailed notices shall be addressed toptrées at the addresses set forth below, but padly may change th
address by written notice in accordance with tldsaBraph (a). Notices delivered peraibnshall be deemed communice
as of actual receipt; mailed notices shall be dekcmnmunicated as of three (3) days after mailarg overnight delive!
service shall be deemed delivered one (1) day dépositing with the overnight delivery servi

If to Company: Eric Langan, Preside

10959 Cutten Road
Houston, Texas 77066

With a copy to: Mr. Robert D. Axelrod

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

If to Seller or Paul: BLP Holdings, LLC
Attn: Brian Paul
1020 Cannongate Drive
Flower Mound, Texas 75022

(b) Law Governing Nc-Competition Agreement and Vent This Nor-Competition Agreement shall be governed by

construed in accordance with the laws of the Sifileexas. Venue shall be in Tarrant County, Téragny legal proceedit
to enforce the terms, conditions or covenants d¢oadbherein
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(©

(d)

(e)

(f)

(9)

Contract Terms to be Exclusiv This Nor-Competition Agreement contains the sole and eatireement between the par
and shall supersede any and all other agreemetteédre the parties with respect to the Seller's Radl's agreement not
compete with WKC and the Compat

Waiver or Modification Ineffective Unless in Wriin It is further agreed that no waiver or modificatiof this Non-
Competition Agreement or of any covenant, condijtimnlimitation herein contained shall be valid esg in writing and du

executed by the party to be charged therewith hatirto evidence of any waiver or modification sheloffered or receiw

in evidence in any proceeding or litigation betweabe parties hereto arising out of or affectings tNonCompetitiot

Agreement, or the rights or obligations of any pdsreunder, unless such waiver or modificatioim i&riting, duly execute

as aforesaic

Assignment The rights and benefits of WKC and the Compangleurthis No-Competition Agreement shall inure to
benefit of and be binding upon the successors asijres of WKC and the Company. The rights of tledle® and Pai
hereunder are personal and nontransferable exicapthe rights and benefits hereof shall inureh® bhenefit of the heil
executors and legal representatives of the SealléPaul.

Binding Effect Except as otherwise provided herein, this -Competition Agreement shall be binding upon anderto the
benefit of the parties hereto and their respediveEessors and assig

Execution. This Agreement may be executed in two or morenterparts, all of which when taken together siu&
considered one and the same agreement and shalhbegffective when counterparts have been signeealsi party ar
delivered to the other party, it being understooat thoth parties need not sign the same counterprathe event that a
signature is delivered by facsimile transmissiotbye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifty on whose behalf such signature is executet) thie same force a
effect as if such facsimile ¢.pdf’ signature page were an original there

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreeméat been executed as of the 23rd day of April, 2007
RICK’'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Eric Langan, Preside

SELLER:

/s/ Brian Pau

BLP HOLDINGS, LLC
By: Brian Paul, Sole Member and Mana

/s/ Brian Pau

BRIAN PAUL, INDIVIDUALLY
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Real Estate Sales Contract

This contract to buy and sell real property (thenttact”) is between Seller and Buyas identified below and is effective on the
("Effective Date " )of the last of the signatures by Seller and Buyeparties to this Contract. If the Earnest Moneyagd by check ar
payment on presentation is refused, this Conttaadt be null and void.

Seller: THOMAS FELSENTHAL and CONRAD SCHUBERTH/and/or thdissigns

Address: Thomas Felsenthal

8949 Random Road
Fort Worth, TX 76179-2741

Phone: (817)384-1687
E-Mail: Tfelsenthal@charter.net
Address: Conrad E. Schuberth

2502 N. Clark Street
Chicago, IL 60614

Phone: 773-248-3343
E-Mail: Ceshube@comcast.net
Buyer: W.K.C. Inc. or its permitted assigns
Address: c/o Brian Paul, President
2803 Alta Mere

Fort Worth, Texas 76116

Phone: (817) 732-0000
Fax: (817) 732-2239
E-Mail: bpfirewater@vahoo.com
Property: Lot 6-A-R, Block 5, Alta Mere Addition, being a rision of Lot 6-A, Block 5Alta Mere Addition to the City of Fort Wort

Tarrant County, Texas, according to the revised feorded in Volume 388-117, Page 51, Plat Re¢ordsrantCounty
Texas (excluding any and all mineral rights).

Title Company: Stewart Title
C/O Gerry Orth
2501 Parkview Ste. 123
Fort Worth, TX 76102




Purchase Price

Cash portion: $100,000.00

Seller financed portion: $2,400,000.00

Total purchase price:  $2,500,000.00

At closing, Buyer will execute a Note payable tdl&s for the purchase price less cash payreenforth above. Such Note shall be secure
a Deed of Trust in favor of Sellers, as well aseaurity agreement from Buyer to Seller whereby é8ushall grant to Seller a lien on
business assets of Buyer located on the Propeugh Slote, Deed of Trust and Securkgreement shall be in the form attached here
Appendix "A" and "B" respectively and shall contain the following teramsl conditions:

a.

Principal balance of Note: $2,400,000.00

Interest rate and payment schedule: The Note bkadimortized over nine (9ears with a balloon payment of all remair
principal and interest due six (6) years after diate the Note is executed; The Note shall adateesst during théirst twao
(2) years at the rate of 7.25 percent and montajyments for the firsiwo (2) years of the Note shall be $30,219.86; N
shall accrue interest during the third and fourtlryat the rate of 8.25 percent and monthly paysfentyears three and fo
of the Note shall be $31,308.01; The Note shaliinterest during years five and six at the rate.86%ercent and montt
payments for years five and six of the Note shal$B2,050.37;

There will be no penalty for the pre-payment of @niyncipal owed on the Note, however, p@yment of principal shall or
be permitted in amounts of $50,000.00 or more;

The Deed of Trust with Vendor's Lien shall inclua@rovision requiring Buyeto maintain general liability insurance in
amount of at least $3,000,000.00, and casualtyamse in the amount of at least $2,000,000.00,bext policies shalhame
Sellers and/or their Assigns as additional insyradsl as the Loss Payee the casualty insurance. Buyer shall not dem
or remove any improvements from the Property witt#eller's prior written consent.

Seller reserves from the conveyance of the Progattgil, gas, and other minerails and under and that may be prodt
from the Property and presently owned by Sellercdnnection with such reservation, Seller agreesdive and relinquis
any use of the surface of the Property for the @gplon and/or removal of oil, gas or other mingraind the right to place
maintain any structures, improvements, equipmemgielines in, on, under or across the PropertghSurface waivewill
be included in the General Warranty Deed to berdedid at Closing.




Earnest Money: $100,000.00
County for Performance: Tarrant County, Texas
A. Deadlines and Other Dates

All deadlines in this Contract expire at 5:00 Plbtal time where the Property is located. If a diesadfalls on a Saturday, Sunday
national holiday, the deadline will be extendedh®next day that is not a Saturday, Sunday, or natiooidday. A national holiday is a holid
designated by the federal government. Time is @fetfsence.

1. EarnestMoney Deadline: ~ $100,000.00 dfmjpaid to the Title Company no later than 2 bessrdays following the
final execution of this Contract. All earnest morsiall be held by the Title Company in an intelestring account (with such interest being
paid to the party entitled to receive the Earnesh®y Deposit pursuant to this Contract), and ismdandable if Buyer fails to close for any
reason except in the event of Seller's defaultureter or the terminatioof this Contract by Buyer pursuant to a right tosdogranted elsewhe
in this Contract.

2. Closing Date: ~ The Closing (herein sdetflof the purchase and sale of the Property blealield at the offices of the
Title Company on or before April 23, 2007, or withi days after objections to title have been cundtdchever date is later (it being the intent
of Buyer that it may accelerate the Closing Daterupompliance with all conditions to closing reguirof Buyer hereunder).

B. Closing Documents
1. At closing, Seller will deliver the following items
General Warranty Deed with Vendor's Lien;
The Owner's Policy of Title Insurance; and
A written agreement terminating the existing leageeement between the parties.
2. At closing, Buyer will deliver the following items:
Note, Deed of Trust, and Security Agreement.
C. Purchase and Sale of Property

Seller agrees to sell and convey the Property tgeBlwand Buyer agrees to buy and [gsller for the Property. The promises by Bl
and Seller stated in this Contract are the conatier for the formation of this Contract.




D. Title and Survey

1. Review of Title.The following statutory notice is provided to Buyer behalf othe real estate licensees, if any, invo
in this transactionBuyer is advised that it shouldeither have the abstract covering the Property examed by an attorney of Buyer's owi
selection or be furnished with or obtain a policy btitle insurance.

2. Title Commitment; Title Policy:'Title Commitment" means a Commitment fissuance of an Owner Policy of T
Insurance by Title Company, as agent for Underwrieating the condition of title to the Property. Ttedfective date" stated in the Ti
Commitment must be after the Effective Date of t@igntract. "Title Policy” means an Owner Policy Tfle Insurance issued by Ti
Company, as agent for Underwriter, in conformityhathe last TitleCommitment delivered to and approved by Buyer @nftil amount of th
Purchase Price. Buyer shall obtain an Owner's Htiécy and a Mortgagee's Title Policy. Buyer aralle3 shall each pay orealf of the
premium for the Owner's Title Policy, and Buyerlspay 100% of the premium for the Mortgagee'seTRlolicy.

3. Survey."Survey" means an on-the-ground, staked plat afesuand metes-andbounds description of the Land, prep:
by Surveyor or another surveyor satisfactory tdeT@€ompany, and certified to comply with the curretanslards and specifications
published by the Texas Society of Professional &uwxs for the Survey Category. Buyer shall pay 1@%he cost of the Survey, except in
event of Seller's Default (defined in Paragraph. Helow).

4, Delivery of Title Commitment, Survey, and Legibtgpi€s. Seller shall delivethe Survey, the Title Commitment ¢
legible copies of the title instruments to Buyersasn as the same are available, but not later 2Bastays following the effective date of 1
Contract.

5. Title Objections. Buyer has ten (10) days after the delivery of bittd Title Commitment and the Survey ("Ti
Objection Deadline") to review the Survey, Ti@@mmitment, and legible copies of the title instants referenced in them and notify Selle
Buyer's objections to any of them ("Title Objecsth Buyer will be deemed to have approwa@tdmatters reflected by the Survey and ~
Commitment to which Buyer has made no T@llbjection by the Title Objection Deadline. The raedtthat Buyer either approves or is dee
to have approved are "Permitted Exceptions." If @uyotifies Seller of any Title Objections, Seltes 30 days from receipt of Buyer's notic
notify Buyer whether Seller agrees to cure theeT@bjections before closing ("Cure Notice"). If IBeldoes not timely give its Cuidotice o
timely gives its Cure Notice but does not agreeuie all the Title Objections befoodosing, Buyer may, within five days after the digzelfor
the giving of Seller's Cure Notice, notify Sellbiat either this Contract is terminated, in whicee®8uyer shall be entitled to tiheturn of al
Earnest Money, if any, on deposit with the Titlen@pany. Alternatively, Buyemay elect to proceed to close, subject to Seltdfigations ti
resolve the items listed in Schedule C of the T@mmitment, remove the liquidated liens, removesateptions thaarise by, through,
under Seller after the Effective Date, and cure/ @hé Title Objections thdbeller has agreed to cure in the Cure Notice. Atejore closing
Seller must resolve the items that are listed dme8ale C of the Title Commitment, remove all licatied liens, remove allexceptions thi
arise by, through, or under Seller after the EffecDate of this Contract, and cure the Title Obgats that Seller has agreed to cure.




E. Condition of the Property until Closing; Cooperation; No Recording of Contract

1. Maintenance and OperationUntil closing, Buyer will maintain the Property sisexisted on the Effective Date, exc
for reasonable wear and tear and casualty damage.

2. Current Lease.Buyer shall continue to lease the property frome8elnd Selleshall continue to lease the propert
Buyer, and Buyer and Seller shall fully comply wikie terms of the lease agreement currently irceffetween the parties.

3. Casualty Damage.Seller will notify Buyer promptly after discoveryf any casualty damage to the Property. Seller
have no obligation to repair or replace the Prgpérit is damaged by casualty before closing, sabjto the terms of the existing le
agreement. Buyer may terminate this Contract ifdhsualty damage that occurs before closing wmatkrially affect Buyer's intended use
the Property, by giving notice to Seller withinté&ndays after receipt of Seller's notice of the cagualr before closing if Seller's notice of
casualty is received less than fifteen days beftosing). The casualty damage will be deertedhaterially affect Buyer's intended use if
estimated amount of the damage exceedpe3Bent or more of the Purchase Price. If Buyersdu#t terminate this Contract, Seller will
convey the Property to Buyer in its damaged coowljt{b) assign to Buyer all of Seller's righitsder any property insurance policies cove
the Property.

4. Condemnation. Seller will notify Buyer promptly after Seller reges notice thatny part of the Property has been «
threatened to be condemned or otherwise taken dyvarnmental or quagievernmental authority. Buyer may terminate thisw@act if the
condemnation would materially affect Buyer's intetcidise of the Property by giving noticeSeller within fifteen days after receipt of SeH
notice to Buyer (or before closing if Seller's wetis received less than fifteen days before cipsiii Buyer does not terminate thzontract
(a) Buyer and Seller will each have the right tpegr and defend their respectingerests in the Property in the condemnation pdreys, (b
any award in condemnation will be assigned to Buged (c) if the taking occurs before closing, description of the Propertyill be reviset
to delete the portion taken.

5. Claims;Hearings. Seller will notify Buyer promptly of any claim administrative hearing that is threatened, filex
initiated before closing that affects the Property.

6. Cooperation. Seller will cooperate with Buyer (a) before andeaftlosing, to transfer the applications, permetsg
licenses held by Seller and used in the operatfaiheProperty and (b) before closing, with any reasomawaluation, inspection, audit,
study of the Property prepared by, for, or at #guest of Buyer.




7. No Recording. Buyer may not file this Contract or any memorandonmnotice ofthis Contract in the real prope
records of any county. If, however, Buyer recottis Contractor a memorandum or notice, Seller may terminate @ontract and recorc
notice of termination.

F. Termination

1. Duties after Terminatiorif this Contract is terminated, Buyer will promptigturn to Seller all documents relating to
Property that Seller has delivered to Buyer anccaflies that Buyer has made of the documents. Aétern of the documents and cofg
neitherparty will have further duties or obligations tceetbther under this Contract, except for those alkiigs that cannot be or were
performed before termination of this Contract.

G. Closing

1. Closing. This transaction will close at Title Company's o6 at the Closin®ate and Closing Time. At closing,
following will occur:

a. Closing DocumentsThe parties will execute and deliver the Closingcoents, and such other documents a
typically required by the Title Company in conneatiwith the purchase and sale of Real Properfijarrant Count
Texas.

b. Payment of Purchase PriceBuyer will deliver the Purchase Price asither amounts that Buyer is obligated to

under this Contract to Title Company in funds atable to Title Company. The Earnest Money Wwél applied to tt
Purchase Price.

C. Disbursement of Funds; Recording; CopieTitle Company will beinstructed to disburse the Purchase Price
other funds in accordance with this Contract, rdctire deed and the other Closing Documatitected to b
recorded, and distribute documents and copiesdardance with the parties' written instructions.

d. Delivery of Originals. Seller will deliver to Buyer the originals of SelleRecords.

e. Possession. Seller will deliver possession of the Property tayBr, subject to the Permitted Exceptions existir
closing and any lien and security interest in faabBeller, if the sale is Seller-financed.

2. Transaction Costs

a. Seller's Costs. Seller will pay one-half of the premium for the Osvis Title Policy, ondwalf of the escrow fe
charged by Title Company; the costs to prepareléesl; the costs to obtain, deliver, and recorcasele of all liens
to be released at closing; the costs to recordaaliments t@ure Title Objections agreed to be cured by Sellile
Company's inspection fee to delete from the Titdidy the customary exception fparties in possession; the ct
to obtain the Survey and certificates reports of ad valorem taxes; the costs to deliopies of the instrumer
described in section D.4.; and Seller's expensgstarney's fees.




Buyer's CostsBuyer will pay one-half of the escrow fee charggdritle Company; ondralf of the premium for tt
Owner's Title Policy and the entire premium for Mertgagee's Title Policy; the costs to obtalgliver, and recol
all documents other than those to be recordeBeier's expense; the additional premium for thevey/area ar
boundary deletion” in the Title Policy, if the diédm is requested bBuyer; the costs of work required by Buye
have the survey reflect matters other than thogeimed under this Contract; the costs to obfaiancing of thi
Purchase Price, including the incremental premiostsof mortgagee's title policies and endorsementsdahetion:
required by Buyer's lender; and Buyer's expensdsatiorney's fees.

Ad Valorem TaxesAd valorem taxes for the Property for the calengizar of closing will be paid by Buyer. Se
will promptly notify Buyer of all notices of proped or final tax valuations and assessmentsSbHer receives aft
the Effective Date and after closing. All taxes dsdf closing will be paid at closing. If the Propeftgs been tt
subject of special valuation and reduced tax ass&®s pursuant to the provisioofschapter 23, subchapter D, of
Texas Tax Code with respect to any period befoeecthsing and additional taxes are assessed pursuaectior
23.55 thereof, the following will apply:

(1) If Seller changes the use of the Property befoosimg, resulting in the assessment of additionetdao
periods before closing, Seller will pay the additibtaxes.

(2) If this sale or Buyer's use of the Property resinitshe assessmeiwf additional taxes for periods bef
closing, Buyer will pay the additional taxes.

Postclosing AdjustmentsIf errors in the prorations made at closing mtentified within ninety days after closit
Seller and Buyer will make postclosing adjustméatsorrect the errors within fifteen days of re¢apnotice of th
errors.

Brokers' CommissionsBuyer and Seller each indemnify and agree to defendhold the other party harmless fi
any loss, attorney's fees, and court atiger costs arising out of a claim by any persoartity claiming by, throug
or under the indemnitor for a broker's or findées or commission because othis transaction or this Contre
whether the claimant is disclosed to the indemniterot. At closing, each party will provide théhet party with
release of broker's or appraiser's liens fromrakérs or appraisers for which each party was mesipte.




f. Lease AgreemeniRent for the month of closing and all other chardesSeller under the existing lease agreel
shall be prorated at the Closing, effective ashefClosing Date, using the best available comprtiatof suchitems
At the Closing, the existing lease agreement dfmlfterminated anthe parties shall have no further obligation
each other thereunder except those that expresslive its termination.

3. Issuance of Title PolicyBuyer will cause Title Company to issue the Morgaditle Policy to Seller as soon
practicable after closing.

H. Default and Remedies

1. Seller's Default.If Seller fails to perform any of its obligationsder thisContract ("Seller's Default"), Buyer may el
either of the following as its sole and exclusigenedy:

a. Termination; Liquidated DamageBuyer may terminate this Contract lgjving notice to Seller on or before
Closing Date, and receive a full and immediatendfaf the Earnest Money.

b. Specific PerformanceBuyer may enforce specific performance of Selleblgations under this Contract. If title
the Property is conveyed to Buyer as a result gfeBa selection of this remedy, the conveyanceheilsubject to tf
matters stated in the Title Commitment.

2. Buyer's Defaultlf Buyer fails to perform any of its obligations der thisContract ("Buyer's Default"), Seller may el
either of the following as its sole and exclusigenedy:

a. Termination; Liquidated DamagesSeller may terminate this Contract Qiving notice to Buyer on or before -
Closing Date and Closing Time and retain the Edrivieney.

b. Specific PerformanceSeller may enforce specific performance of Buyeblgations under this Contract. If title
the Property is conveyed to Buyer as a result 8é&eselection of this remedy, the conveyance élsubject to tf
matters stated in the Title Commitment.

3. Liguidated DamagesSeller arid Buyer agreeing that actual damagesta&eiyer's default hereunder would be diffit
and inconvenient to ascertain and that such anisurtt a penalty and is fair and reasonable irt liflall relevant circumstances and repres
the maximum amount Seller is entitled to recovenmfiBuyer as a result of its default under this Cawit




4, Attorney's Feeslf either party retains an attorney to enforce thantract, theparty prevailing in litigation is entitled
recover reasonable attorney's fees and court dved opsts.

l. Miscellaneous Provisions

1. Notices.Any notice required by or permitted under this Caat must be imwriting. Any notice required by this Contr.
will be deemed to be delivered (whether actuadigeived or not) when deposited with the UnitedteStaPostal Service, postage preg
certified mail, return receipt requested, and askid to the intended recipient at the address slothis Contract. Notice may also be gi
by regular mail, personal delivery, courier deliygacsimile transmission, or other commercially reedne means and will be effective wl
actually received. Any address for notice may benged by written notice delivered m®vided herein. Copies of each notice must bergby
one of these methods to the attorney of the partyniom notice is given.

2. Entire Contract. This Contract, together with its exhibits, and &lgsingDocuments delivered at closing constitute
entire agreement of the parties concerning thecfalee Property by Seller to Buyer. There are ral cgpresentations, warranties, agreem
or promises pertaining to the sale of the Propeyt$eller to Buyer not incorporated in writing hig Contract.

3. AmendmentThis Contract may be amended only by an instrurimewtiting signed by the parties.

4. AssignmentExcept as otherwise provided for herein, Buyer matyassign thi€ontract or any of Buyer's rights unde
without Seller's prior written consent, and attempted assignment is void. This Contract bibdsefits, and may be enforced by the pe
and their respective heirs, successors, and pedra$signs. Seller hereby acknowledgesRhiek's Cabaret International, Inc., the prospe:
purchaser of 100% of the issued and outstandingmammstock of Buyer and referred to in subparagraptbelow and its whollyewnec
subsidiary, RCI Holdings, Inc., are each a permittesignee of Buyer under this Paragraph | (4).

5. Survival. The obligations of this Contract that cannot befqreted beforaermination of this Contract or before clos
will survive termination of this Contract or cloginand the legal doctrine of merger will not applyth@se matters. If there is any con
between the Closing Documents and this ContraetClbsing Documents will control.

6. Choice of Law; Venue; Alternative Dispute Resohutidhis Contract will beconstrued under the laws of the stat
Texas, without regard to choice-of-law rules of @nysdiction. Venue is in Tarrant County, Texascept as otherwise provided by applic:
law. Time permitting, the parties will submit in goodtfato an alternative dispute resolution procesfoteefiling a suit concerning tr
Contract.




7. Waiver of Default.lt is not a waiver of default if the nondefaultipgrty fails todeclare immediately a default or del
taking any action with respect to the default.

8. No Third-Party BeneficiariesThere are no third-party beneficiaries of this Cacit

9. Severability. The provisions of this Contract are severable.dbart ofcompetent jurisdiction finds that any provisiol
this Contract is unenforceable, the remaining mmiovis will remain in effect without the unenforciaparts.

10. Ambiguities Not to Be Construed against Party Whafed Contract. The ruleof construction that ambiguities ir
document will be construed against the party wladtdd it will not be applied in interpreting thi®atract.

11. No Special Relationship.The parties' relationship is an ordinary commeroédhtionship, and they do not intenc
create the relationship of principal and agenttrigaship, joint venture, or any other special refahip.

12. Counterparts. If this Contract is executed in multiple countetpaall counterparts taken together will constitute
Contract.
13. Confidentiality. The parties will keep confidential this Contrabisttransactionand all information learned in the cot

of this transaction, except to the extent disclesspermitted under this Contract or is in furtherantéhe performance of this Agreement t
party, or is required by law or court order or table third parties to advise or assist Buyentestigate the Property or either party to ¢
this transaction.

14. Change of Control. The parties acknogdethat BLP Holdings, LLC., a Texémited liability company, and the owr
of 100% of the outstanding common stock of Bufy&.P") is negotiating the sale of 100% of the daitgling common stock of Buyer (
"WKC Stock") to Rick's Cabaret International, Ine.,Texas corporation ("Rick's”). As an additioradlucement for the execution of t
Contract by Seller, BLP agrees to deposit the séi$160,000.00 in cash or certified funds (the "BLPpBst"), with Seller on the Closil
Date. Concurrently with the execution of this Cantr Seller and BLP shall execute an agreememtiding for the disposition of the Bl
Deposit following delivery to Seller. Such agreeitngmall contain the following terms and conditions:

(@) Seller agrees to release to BLP the sti$l3,500.00 each monftiollowing the Closing, for a period of

months thereafter, provided that, as a conditiotihe delivery of each monthly payment of $12,8000 BLP, Seller has received fr
Buyer the monthly installment of principal and st due under the Note for such month;
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(b) If Seller does not receive the monthly installmdne Seller under the Note, Seller shall retainl.igaidatec
damages, the sum of $12,500.00 otherwise due BitR fne BLP Deposit.

Seller acknowledges and agrees that in the eveng tfhoes not occur a Change of Control of BuydRitk's at or contemporanec
with the closing of the transactions contemplatecebinder, then BLP shall be relieved of any obiigeto deliver the BLP Deposit to Seller.

SELLER:

/s/ Thomas Felsenthal 4/4/07
THOMAS FELSENTHAL Date
CONRAD E. SCHUBERTH Date
BUYER:

W.K.C. Inc.

By: /s/ Brian Paul 4/4/07

Brian Paul, President Date

-11-




(b) If Seller does not receive the monthly installmdoe Seller under the Note, Seller shall retainljcagdated
damages, the sum of $12,500.00 otherwise due BitR fne BLP Deposit

Seller acknowledges and agrees that in the eveng tfhoes not occur a Change of Control of BuydRitk's at or contemporanec
with the closing of the transactions contemplatecebinder, then BLP shall be relieved of any obiigeto deliver the BLP Deposit to Seller.

SELLER:
THOMAS FELSENTHAL Date
/s/ Conrad E Schuberth April 4, 2007
CONRAD E. SCHUBERTH Date
BUYER:
W.K.C. Inc.
By:
Brian Paul, President Date

-11-




PROMISSORY NOTE

$2,400,000.00 April 23, 2007

RCI HOLDINGS, INC., a Texas Corporation (" Mak8r for value received, hereby promises to payhe orderof THOMAS
FELSENTHAL and CONRAD E. SCHUBERTH, or their successors and permitted assigns (indiigland collectively, the " Holdé, the
principal sum offwo Million Four Hundred Thousand Dollars and 00/1® cents ($2,400,00.0@nd to pay interest (computed on a "simple
interest" basis and on the basis of a 365/366 day)yn the unpaid principal balance of this Prgong Note (the " Not#), from and after the
date hereof until maturity, at the following rate) for the first two years of this note, intersbtll accrue at the rate of seven and one-half
percent (7.25%) per annum; (b) during the third Bmdth years of this note, interest shall accrutha rate of eight and one-quarter percent
(8.25%) per annum; and (c) during the fifth andfsiears of this note, interest shall accrue atrhe of nine and one-quarter percent (9.25%)
per annum. After maturity of this Note, the intéreste on the matured and unpaid amount due heeewdll be fifteen percent (15%) or the
Maximum Rate, whichever is greater.

1. Terms of this Note.

1.1 Interest and Principal.Except as otherwise provided for herein, the ppakof,and all accrued interest thereon, <
be due and payable in twenty-four (24) equal magnitidtallments ofThirty Thousand Three Hundred Nineteen Dollars and86/100 cent
($30,319.86),0n the 23 day of each month, beginning May 23, 2007 and oaitig through April 23, 2009. After that date thepaic
principal balance and interest are payable in tysefttur (24) equal monthly installments ®hirty One Thousand Three Hundred Eight
Dollars and 01/100 Cents ($31,308.019n the 239 day of each month, beginning May 23, 2009 eadtinuing through April 23, 2011. Afi
that date the unpaid principal balance and intaestpayable in twenty-four (24) equal monthly atistents ofThirty Two Thousand Fifty
Dollars and 37/100 Cent$$32,050.37), on the 28day of each month, beginning May 23, 2011 aartinuing through April 23, 2013, anc
one final installment on May 23, 2013 in the amoaohthe unpaid principal and accrued, unpaid inteassof that date. Payments will
applied first to accrued interest and the remainaeeduction of the Principal Amount.

1.2 PaymentsAll payments on or in respect of this Note shallnb&de to Holder 88949 Random Road, Fort Worth, Te
76179-2741, or, at such address as Holder maymisigo Maker in writing pursuant to the provisiafishis Note.




1.3 Conformance with LawsNotwithstanding any other term of this Note to twmtrary, it is the intention of the Mal
and the Holder to conform strictly to any applieabsury laws. Accordingly, if the Holder contracts,foharges or receives any considere
that constitutes interest in excess of the maxinmata permitted by applicable law (the "Maximu®ate"), then such excess will be canc
automatically and if previously paid will, at ti#older's option, be applied to the outstanding @pal amount under this Note or refunde
the Maker. In determining whether any interest edsethe Maximum Rate, such interest will, to thesei permitted by applicable law,
amortized, prorated, allocated and spread in goara$ throughout the term of this Note. All agreatsenade in this Note are expressly lim
so that in no event whatsoever, whether by reaadvancement of the proceeds of this Note, acater of maturity of the unpaid balance
this Note or otherwise, will the amount paidagreed to be paid to the Holder for the use ofntlb@ey advanced or to be advanced unde
Note exceed an amount calculated at the Maximune.R&fny circumstances whatsoevincluding the fulfillment of any provision of tf
Note or any other agreement or instrument ior hereafter evidencing, securing or in any wagtied to the indebtedness evidenced by
Note, will involve the payment of interest in exses an amount calculated at the MaximRate, thenipso factothe obligation to pay intere
under this Note will be reduced to suamount. This Section 1.3 will control every othepyision in any and all other agreements
instruments existing or hereafter arising betwéenMaker and the Holder with respect to the inddites evidenced by this Note.

14 PrepaymentThis Note may be prepaid in whole or in part withpenalty bythe Maker without the prior consent of
Holder, provided that any partial prepayment shatlbe in an amount less than $50,000.00. Any prepattoemhich the Holder consents v
be applied first against accrued and unpaid exgenseéng under this Note (if any), then agaiastrued and unpaid interest then pay
pursuant to the provisions of this Note, and thgairsst unpaid principal.

15 Waivers Except as otherwise provided in this Note, Makeives diligencepresentment, demand, protest and noti
every kind whatsoever. The failure of the Holdert@rcise any of its rights under this Note in amytipular instance will not constitute
waiver of the same or of any other right in thatiny subsequent instance.

1.6 Purchase Agreementhis Note is being given to Holder by Maker in erpayment of the purchase price set fori
that certain Real Estate Sales Contract dated Aprd007 by and between Holder and RCI HOLDINGS, IN&.Texas corporation (t
"PurchaseAgreement).

1.7 Deed of TrustThis Note is secured by the collateral describeth@t certairDeed of Trust and Security Agreemen
even date herewith by and among the Maker and theer (the " Deed of Trus) and is subject to all of the agreements, ternts @ndition
contained therein, all of which are incorporatetefreby this reference.

1.8 Late Chargelf a payment is 10 days or more late, Maker will diearged $1,000.06f the unpaid portion of the
regularly scheduled payment.

2. Events of Default and Remedies.
2.1 DEFAULT. Each of the following constitute an event of defgtEvent of Default") under this Note:

€) Payment DefaultMaker fails to make any payment when due underNbi®.




(b) Other Defaults.Maker fails to comply with or to perform any otlterm, obligation, covenant or condition containe:
this Note, the Deed of Trust, or in anytbe related documents or to comply with or to penfany term, obligation, covenant
condition contained in any other agreement betwéslder and Maker.

(c) False Statement#Any warranty, representation or statement mademighedto Holder by Maker or on Maker's bet
under this Note or the related documentfalse or misleading in any material respect, eitim~ or at the time made or furnishe«
becomes false or misleading at any time thereafter.

(d) Death or Insolvency.The dissolution of Maker (regardless of whetherctda to continue is made), any mem
withdraws from Maker, or any other termination\déker's existence as a going business or the déatfiy member, the insolvency
Maker, the appointment of a receiver for any patlaker's property, any assignment for the berddfitreditors, any type of credi
workout, or the commencement of any proceeding uadg bankruptcy or insolvency laws by or againstkit.

(e) Creditor or Forfeiture Proceedings.Commencement of foreclosure farfeiture proceedings, whether by judir
proceeding, self-help, repossession or any othénade by any creditor of Maker or by any governnaéagency against armpllatera
securing the loan. This includes a garnishmentnygf @ Maker's accountsncluding deposit accounts, with Holder. Howevdrig
Event of Default shall not apply if there is a gdadh dispute by Maker as to the validity of reaableness of the claimhich is the
basis of the creditor or forfeiture proceeding didaker gives Holder written notice of the creditwr forfeiture proceeding.

2.2 Remediedn case any one or more of the Events of Defadtiied in Section 2.1 has occurred, Holder will have
right to accelerate payment of the entire princgfabnd all interest accrued on, this Note, an@nuguch acceleration, this Note will thereu
become due and payable, without any presentmentanié, protest or other notice of any kiradl, of which are expressly waived, and
Maker will forthwith pay to the Holder the entioaitstanding principal of, and interest accruedtbis, Note. Additionally, Holder shall have
of the rights and remedies available to Holder pans$ to the Deed of Trust.

2.3 Attorney's Fees; Expenseslolder may hire an attorney to help collect thiste if Maker does not pay, and Maker
pay Holder's reasonable attorneys' fees. Makenelspay Holder all other amounts Holder actualhirrs as court costs, lawful fees for fili
recording, releasing to any public office any instent securing this Note; the reasonable eottially expended for repossessing, sto
preparing for sale, and selling any security; agesfor noting a lien on or transferring a certificaiktitle to any motor vehicle offered
security for this Note, or premiums or identifialolearges received in connection with the sale ti@ized insurance.

24 Cure Provisions.
(a) In the event of a default in payment, it may beeduf Maker, after receivingritten notice from Holder demanding ci

of such default, cures the default (including pagtre the late fee) within seven (7) days; provideowever, in no event wilHolder
be required to provide more than two (2) noticearig calendar year.




(b) If any default, other than a default in paymis curable, it may be curedMaker, after receiving written notice fro
Holder demanding cure of such default: (1) curesdéfault within twenty (20) days; or (2) if thereuequires more than twen{0)
days, immediately initiates steps which Holder deemHolder's sole discretion twe sufficient to cure the default and theree
continues and completes all reasonable and negesteais sufficient to produce compliance as soaeasonably practical.

Miscellaneous.

3.1 Jurisdiction. Any action or proceeding seeking to enforce anyigion of this Note must be brought in any of -
courts of the State of Texas sitting in Tarrant @guor, if it has or can acquire jurisdiction,thre United States District Court for therthern
District of Texas, and each of the Maker and thédeloconsents to thexclusive jurisdiction of such courts (and of thppeopriate appellat
courts) in any such action or proceeding and waargsobjection to venue in such courts. If the ldolcbmmences any action or proceec
seeking to enforce any provision of this Note iry ather jurisdiction, then the Maker will be entitléol have such action or proceed
transferred to one of the jurisdictions describbdva, or, if such transfer may not be accomplistieder applicable law, then to have s
action or proceeding dismissed without prejudice.

3.2 Amendment and WaiverThis Note may be amended, and the observaneayterm of this Note may be waivec
consented to, with and only with the written conserthe Maker and the Holder.

3.3 Waiver.Any waiver or failure to insist upon strict complize with anyobligation, covenant, agreement or conditio
this Note will not operate as a waiver of, or eplpwith respect to, any subsequent or other faildny waiver of any provision of thidote
shall be made pursuant to the provisions of Se@&ién

34 NoticesAll notices and other communications under thiseNwiust be irwriting and will be deemed given (a) wt
received if delivered personally or by courier (witritten confirmation of receipt), or (b) five (Bpys after being deposited in the mail if :
by registered or certified mail (postage prepaétum receipt requested) to the Holder or the Makerthe case may be, at the follow
addresses (or at such other address as may béegbécia notice in accordance with this Section):

If to the Holder, to both:

THOMAS FELSENTHAL

8949 Random Road

Fort Worth, TX 76179-2741; and
CONRAD E. SCHUBERTH
2502 N. Clark Street

Chicago, IL 60614




If to Maker:

RCI HOLDINGS, INC.

c/o Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

3.5 Governing Law.This Note will be governed by the laws of the Stafelexaswithout regard to the conflicts of I
principles of any jurisdiction.

3.6 Entire Agreement.This Note, the Purchase Agreement and the Deedust €onstitute the entire agreement of
Maker and the Holder with respect to the subjedtenaontained in this Note and supersede all prioregents and undertakings betweer
Maker and the Holder with respect to the transastioontemplated hereby. There are no restrictiprsnises, representations, warran
covenants or undertakings, other than those eXgnessvided for in this Note.

3.7 Severability.If any term, provision, covenant, agreement orrigtgin of this Note is held by a court of comped
jurisdiction to be invalid, void or unenforceabllben theremainder of the terms, provisions, covenants,eageats and restrictions of this N

will continue in full force and effect and will imo way be affected, impaired or invalidated.

MAKER:
RCI HOLDINGS, INC. a Texas Corporation

By: /s/ Eric Langan
Eric Langan, President




NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATU RAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR
ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUME NT BEFORE IT IS FILED FOR RECORD IN THE
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

Deed of Trust
Security Agreement - Financing Statement

Terms

Date: April 23, 2007
Grantor: RCI HOLDINGS, INC., a Texas corporation
Grantor's Mailing Address:

RCI HOLDINGS, INC. c/o

Eric Langan, President

10959 Cutten Road

Houston, Texas 77066
Trustee: Carey Walker
Trustee's Mailing Address:

2501 Parkview Drive, Suite 123

Fort Worth, Texas 76102

Tarrant County
Lenders: THOMAS FELSENTHAL and CONRAD E. SCHUBERTH

Lenders' Mailing Address:

8949 Random Road
Fort Worth, TX 76179-2741

Obligation

Note

Deed of Trust
Security Agreement - Financing Statement
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Date: April 23, 2007

Original principal amount: $2,400,000.00
Borrower: RCI HOLDINGS, INC.
Lenders: THOMAS FELSENTHAL and CONRAD E. SCBBERTH
Maturity date: April 23, 2013
Terms of Payment: As provided in the note.
Other Debt:
None.

Property (including any improvements):
See Exhibit "A" attached hereto and incorporate@ineor all purposes.

Personal Property: All of Grantor's property cangitng personal property located in or on and uedtie enjoyment of the
Property.

DESCRIPTION OF COLLATERAL COVERED BY SECURITY AGREE MENT/FINANCING STATEMENT:
Any and all of Grantor's equipment, furniture, lises, permits and fixtures located on the Property.

In addition to creating a deed-tifist lien on all the real and other property diésat above, Grantor also grants to Lenders a g
interest in all of the above-described personagperty pursuant to and to the extent permitted leyTtaxas Uniform Commercial Code.

In the event of a foreclosure sale under this ageddist, Grantor agrees that all the Property mapold as a whole at Lenders' op
and that the Property need not be present at #ue @f sale.

Prior Lien:

None.

Deed of Trust
Security Agreement - Financing Statement

Page :




Other Exceptions to Conveyance and Warranty:

Liens described as part of the Consideration arydo#imer liens described in the deed to Grantoreisgoeither assumed or subjec
which title is taken; all presently recorded andidha existing easements, rights-ofay, and prescriptive rights; all presently recaraec
validly existing instruments, other than conveyanoé the surface fee estate, that affect the Ptgpend taxes for 2007, and subseq
assessments for that and prior years due to chiadged usage, ownership, or both.

For value received and to secure payment of theg@imn, Grantor conveys the Property to Trusted¢rust. Grantor warrants a
agrees to defend the title to the Property, sulife¢he Other Exceptions to Conveyance and Warraditypayment of the Obligation and
other amounts secured by this deed of trust, #sésldf trust will have no further effect, and Lersdeill release it at Grantor's expense.

Clauses and Covenants

A. Grantor's Obligations

Grantor agrees to-

1. keep the Property in good repair and dodi
2. pay all taxes and assessments on the ydyfore delinquency;
3. defend title to the Property subject to the Othezeptions to Conveyance and Warranty and presée/éen's priority &

it is established in this deed of trust;
4, maintain, in a form acceptable to Lendansinsurance policy that contains:

(i) comprehensive general liability insurance in amount of no less than $3,000,000 per occurremck (& casualt
insurance covering the Improvements in an amoumtoofess than $2,000,000 ("Required Insurance Goes"), issued by insur
reasonably acceptable to Lenders, and deliver peelef the Required Insurance Coverages in a f@asanably acceptable
Lenders at least ten days before the expiratidch@Required Insurance Coverages. Both policiel same Lenders as an additio
insured and the casualty insurance policy shallenbenders as the loss payee thereunder; and cantelmother coverage as Lent
may reasonably require; (iii) Lenders may obtaig #bovedescribed insurance coverages at Grantor's exgantee event thi
Grantor fails to obtain the required insurance cages;

Deed of Trust
Security Agreement - Financing Statement

Page !




5. deliver the insurance policies to Lenders withim days of the date of this deed of trust and deligrewals to Lenders
least fifteen days before expiration;

6. obey all laws, ordinances, and restrictigeenants applicable to the Property;
7. keep any buildings occupied as requirethkyinsurance policies;
8. if the lien of this deed of trust is not a firseri, pay or cause to be paid all prior lien notes apide by or cause to

abided by all prior lien instruments; and

9. notify Lenders of any change of address.
B. Lenders' Rights
1. Lenders or Lenders' mortgage servicer may appeoinwiiting a substitute trustee, succeeding to ejhts ani

responsibilities of Trustee.

2. If the proceeds of the Obligation are used to pay gebt secured by prior liens, Lenders are sulteagt all the righ
and liens of the holders of any debt so paid.

3. If Lenders reasonably determine that repairs toitingrovements are economically feasible, Lendent mvake the
insurance proceeds available to Grantor for repaireplacement; otherwise, Lenders may apply aoggeds received under the insur:
policies to reduce the Note.

4, Notwithstanding the terms of the Note to the cagtrand unless applicable law prohibits, all payteereceived b
Lenders from Grantor with respect to the Obligatiorthis deed of trust may, at Lenders' discretmmapplied first to amounts payable ui
this deed of trust and then to amounts due andhpaya Lenders with respect to the Obligation, &dpplied to late charges, principal
interest in the order Lenders in their discretietedmine.

5. If Grantor fails to perform any of Grantor's obligas, Lenders may perform those obligations anddimbursed b
Grantor on demand for any amounts so paid, inctpditorney's fees, plus interest on those amouans the dates of payment at the rate s

in the Note for matured, unpaid amounts. The amtiube reimbursed will be secured by this deedusitt

6. If there is a default on the Obligation or if Granfails to perform any of Grantor's obligationglahe default continu
after any required notice of the default and theetallowed to cure, Lenders may-

a. declare the unpaid principal balance amdexl interest on the Obligation immediately due;

Deed of Trust
Security Agreement - Financing Statement
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b. direct Trustee to foreclose this lien, in whiche&fnders or Lenders' agent will cause notice efftineclosur
sale to be given as provided by the Texas Profizwtie as then in effect; and

C. purchase the Property at any foreclosure sale fgying the highest bid and then have the bid ceelddn th
Obligation.
7. Lenders may remedy any default without waivingntlanay waive any default without waiving any prarsubseque
default.
C. Trustee's Rights and Duties

If directed by Lenders to foreclose this lien, Tagswill-
1. either personally or by agent give noti€éhe foreclosure sale as required by the Texapd?ty Code as then in effect;

2. sell and convey all or part of the Property "AS t8'the highest bidder for cash with a general aryr binding Granto
subject to the Prior Lien and to the Other Exceito Conveyance and Warranty and without repratientor warranty, express or impli
by Trustee;

3. from the proceeds of the sale, pay, is thider-
a. expenses of foreclosure, including a nealsle commission to Trustee;
b. to Lenders, the full amount of princidaterest, attorney's fees, and other charges dillempaid;
C. any amounts required by law to be paidtgepayment to Grantor; and
d. to Grantor, any balance; and
4, be indemnified, held harmless, and defended by &endgainst all costs, expenses, and liabilitiearied by Trustee f

acting in the execution or enforcement of the tausaited by this deed of trust, which includesailrt and other costs, including attorney's -
incurred by Trustee in defense of any action oceeding taken against Trustee in that capacity.

D. General Provisions

1. If any of the Property is sold under this deedroét, Grantor must immediately surrender possedsidhe purchaser.
Grantor fails to do so, Grantor will become a tdrersufferance of the purchaser, subject to anraédr forcible detainer.

Deed of Trust
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2. Recitals in any trustee's deed conveyieghroperty will be presumed to be true.

3. Proceeding under this deed of trust, filing suitflireclosure, or pursuing any other remedy will constitute an electit
of remedies.
4, This lien will remain superior to liens later credteven if the time of payment of all or part of fbligation is extend:

or part of the Property is released.

5. If any portion of the Obligation cannot be lawfuigcured by this deed of trust, payments will baieg first to discharc
that portion.

6. Grantor assigns to Lenders all amounts payable teagived by Grantor from condemnation of all artpf the Propert
from private sale in lieu of condemnation, and frdeamages caused by public works or constructionramear the Property. After deduct
any expenses incurred, including attorney's feescanrt and other costs, Lenders will either redemsy remaining amounts to Grantor or a
such amounts to reduce the Obligation. Lendersmailbe liable for failure to collect or to exeeidiligence in collecting any such amou
Grantor will immediately give Lenders notice of aamtual or threatened proceedings for condemnafiati or part of the Property.

7. Grantor assigns to Lenders absolutely, not onlgadiateral, all present and future rent and otheoime and receipts frc
the Property. Grantor warrants the validity andoetgability of the assignment. Grantor may as Lesidieensee collect rent and other inc
and receipts as long as Grantor is not in defaitlt respect to the Obligation or this deed of tr@&tantor will apply all rent and other inco
and receipts to payment of the Obligation and perémce of this deed of trust, but if the rent atitepincome and receipts exceed the an
due with respect to the Obligation and deed ofttr@antor may retain the excess. If Grantor défail payment of the Obligation
performance of this deed of trust, Lenders may iteate Grantor's license to collect rent and otheome and then as Grantor's agent may
the Property and collect all rent and other incaand receipts. Lenders neither have nor assume bliyations as lessor or landlord w
respect to any occupant of the Property. Lenderng emarcise Lenders' rights and remedies underpidniagraph without taking possessio
the Property. Lenders will apply all rent and otirerome and receipts collected under this paragfaphto expenses incurred in exercis
Lenders' rights and remedies and then to Grambilgations with respect to the Obligation and tthéed of trust in the order determinec
Lenders. Lenders are not required to act underphiagraph, and acting under this paragraph doewaiwe any of Lenders' other rights
remedies. If Grantor becomes a voluntary or invtdgndebtor in bankruptcy, Lenders' filing a pradfclaim in bankruptcy will be deem
equivalent to the appointment of a receiver undetat law.
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8. Interest on the debt secured by this deed of wilshot exceed the maximum amount of nonusuriausriest that may |
contracted for, taken, reserved, charged, or redeinder law. Any interest in excess of that maxmamount will be credited on the princi
of the debt or, if that has been paid, refunded.a@y acceleration or required or permitted prepaymany such excess will be canct
automatically as of the acceleration or prepayroenif already paid, credited on the principal lné ebt or, if the principal of the debt has t
paid, refunded. This provision overrides any catiflig provisions in this and all other instrumeatsicerning the debt.

9. In no event may this deed of trust secure paymeany debt that may not lawfully be secured byea lon real estate
create a lien otherwise prohibited by law.

10. When the context requires, singular namtspronouns include the plural.

11. The ternNoteincludes all extensions, modifications, and renevedithe Note and all amounts secured by this @
trust.

12. Grantor represents to Lenders that no part of tlopdrty is exempt as homestead from forced salentice Texe

Constitution or other laws.

13. Grantor agrees to furnish on Lenders' request acelesatisfactory to Lenders that all taxes andsassents on ti
Property have been paid prior to delinquency.

14. This deed of trust binds, benefits, aray tme enforced by the successors in interest qiaties.
15. If Grantor and Borrower are not the sqmieson, the terr@rantorincludes Borrower.
16. Grantor and each surety, endorser, and guaranttiteofObligation waive all demand for payment, pn¢gton fo

payment, notice of intention to accelerate maturiiytice of acceleration of maturity, protest, aradice of protest, to the extent permittec
law.

17. Grantor agrees to pay reasonable attorney's feeseeé's fees, and court and other costs of enfipicénders' righ
under this deed of trust if this deed of trustlecpd in the hands of an attorney for enforcement.

18. If any provision of this deed of trust is determdrte be invalid or unenforceable, the validity afa@ceability of an
other provision will not be affected.

19. The ternbendersinclude any mortgage servicer for Lenders.
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20. Grantor represents that this deed of &ind the Note are given for the following purposes

The debt evidenced by the Note is in part payméthe purchase price of the Property; the debe@ised both by this deed of tr
and by a vendor's lien on the Property, which ressly retained in a deed to Grantor of even ddtis. deed of trust does not wa
the vendor's lien, and the two liens and the righéated by this deed of trust are cumulative. keemdnay elect to foreclose un
either of the liens without waiving the other oryrfareclose under both.

RCI HOLDINGS, INC., a Texas corporation,

/sl Eric Langan
ERIC LANGAN, President

STATE OF TEXAS )
COUNTY OF TARRANT )

This instrument was acknowledged before me on A&itl, 2007, by ERIC LANGAN, as the President of RClI HONGS, INC , :
Texas corporation, on behalf of said corporation.

/sl Drex Baker

Notary Public, State of Texi

My commission expires: 10/5/2008
NOTARY SEAL

AFTER RECORDING RETURN TO:

Orth, Hrabal & Orth
2501 Parkview Drive
Fort Worth, TX 76102
Tel: (817) 332-7103
Fax: (817) 870-2997
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Lot 6-A-R2, in Block 5, of ALTA MERE ADDITION, anddition to the City of Fort Worth, Tarrant Counfiyexas, according
to the Map or Plat thereof recorded in CabinetIRleS2751, Plat Records, Tarrant County, Texas.

Exhibit "A"




Exhibit 99.1
FOR IMMEDIATE RELEASE

RICK’'S CABARET COMPLETES ACQUISITION OF AN UPSCALE GENTLEMEN’'S CLUB IN FT. WORTH, TEXAS

HOUSTON — (April 24, 2007) -Rick’s Cabaret International, Inc . (NASDAQ: RICK), the publicly traded chain of géerhen’s clubs, sai
today it has completed the acquisitionNg#fw Orleans Nights, an upscale nightclub in the heart of Ft. Wortbxds, and that its subsidiadR(lI
Holdings, Inc. has purchased the building and surrounding lah@{01 Calmont Avenue). The club will be convétie a Rick’s Cabaret.

The company paid $4.9 million in cash for the 12,8Quare foot club and $2.5 million for the builgliand land, of which the seller is financ
$2.4 million. The transaction brings to 14 the nembf clubs operated by the company under the bramdesRick’s Cabaret , Club Onyx
andXTC Cabaret .

Eric Langan , President and CEO of Rick's Cabaret, said thepaom believes the newest RiskCabaret will add in excess of $4 millior
annual revenue and more than $1 million in EBITDRhe acquisition is part of the compasystrategy to grow revenue and profit thrc
acquisition of facilities that are already in ofgéra and can be quickly accretive to income.

The Ft. Worth club, located on heavily traveledrdaht Avenue near the confluence d0-and Highway 183, has been a popular nightsj
Ft. Worth for more than 15 years. “The club haslaxed and comfortable atmosphere that will besistent with the Ricls Cabaret format
great entertainment, terrific food and beautifuleetainers,” Mr. Langan saidWe plan to remodel the second floor of the cluby\varon an
turn it into a VIP area that will have no equatlie area.”

Mr. Langan added,We were delighted that the opportunity arose taisieghe land and building as well as the clubsTihtreases the ovel
value of the asset. We are also pleased to be W#éitth, which in recent years has become a prelmigsiness and cultural center.”

About Rick’s Cabaret: Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesaupscale adult nightclubs serving primarily basgme
and professionals that offer live adult entertaintneestaurant and bar operations. The company awdperates or licenses adult nightc

in New York City, New Orleans, Charlotte, Houstdinneapolis and other cities under the names "Ri€ldbaret,” "XTC" and “Club Onyx.

No sexual contact is permitted at any of thesetiooa. Ricl's Cabaret also owns the adult Internet membershép ¥ite, couplestouch.cc
and a network of online adult auction sites undher flagship URL naughtybids.com. RiskCabaret common stock is traded on NASI
under the symbol RICK. For further information cactir@ricks.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 thoseéicated in this document, including the risks amgartainties associat
with operating and managing an adult businessbtistness climates in New York City and elsewhdre,duccess or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, askkuncertainties related to the operational amahfiial results
our Web sites, conditions relevant to real este@sgctions, and numerous other factors such as ¢pwverning the operation of ac
entertainment businesses, competition and depeadendey personnel. Rick's has no obligation toatgdr revise the forwarddoking
statements to reflect the occurrence of future esvencircumstances. For further information gevtew.ricks.com.

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




