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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 18, 2009, our wholly owned subsidiB@| Entertainment (3105 I-35), Inc. (“RCI"), entdrimto and closed a Stock Purchase
Agreement (the “RCI Purchase Agreement”) with $join Karamalegos (“Karamalegos”), the Joy Club oty Inc. (“JOY”) and North IH-
35 Investments, Inc. (“NIII"), whereby RCI acquiréd% of the outstanding stock of JOY and 49% ofahtstanding stock of NIIl. JOY is
the owner and operator of the adult nightclub bessrknown as “Joy of Austin” which leases and omuthe real property and
improvements located at 3105 South IH 35, RoundkRbexas 78664 (the “Property”). NIll is the owradrthe Property and leases the
Property to JOY. Contemporaneously with entry thi® RCI Purchase Agreement, RCI and Karamaleg®asezhinto an Assignment and
Assumption Agreement (the “Assignment Agreementhereby Karamalegos assigned to RCI his right tmize the remaining 49% of the
outstanding stock of JOY and the remaining 51%efdutstanding stock of NIII, which right Karamabsgbtained pursuant to a Purchase
Agreement entered into between Karamalegos, Evasdralycrates (“Polycrates”), JOY and NIl (the Wwates Purchase

Agreement”). Pursuant to the RCI Purchase Agreémaeth the Assignment Agreement, RCI acquired anasal®0% of the outstanding
stock of JOY and 100% of the outstanding stock idif. N

Pursuant to the terms of the RCI Purchase Agreearehthe Assignment Agreement, RCI paid aggregaisideration of $4,550,000, plus
assumption of a promissory note with First StatekBaaylor (the “Purchase Price”), for the acqudsitiof JOY and NIll. The Purchase Price
was payable as follows:

0] $1,820,000 by wire transfer to Karamalec
(i) $880,000 by wire transfer to Polycrat

(iii) $530,000 evidenced by a five (5) yearwed promissory note to Karamalegos, bearing istexethe rate of 4.75% per
annum and payable in sixty (60) equal monthly iiveents of principal and interest of $9,941.16 (tKkaramalegos
Note”). The Karamalegos Note is secured by a thind ifefavor of Karamalegos against the Property ismtovements
located thereon and a second lien on all of theeshaf JOY and NIlI

(iv) $1,320,000 evidenced by a five (5) yearused promissory note to Polycrates, bearing isteaethe rate of 4.75% per
annum and payable in sixty (60) equal monthly ifrstents of principal and interest of $24,759.12(tRolycrates
Note”). The Polycrates Note is individually guarantdgdkaramalegos for the first thirty (30) monthslas secured by a
second lien in favor of Polycrates against the Prigpand improvements located thereon and a festdn all of the shares
of JOY and NIII; anc

(V) The assumption of a Promissory Note dagut.S10, 2004, in the original principal amoun$860,000, executed by NIl
and payable to First State Bank-Taylor, which Pesoiy Note had a current balance of $652,489.26 Bevember 16,
2009, and is secured by the Property and improvesiiecated thereon. The note bears interest attheof 7.25%, payab
in monthly installments of principal and intere§%3,761.33. The interest rate is subject to adjest on September 10,
2014 to the rate of prime plus 2.5%. The notauis @nd payable on or before September 10, -

Also pursuant to the agreements described abovenikaegos entered into a four (4) year Non-Comipatihgreement with RCI, and
Polycrates entered into a three (3) year Non-CoitiqetAgreement with RCI.

A copy of the RCI Purchase Agreement is attacheetbeas Exhibit 10.1. A copy of the Assignment @égnent is attached hereto as Exhibit
10.2. A copy of the Polycrates Purchase Agreeriseattached hereto as Exhibit 10.3. A copy ofKheamalegos Note is attached hereto as
Exhibit 10.4. A copy of the Polycrates Note isalted hereto as Exhibit 10.5. A copy of the fofflon-Competition Agreement is attached
hereto as Exhibit 10.6. A copy of the press relaatated to this transaction is attached herefexhgit 99.1.
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Exhibit 10.1

[EXECUTION VERSION]
STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreementth&le and entered into this 18th day of Decembd)9,28y and amon@Cl
Entertainment (3105 I-35), Inc., a Texas corporation (the “Purchase8piridon Karamalegos(the “Seller”), The Joy Club of Austin, Inc.
andNorth IH-35 Investments, Inc.

WHEREAS , The Joy Club of Austin, Inc. (“*JOY”) is the owner and operator of the adult nahb business known agddy o
Austin” which leases and occupies the real property andowvements located at 3105 South IH 35, Round Rd@kas 78664 (tt
“Property”). North IH 35 Investments, Inc.(“NIlI”) is the owner of the Property, and has ledghe Property to JOY; and

WHEREAS , the Seller presently owns fifigre percent (51%) of the outstanding shares of acmmstock of JOY and preser
owns forty-nine percent (49%) of the outstandingrel of common stock of NllI (collectively the “&elShares”); and

WHEREAS , Evangelos Polykrates(“Polykrates”) presently owns fortyine percent (49%) of the outstanding shares ofngor
stock of JOY and presently owns fifty-one perceésit%) of the outstanding shares of common stock Itif (dollectively the ‘Polykrate
Shares”); and

WHEREAS, Seller and Polykrates have entered into a Purchgseement dated December 18, 2009 (tHeotykrates Purchas:
Agreement”), pursuant to which Polykrates has agreed toaadl convey his fortyine percent (49%) of the outstanding shares ofngor
stock of JOY and his fifty-one percent (51%) of thestanding shares of common stock of NIl to &eknd

WHEREAS , the Purchaser desires to purchase and acquiéthlt outstanding shares of common stock of Jb¥ (JOY Shareg”
and all of the outstanding shares of common stddklb (the “Nlll Shares”), which represents one hundred percent (100%) obfathe
shares of capital stock of JOY and NIl issued aatstanding (hereinafter the JOY Shares and theStiares are collectively referred tc
the “JOY/NIII Shares”); and

WHEREAS, the Polykrates Purchase Agreement provides the tigthe Seller to assign his rights under the Rales Purcha:
Agreement; and

WHEREAS , Seller has agreed to assign his rights undePttgkrates Purchase Agreement to the Purchaseurigge as provide
in an Assignment Agreement between the Purchaséier&and Polykrates; and

WHEREAS , the Purchaser desires to have the Polykratesh®sgcAgreement assigned to it, which will enabée Purchaser
acquire the Polykrates Shares; and

WHEREAS , the Seller desires to sell all of his Seller 8sap the Purchaser on the terms and conditiorfergletherein; and

WHEREAS , the Purchaser desires to purchase all of theiS&flares on the terms and conditions set forthimneand




WHEREAS, the acquisition of (i) 100% of the JOY Shares by Burchaser and (ii) 100% of NIIl Shares by thecRaser she
sometimes collectively be referred to herein as'ftoguisition”.

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

ARTICLE |
PURCHASE AND SALE OF THE SELLER SHARES

Section 1.1 Sale of the Sharedubject to the terms and conditions set fortthis Agreement, at the Closing (as herein
defined) the Seller hereby agrees to sell, transtervey and deliver to Purchaser fifipe percent (51%) of the outstanding shares of cam
stock of JOY and fortyrine percent (49%) of the outstanding shares ofrcomstock of NIII, which represents, all of the siahding capit:
stock of JOY and NIl owned by the Seller, free atehr of all encumbrances, and shall deliver twPRaser stock certificates representing
Seller Shares, duly endorsed to Purchaser.

Section 1.2 Purchase PricAs consideration for the purchase of the Seflbares, Purchaser shall pay to Seller a
consideration of $2,350,000, plus assumption offinst State Bank Note described below (the “Puseh@rice”),which shall be payable
follows:

(@) $1,820,000 payable by cashier’s kheertified funds or wire transfer at the Closiagd

(b) $530,000 evidenced by a five (5)rysecured promissory note (the “Secured Not&@he Secured Note shall bear inte
at the rate of 4.75% per annum, payable in six@y éual monthly installments of principal and mnet#. The Secured Note will be secure
(i) a third lien in favor of the Seller against tReoperty and improvements located thereon anddiilong as Seller remains obligated ui
that certain Guaranty Agreement referenced in 8edi2 (b) iii of the Polykrates Purcahe Agreemensecond lien on all of the share
JOY and NIII. The initial monthly payment shall Bae thirty (30) days after the date of Closinghvdach subsequent monthly payment
thereafter. A copy of the form of the Secured Nstattached hereto as Exhibit 1.2(b).

(c) Purchaser shall assume the Pronyigsote dated Sept. 10, 2004, in the original ppatamount of $850,000, executec
NIIl and payable to First State Be-Taylor, which Promissory Note had a current badaofc$652,489.25 as of November 16, 2009 (fhiest
State Bank Note”). A copy of the form of the Assuiop Agreement is attached hereto as Exhibit 1)2 (c

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedHiy Agreement shall take place on or be

December 17, 2009 (the “Closing Dated}, the law offices of Hearne & Browder, LLP, 700vhaa, Suite 910, Austin, Texas 78701, ¢
such other time and place as agreed upon amorgatties hereto (the “Closing”).
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Section 2.2 Delivery of Documents &igihg. At the Closing: (a) the Seller shall deliveRorchaser certificates evidenc
the Seller Shares of JOY and NIl free and cleaarf liens, claims, equities, charges, optiond)tsigf first refusal or encumbrances, ¢
endorsed to Purchaser or accompanied by duly ee@atock powers in form and substance satisfadtofyurchaser against delivery
Purchaser to the Seller of payment in an amourdlgquthe Purchase Price for the Seller Sharegbmimchased by Purchaser in the ma
set forth in Section 1.2; (b) the parties heretallstieliver the various certificates, instrumenisl alocuments and shall take the reqt
actions referred to in Articles V and VI below; afw) the Related Transactions (as defined belowll fle consummated concurrently with
Closing.

Section 2.3 Related Transactiorla addition to the purchase and sale of theeB&hares, the following actions shall t
place contemporaneously at the Closing (collectivibie “Related Transactions”):

(a) The Seller shall enter into a 3 yeavenant not to compete pursuant to the terms afhwthe Seller shall not eitr
individually or jointly, directly or indirectly, wather for compensation or not, alone or in assieciatith any other person or entity:

0] Own or share in the earnings of, carry on, managerate, control, be engaged in, render servicesdiicit
customers for, participate in or otherwise be cetew with, any business engaged in the operatiorar
establishment featuring live female nude or ~nude entertainment within a five (5) mile radiugte Property; o

(i) Solicit or induce, or attempt to solicit or indu@my employee, independent contractor, or agembosultant c
JOY or NIII or any of its affiliates or the busireeknown as “Joy of Austinto leave his or her employment
terminate his or her agreement or relationship @Y or NIl or any of its affiliates or the bussgeknown asJoy
of Austin”

The form of Non-Competition Agreement is attacheceto as Exhibit 2.3(a).

(b) Prior to or contemporaneously wiike Closing, the Seller shall assign and transfénéd®urchaser the Polykrates Purc
Agreement pursuant to an Assignment Agreement, iwsinall provide, among other things, that the Paseh will (i) assume the obligatic
of the Seller to pay the purchase price as seh fiortthe Polykrates Purchase Agreement and (iijirassFirst State Bank Note and |
discharge those obligations assumed by Purchaseer time Polykrates Purchase Agreement and wilivedbose benefits conferred upon
Seller as indicated in the Polykrates Purchase égent and (iv) be entitled to receive all of thdyR@tes Shares of JOY and NIl be
transferred in the Polykrates Purchase Agreemaeut; a

(c) Prior to and contemporaneously vitle Closing, there shall be a closing of the Pdaids Purchase Agreement
contemplated in Article Il of the Polykrates Pursba\greement.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER

The Seller, individually and in his capacity as ddent of JOY and Vic&resident of NIIl hereby represents and warran
Purchaser as follows:

Section 3.1. Organization, Good Stagdind Qualification of JOY and NIII.JOY and NIl (i) are entities duly organiz
validly existing and in good standing under thedaf'the state of Texas, (ii) have all requisitevppand authority to carry on their busin
and (iii) are duly qualified to transact businessl @re in good standing in all jurisdictions whéneir ownership, lease or operatior
property or the conduct of their business requstesh qualification, except where the failure tosdowvould not have a material adverse e
to JOY and NI, respectively.

The authorized capital stock of JOY consists 008,000 shares of common stock, no par value, othv8,000,000 shares .
validly issued and outstanding. The authorizedtabhptock of NIl consists of 1000 shares of commstock, no par value, of which 1,(
shares are validly issued and outstanding. There@ishares of preferred stock authorized or isanddhere is no other class of capital s
authorized or issued by JOY or NIIl. All of thesid and outstanding shares of common stock of @@YNIIl are owned by the Seller ¢
Polykrates and are fully paid and nassessable. None of the JOY/NIII Shares issuethasielation of any preemptive rights. NeitherY
nor NIl has any obligation to repurchase, reacguor redeem any of its outstanding capital stobkere are no outstanding securi
convertible into or evidencing the right to purokas subscribe for any shares of capital stock@Y &r NIll, there are no outstanding
authorized options, warrants, calls, subscriptioigiits, commitments or any other agreements ofcéiagyacter obligating JOY or NIl to iss
any shares of its capital stock or any securit@®vertible into or evidencing the right to purchasesubscribe for any shares of such st
and there are no agreements or understandingsesgfiect to the voting, sale, transfer or registratf any shares of capital stock of JO
NIII, save and except the July 1, 2009 Stock Pwsehsgreement, which Stock Purchase Agreement witebminated upon the Closing of
Polykrates Purchase Agreement upon Closing.

Section 3.2 SubsidiariedNeither JOY nor NIl have any subsidiaries.

Section 3.3 Ownership of the JOY/NBHares The Seller owns, beneficially and of record,1(530,000 shares of comn
stock of JOY, which represents fifyne percent (51%) of the issued and outstandingestaf common stock of JOY and (ii) 490 share
common stock of NIII, which represents fortire percent (49%) of the issued and outstandiageshof common stock of NIlII, free and c!
of any liens, claims, equities, charges, optioights of first refusal, or encumbrances. Polyksatevns, beneficially and of record,
1,470,000 shares of common stock of JOY, whichesgmts fortyrine percent (49%) of the issues and outstandiageshof common stock
JOY and (ii) 510 shares of common stock of Nlll ievhrepresents fiftyone percent (51%) of the issued and outstandingesta commo
stock of NllI, free and clear of any liens, clainegjuities, charges, options, rights of first refusa encumbrances. Upon the transfer o
JOY/NIII Shares, as contemplated herein and inRblykrates Purchase Agreement, Purchaser will veagood and valid title thereto, fi
and clear of any liens, claims, equities, chargesipons, rights of first refusal, encumbrances tbreo restrictions (except those imposet
applicable securities laws).
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Section 3.4 AuthorizationSeller represents that he is a person of fdl@gmnaturity, with full power, capacity and autity
to enter into this Agreement and to perform theigattions contemplated hereby by and for himselll. astion on the part of the Sel
necessary for the authorization, execution, defivend performance of this Agreement and all documealated to consummate
transactions contemplated herein have been takehebgeller. This Agreement, when duly executed @elivered in accordance with
terms, will constitute a valid and binding obligatiof the Seller, enforceable against the Sellecitordance with its terms, except as me
limited by bankruptcy, insolvency, reorganizatiand other similar laws of general application iiatqto or affecting creditorgights and t
general equitable principles.

Section 3.5 No Breaches or Defaulithe execution, delivery, and performance of &gseement by the Seller does not:
conflict with, violate, or constitute a breach afaodefault under, (ii) result in the creation mposition of any lien, claim, or encumbranc
any kind upon the JOY/NIII Shares or (iii) requary authorization, consent, approval, exemptiorgtber action by or filing with any thi
party or Governmental Authority under any provisah (a) to the best of Sellarknowledge, any applicable Legal Requirementpprafy
credit or loan agreement, promissory note, or ahgroagreement or instrument to which the Sell@y dr NIl is a party or by which tt
JOY/NIII Shares may be bound or affected. For pegs of this Agreement, "Governmental Authority"ame any foreign governmer
authority, the United States of America, any stdtéhe United States, and any political subdivisadrany of the foregoing, and any agel
department, commission, board, bureau, court, milai entity, having jurisdiction over the partibgreto or their respective asset:
properties. For purposes of this Agreement, "LeBahuirement" means any law, statute, injunctidacree, order or judgment
interpretation of any of the foregoing) of, and teems of any license or permit issued by, any Guwental Authority.

Section 3.6 ConsentsNo consent of, approval by, order or authoraabf, or registration, declaration or filing byet Selle
or JOY or NIl with any court or any governmendalregulatory agency or authority having jurisdictiover the Seller or JOY or NIl or &
of their property or assets is required on the phthe Seller or JOY or NIl (a) in connectioritivthe consummation of the transacti
contemplated by this Agreement or (b) as a comtitio the legality, validity or enforceability as agst Seller, JOY or NIl of th
Agreement.

Section 3.7 Pending Claim€xcept as set forth in Exhibit 3.7, there is alaim, suit, arbitration, investigation, acti
litigation or other proceeding, whether judiciatinainistrative or otherwise, now pending or, to tBeller's knowledge, contemplated
threatened against the Seller or JOY or NIII betmg court, arbitration, administrative or regutgitbody or any governmental agency wi
may result in any judgment, order, award, decriabjlity or other determination which will or couleeasonably be expected to have
material effect upon Seller or JOY or NIII or thransfer to Purchaser of the JOY/NIII Shares unHer Agreement, and there is no b
known to Seller for any such action. No litigatigrpending, or, to Selles’knowledge, threatened against Seller, JOY or diltheir assets
properties which seeks to restrain or enjoin thecation and delivery of this Agreement or any af ttocuments or Related Transact
referred to herein or the consummation of any efttnsactions contemplated thereby or herebythBleBeller, JOY nor NIlI is subject
any judicial injunction or mandate or any qupslicial or administrative order or restriction elited to or against them or which would ai
JOY, NiIlI, or the JOY/NIII Shares, to be transfetrtender this Agreement.
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Section 3.8 TaxesExcept as set forth in Exhibit 3.8, JOY and Nidlve timely prepared and filed all federal, stédegigr
and local tax returns and reports required to leel forior to such dates and have timely paid alésashown on such returns as owed fo
periods of such returns, including all sales taxed withholding or other payroll related taxes sham such returns. Except as set for
Exhibit 3.8, JOY and NIl are not delinquent in th@&yment of any tax or governmental charge of atyne. The Seller has no knowledg
any liability for any tax to be imposed by any taxiauthorities upon JOY or NIl as of the dateto$ tAgreement and as of the Closing th
not adequately provided for. No assessments acasodf deficiency or other communications haventreeeived by the Seller, JOY or N
with respect to any tax return which has not begd,glischarged or fully reserved against and neratments or applications for refund h
been filed or are planned with respect to any setlrn. None of the federal, state, foreign arghldax returns of JOY or NIl have be
audited by any taxing authority. The Seller haknowledge of any additional assessments, adjustnncontingent tax liability (wheth
federal or state) of any nature whatsoever, whateeding or threatened against JOY or NIl for seyiod, nor of any basis for any s
assessment, adjustment or contingency. There magreements between JOY, NIl or Seller and amingaauthority, including, withoi
limitation, the Internal Revenue Service, waivirgegtending any statute of limitations with respecany tax return.

Section 3.9 Financial StatementSeller has delivered to Purchaser the unauditddnce sheets of JOY and NIl as
October 31, 2009, together with the related unaddgtatements of income, for the periods then erfdeliiectively referred to as t
“Financial Statements”). To the best of Sebekhowledge, such Financial Statements, includigrélated notes, are in accordance witl
books and records of JOY and NIll and fairly reprasthe financial position of JOY and NIII and tresults of operations and change
financial position of JOY and NIII as of the datesd for the periods indicated. Except as, antie¢ceitent reflected or reserved against il
Financial Statements, neither JOY nor NIll, astef tate of the Financial Statements, has any mhtebility or obligation of any natur
whether absolute, accrued, continued or otherwisereferenced in the Financial Statements or détghétitached hereto or reserved again
the Financial Statements.

Section 3.10 No Material Adverse Changgince the date of the Financial Statements, a@¥ NIIl have conducted th
business in the ordinary course, consistent witlt peactice, and there has been no (i) changehttsahad or would reasonably be expecti
have a material adverse effect upon the assetsigindss or the financial condition or other operaiof JOY and NiIll; (ii) acquisition
disposition of any material asset by JOY and Nflhoy contract or arrangement therefore, otherthiaa for fair value in the ordinary cou
of business; (iii) material change in JOY’s or Rlaccounting principles, practices or methods;itigirrence of any material indebtednes
lending of money to any person or entity; (v) aecation, termination, modification or cancellatiohany agreement, contract, lease or lic
(or series of related agreements, contracts, leasésenses) involving more than $1,000 to whi€hyJor NIl is a party; or (vi) delay «
postponement in the payment of any accounts payabtgher liabilities. The representations madehis Section 3.10(i), (ii) and (iii) a
made by the Seller to the best of his knowledge.

Section 3.11 Labor MattersdOY is not a party or otherwise subject to anljfective bargaining agreement with any la
union or association. There are no discussiorgtiaions, demands or proposals that are pendihg\ee been conducted or made with ¢
any labor union or association, and there are antling or threatened against JOY any labor dispatakes or work stoppages. To the
of Sellers knowledge, JOY is in compliance with all fedesald state laws respecting employment and employmeatices, terms a
conditions of employment and wages and hours, tarttheir knowledge, is not engaged in any unfdiotapractices. JOY is not a party to
written or oral contract, agreement or understamdtin the employment of any officer, director orgoyee of JOY.
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Section 3.12 Compliance with LawsIOY and NIII are in compliance with all statytesders, rules, ordinances i
regulations applicable to it which are materiaitsoownership of its assets or the operation obitsinesses. Except as disclosed in X
its predecessas’administrative history with the TABC (as has bd@tlosed to Purchaser), the Seller has no basiggdect, or has he or J(
or NIl received, any order or notice of any su@blation or claim of violation of any such statuteder, rule, ordinance or regulation by J
or NIll. JOY and NIII now or will as of the Cloginown, hold, possess or lawfully use in the operatf its business all permits and licer
which are in any manner necessary or required fior conduct its operation and business as nowgbaimducted. Exhibit 3.12 sets forth
licenses and permits held by JOY and NIl usechi dperation of their businesses, all of whichiargood standing and in effect as of
Closing Date.

Section 3.13 No ConflictsThe execution and delivery of this Agreementthy Seller does not, and the performance
consummation of the transactions contemplated lgeoglthe Seller, will not (i) conflict with or refiun a breach or violation of, or defa
under, or give rise to any right of acceleratiorteymination of, any of the terms, conditions oo\psions of any note, bond, lease, lice
agreement or other instrument or obligation to Whl©Y or NIl is a party or by which JOY’s or NIH'assets or properties are bound; o
result in the creation of any encumbrance on arth@fissets or properties of JOY or NIlI, includihg business of Joy of Austin.

Section 3.14 Title to Properties; Encuamges. Except as set forth on Exhibit 3.14, JOY and IKdve good and marketa
title to all of its properties and assets, real patsonal, tangible and intangible (including tmegrty where Joy of Austin operates its a
entertainment cabaret located at 3105 Soutt83HRound Rock, Texas 78664) that are materiahéocondition (financial or otherwis
business, operations or prospects of JOY and Nide and clear of all mortgages, claims, liens,usgc interests, charges, leas
encumbrances and other restrictions of any kindratdre, except (i) as disclosed in the Financiategnents of JOY and NI, (i) the i
related to the First State Bank Note (ii) statutbeys not yet delinquent, and (iii) such liens sisting of zoning or planning restrictio
imperfections of title, easements and encumbraritasy, as do not materially detract from the eaor materially interfere with the pres
use of the property or assets subject theretofectafl thereby, including the business of Joy oéthku As of the Closing Date, the asse!
JOY and NIl shall include, but shall not be lindteo all property, equipment and fixtures locatadtoe premises at Joy of Austin that are
subject to an existing lease agreement.

Section 3.15 No Liabilities Except for the promissory note dated SeptemBef@04, executed by NIl and payable to |
State BanKFaylor (which Note is and will be current as oét@losing Date), as of the Closing Date JOY anid & not have and shall r
have any obligation or liability (contingent or etlwise) or unpaid bill to any third party which kbt either be paid in full at Closing, or p
within sixty (60) days of Closing under Article Vibf the Polykrates Purchase Agreement.
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Section 3.16 Contracts and Leas&xcept as disclosed on Exhibit 3.16, neither J@Y NIl (i) have any leases of persc
property relating to the assets of JOY or NllI, Wiez as lessor or lessee; (ii) have any contractuather obligations relating to the asse!
JOY or NI, whether written or oral; and (iii) hawgiven any power of attorney to any person or miggdion for any purpose relating to
business or assets of JOY or NIll. JOY has antiegigeal estate lease agreement with NIl coveting property where Joy of Aus
operates its adult entertainment cabaret locate8l@5 South IH-35, Round Rock, Texas 78664 (theaSeeAgreement”)which Leas
Agreement will at the election of Purchaser be teated subsequent to the Closing Date. To the dfeSeller's knowledge, JOY and N
have previously provided to Purchaser every mdteoatract or lease relating to the assets of J&Y Ml to which they are subject or ar
party or a beneficiary. To Sellerknowledge, such contracts or leases are validiraridll force and effect according to their termsc
constitute legal, valid and binding obligationsJ&Y or NIl and the other respective parties theeatd are enforceable in accordance
their terms. Seller, JOY or NIl have no knowledifeany default or breach under such contractselear other documents or of any pen
or threatened claims under any such contractse$eaisother documents. Neither the execution isfAlgreement, nor the consummatiol
all or any of the transactions contemplated unhlisr Agreement, will constitute a breach or defamitler any such contracts or leases w
would have a material adverse effect on the fir@ra@ndition of JOY or NIl or the operation of JojAustin after the Closing.

Section 3.17 No Pending Transactiofsxcept as set forth in Exhibit 3.17 and exceptlie transactions contemplated by
Agreement, referenced in the Exhibits attachedtbeend the Related Transactions contemplated é¢tid®e2.3 herein, neither JOY nor N
is a party to or bound by or the subject of anyeagrent, undertaking, commitment or discussionsegpotiations with any person that cc
result in: (i) the sale, merger, consolidation @apitalization of JOY or NllI; (ii) the sale of wiof the assets of JOY or Nlli; (iii) the sale
any outstanding capital stock of JOY or Nlll; (e acquisition by JOY or NIl of any operating mess or the capital stock of any of
person or entity; (v) the borrowing of money; (a)y agreement with any of the respective officeranagers or affiliates of JOY or NIlll;
(vii) the expenditure of more than $1,000 or thefgrenance by JOY or NIl extending for a period mdhan one year from the date hereof.

Section 3.18 Material Agreements; ActionExcept for the transactions contemplated liy Agreement and the Rela
Transactions contemplated in Section 2.3 heregretlare no contracts, agreements, commitmentsrstaddings or proposed transactir
whether written or oral, to which JOY or NIII argarty or by which they are bound that involve elate to (i) any of the respective offict
directors, stockholder or partners of JOY or NHI(i)) covenants of JOY or NIl not to compete inyaline of business or with any persoi
any geographical area.

Section 3.19 InsuranPelicies. Copies of all insurance policies maintained 8y Jor NIl relating to the operation of Joy
Austin have been delivered or made available talager. The policies of insurance held by JOY Htare in such amounts, and ins
against such losses and risks, as JOY and Nllbreddy deems appropriate for their property andrnass operations. All such insura
policies are in full force and effect, and all piams due thereon have been paid. Valid policiesstah insurance will be outstanding
duly in force at all times prior to the Closing.
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Section 3.20 No DefaultNeither Seller nor JOY nor NIl is in default der any term or condition of any instrum
evidencing, creating or securing any indebtednés3Q@y or NIII, and to the best of Sellerknowledge, there has been no default in
material obligation to be performed by Seller oivJ@ NIl under any other contract, lease (exdeptthe existing lease agreement betv
JOY and NIl relating to the Property), agreemeotmmitment or undertaking to which JOY or NIl igarty or by which it or its assets
properties are bound, nor have Seller, JOY or M#lived any material right under any such contreeise, agreement, commitmen
undertaking.

Section 3.21 Books and Recardehe books of account, minute books, stock rebmwks and other records of JOY and
in the possession of Seller have been made awaitatiPurchaser, and upon Closing, all such boolsratords will be in the possessiot
Seller.

Section 3.22 Banks and Brokerage Accouriiixhibit 3.22 sets forth (a) a true and complisteof the names and locations
all banks, trust companies, securities brokers @hdr financial institutions at which JOY and NHas an account or safe deposit bo
maintains a banking, custodial, trading or otherilsir relationship, and (b) a true and completedisd description of each such account,
and relationship, indicating in each case the atcoumber and the names of the respective officargloyees, agents or other sirr
representatives of JOY or NIl having signatory powith respect thereto.

Section 3.23 Unpaid Bills As of the Closing, there will be no unpaid bidls claims in connection with any repair of
Property or other work performed or materials pasgd in connection with the repair of the Propeittych will not either be paid in full
Closing, or paid within sixty (60) days of Closingder Article VI of the Polykrates Purchase Agrest..

Section 3.24 NoticesNeither the Seller nor NIl or any representatof NIl have received any written notice (i) frosm)
insurance companies or governmental agencies otangition, defects or inadequacies with respet¢héProperty which, if not correcti
would result in termination of insurance covera@®,from any governmental agencies within the lagb (2) years with respect to ¢
violations of any building codes and/or zoning oetices or any other governmental laws, regulatamserders affecting the Propel
including, without limitation, the Americans Withigbilities Act, (iii) of any pending or threatenedndemnation proceedings with respe
the Property, or (iv) of any proceedings which doott would cause the change, redefinition or othedification of the zoning classificati
of the Property.

Section 3.25 Proceedings Relating topPrty . There is no pending, or, to the best knowledféhe Seller, NIl or an
representative of NIlI, threatened, judicial, mupat or administrative proceedings with respectotoin any manner affecting the Propert
any portion thereof, including, without limitatioproceedings for or involving tenant evictions,leclions, condemnations, eminent donm
alleged building code or zoning violations, perddanpuries or property damage alleged to have aszlion the Property or by reason of
use and operation of the Property, or written moti€ any attachments, executions, assignmentshéobénefit of creditors, receiversh
conservatorships or voluntary or involuntary pratiegs in bankruptcy or pursuant to any other delbétief laws pending or threater
against NIl or the Property itself, or the takiofgthe Property for public needs.
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Section 3.26 Public Improvementsleither Seller and, to the best of Seliekhowledge, NIl or any representative of |
has knowledge of any existing or proposed publiprimements which involve or which may result in aarge being levied or asses
against the Property or which will or could resnlthe creation of any lien upon the Property or part thereof.

Section 3.27 CertificatesTo the best knowledge of Seller, Nlll or any negentative of NllI, all certificates of occupar
licenses, permits, authorizations and approvalsired by law or by any governmental authority havjarisdiction over the Property he
been obtained and are in full force and effect.

Section 3.28 Material DefeciNone of the Seller, NIl or any representati¥eNdil has knowledge of any material defect:
the Property which would have a material adversecebn the operation of Joy of Austin as of theed# Closing.

Section 3.29 Flooding None of the Seller, NIl or any representatiieNdll has knowledge of any flooding which
occurred on the Property.

Section 3.30 Environmental To the best of Selles’knowledge, the Property is not in violation oy atate, local or fedel
statutes, laws, regulations, ordinances, or rule$aming to health or the environment requiremeaftecting the Property. No citatic
directive, letter or other communication, writtenasal, or any notice of any proceeding, claimawsuit relating to any environmental is
arising out of the ownership or occupation of theperty is currently pending, and there is no bkeswn to the Seller or NIl for any su
action.

Section 3.31 Employee Benefit Plarideither JOY nor NIll is a party to any employlsenaefit plan.

Section 3.32 DisclosureNo representation or warranty of the Seller ammd in this Agreement (including the exhi
hereto) contains any untrue statement or omitsatie & material fact necessary in order to maketdtements contained herein or therei
light of the circumstances under which they wer@epaot misleading.

Section 3.33 Brokerage CommissioiNo broker or finder has acted on behalf of JOYNdll in connection with thi
Agreement or the transactions contemplated heralyeacept as disclosed to Purchaser, for whichHaiser has no obligation, no persc
entitled to any brokerage or findsrfee or compensation in respect thereto basedyirway on agreements, arrangements or understas
made by or on behalf of Seller, JOY or NIII.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to thex 8effollows:
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Section 4.1 AuthorizationPurchaser is a corporation duly organized insthée of Texas and has full power, capacity,
authority to enter into this Agreement and perfdh@ obligations contemplated hereby. All actiontloa part of Purchaser necessary fo
authorization, execution, delivery and performaotthis Agreement by it has been taken and wiltdéen prior to Closing. This Agreeme
when duly executed and delivered in accordance w&tterms, will constitute legal, valid, and bindiobligations of Purchaser enforce:
against Purchaser in accordance with its termsspbas may be limited by bankruptcy, insolvencyl ather similar laws affecting creditc
rights generally or by general equitable principles

Section 4.2 No Breaches or Defaulfthe execution, delivery, and performance of &gseement by Purchaser does not
conflict with, violate, or constitute a breach afaodefault under or (ii) require any authorizatioansent, approval, exemption, or other ac
by or filing with any third party or Governmentaluthority under any provision of: (a) any appliGahlkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggator instrument to which Purchaser 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 gnistrequired on the part of Purchaser in connactith the execution and delivery
Purchaser of this Agreement or the consummationpanfibrmance of the transactions contemplated lyestiiier than as required under
federal securities laws.

Section 4.4 DisclosureNo representation or warranty of Purchaser déoethin this Agreement (including the exhil
hereto) contains any untrue statement or omitsati® & material fact necessary in order to maketitements contained herein or therei
light of the circumstances under which they wer@eyaot misleading.

Section 4.5 Brokerage CommissioMNo broker or finder has acted on behalf of thecRaser in connection with tl
Agreement or the transactions contemplated heretiyna person is entitled to any brokerage or firglfre or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of the Purchaser.

ARTICLE V
CONDITIONS TO CLOSING OF
SELLER

Each obligation of Seller, JOY or NIl to be perftgd on the Closing Date shall be subject to thesfaation of each of tt
conditions stated in this Article V, except to thdent that such satisfaction is waived by Sell€y or NIl in writing.

Section 5.1 Representations and WaesuCorrect The representations and warranties made by Bsecltontained in tf
Agreement shall be true and correct as of the GipBiate.

Section 5.2 Covenant\ll covenants, agreements and conditions coathin this Agreement to be performed by Purct
on or prior to the Closing Date shall have beeigoered or complied with in all respects.
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Section 5.3 Delivery of CertificatePurchaser shall provide to Seller certificatizted the Closing Date and signed by
President of Purchaser to the effect set forthentiBn 5.1 and 5.2 for the purpose of verifying #eeuracy of such representations
warranties and the performance and satisfacti@ucii covenants and conditions.

Section 5.4 Payment of Purchase PriPerchaser shall have tendered the PurchasefBritee Seller Shares as set fort
Section 1.2 to the Seller concurrently with the<ig.

Section 5.5 Related Transactiorfhe Related Transactions set forth in Secti@nmsBall be consummated concurrently \
the Closing and the obligations thereunder shaiéhzeen fulfilled.

Section 5.6 Corporate ResolutionBurchaser shall provide corporate resolutionshef Board of Directors of Purcha
which approve the transactions contemplated heaeth authorize the execution, delivery and perforeaaf this Agreement and f
documents referred to herein to which it is ooibé a party dated as of the Closing Date.

Section 5.7 Absence of Proceedind$o action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against Bsech

ARTICLE VI
CONDITIONS TO CLOSING OF
PURCHASER

Each obligation of Purchaser to be performed orClosing Date shall be subject to the satisfactibeach of the conditions statec
this Article VI, except to the extent that such&fattion is waived by Purchaser in writing.

Section 6.1 Representations and Warar@@orrect The representations and warranties made byaherSIOY and NIl
hereof shall be true and correct as of the CloBiatp.

Section 6.2 Covenant\ll covenants, agreements and conditions coathin this Agreement to be performed by the S
on or prior to the Closing Date shall have beeiqgoered or complied with in all respects.

Section 6.3 Delivery of CertificateSeller, JOY and NIII shall provide to Purchasertificates, dated the Closing Date
signed by the Seller, individually and in his capaas President of JOY and Vié&esident of NIl to the effect set forth in Senti6.1 an
6.2 for the purpose of verifying the accuracy aftstepresentations and warranties and the perfarenamd satisfaction of such covenants
conditions.

Section 6.4 Delivery of SharesSeller shall have delivered certificates evidegcthe Seller Shares duly endorse:
Purchaser or accompanied by duly executed stoclemoinv form and substance satisfactory to the Ruseh
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Section 6.5 Consents; Status of Peraniid Licenses As of the Closing, JOY shall possess all neegsgarmits, zonin
classifications and other authorizations, whetlitgr county, state or federal, which may be neeagecbnduct adult topless entertainment
the sale of alcoholic beverages on the Propertjrout any interruption, and all such permits, zgritassifications and authorizations sha
in good order, in full force and effect, withoutyaamdministrative actions pending or concluded thay challenge or present an obstacle t
continued performance of adult topless entertaiimersale of alcoholic beverages at Joy of AustMi.transfers of licenses and lease:
any, required for the continued operation of thsitess of JOY and NIl shall have been obtainekde Tity of Round Roclk’ Sexuall
Oriented Business Permit issued to JOY on or abaiyt31, 2009, shall be in full force and effect.

Section 6.6 Related Transactionkhe Related Transactions set forth in Secti@nsRall be consummated concurrently
the Closing and the obligations thereunder shaiéhzeen fulfilled.

Section 6.7 ResignationsThe officers and directors of JOY and NIll shbhdve provided to Purchaser their wri
resignations.

Section 6.8 Termination of Existingalse. Any and all existing leases for the Property vehéoy of Austin is located shi
at the election of Purchaser, have been terminated

Section 6.9 Corporate ResolutionSeller shall provide corporate resolutions of #eard of Directors of JOY al
NIl which approve the transactions contemplateden and authorize the execution, delivery andoperance of this Agreement and
documents referred to herein to which it is ooibe a party dated as of the Closing Date

Section 6.10 Termination of Stock Pussh&greement The July 1, 2009, Stock Purchase Agreement loybemtween tr
Seller and Polykrates shall have been terminated.

Section 6.11 Absence of Proceedind#o action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no in&giig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against JO¥Ibor any of their assets.

ARTICLE VII
TAX COVENANTS; CLOSING ADJUSTMENTS
Section 7.1 Tax Covenants.
€)) The Seller shall be responsible &md shall pay or cause to be paid, and shall inifgrand hold JOY, NIl andPurchase

harmless from and against one half (1/2) of any alhdederal, state and local income and properal(and personal) taxes, includ
penalties and interest, if any, thereon (indivithyed “Tax” and collectively, “Taxes"}hat may be imposed on or assessed against JOh
and/or Purchaser on account of taxes imposed updhal NIl or its assets prior to the Closing Dategluding all taxes due on incol
received by JOY or NIII prior to the Closing Datedareal property taxes due for the Property. TékeBshall also pay or cause to be |
and shall indemnify and hold harmless JOY, NIl dhdchaser against one half (1/2) of all lossemafjes and reasonable third party «
and expenses (including reasonable attorney, atmouand expert witness fees and disbursement&lgt&l Costs”)ncurred in connectic
with the Taxes for which the Seller indemnifies JOMII and Purchaser pursuant to this Section a){of any asserted deficiency, cli
demand or assessment, including the defense demetit thereof) or the enforcement of this Secifdi{a). Any payment required to
made by the Seller pursuant to this Section 7 dl{a)l be made within 45 days of written notice frittea Purchaser.
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(b) The Purchaser shall be responsilnieand shall pay or cause to be paid, and shééinmify and hold the Seller harml
from and against, any and all Taxes that may beseg on or assessed against the Seller on accbtiakes imposed on JOY or NIl or
assets following the Closing Date, including akes due on income received by JOY or NIl beginrafigr the Closing Date. The Purchi
shall also pay or cause to be paid and shall indfgrand hold harmless the Seller from and agaitifR@lated Costs of the Seller incurret
connection with the Taxes for which the Purchasdemnifies the Seller pursuant to this Sectionbj.{¢r any asserted deficiency, cla
demand or assessment, including the defense dersetit thereof) or the enforcement of this Seciidi(b). Any payment required to
made by the Purchaser pursuant to this Sectiob)7shéll be made within 45 days of written notiaenf the Seller.

(©) For purposes of this Article VII, d&s for the period up to and including the Closibate (“Seller's Taxes”shall be
determined on the basis of an interim closing efltboks as of the Closing Dafpvided, however, that in the case of any Tax not base
income or receipts, such SelleMaxes shall be equal to one half (1/2) of thewarhof such Tax for the taxable year multipliedabfraction
the numerator of which shall be the number of days from the beigig of the taxable year through the day prior® €losing Date, and t
denominator of which shall be the number of days in the taxagkelar.

(d) Seller shall be responsible fomfijior causing to be filed all tax returns (speaificincluding the 2008 federal income
return and Texas franchise tax report for the 2008lege period) required to be filed by or on b#tof JOY or NIl on or before the Closi
Date. If not already filed, Purchaser shall bevited with a copy of the tax returns for Purchasegview and approval. Purchaser sha
responsible for filing or causing to be filed aktreturns required to be filed by or on behald®fy or NIl after the Closing Date (other tt
tax returns for periods ending on or before thesdlp Date but not due until after the Closing Date)

(e The Seller and the Purchaser slalperate fully with each other and make availablegch other in a timely fashion si
Tax data and other information and personnel asheagasonably required for the payment of anyredtid Taxes and the preparation of
tax returns required to be prepared hereunder. Séller and the Purchaser shall make availablédoother, as reasonably requestec
information, records or documents in their possesstlating to Tax liabilities of JOY or NIl fordldaxable periods thereof ending on, be
or including the Closing Date and shall preservaswath information, records and documents untilgkpiration of any applicable Tax stai
of limitations or extensions thereqf;ovided, however, that if a proceeding has been instituted for whighinformation, records or docume
are required prior to the expiration of the appiieastatute of limitations, then such informatioecords or documents shall be retained
there is a final determination with respect to spaceeding.
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® The Purchaser and the Seller shalinptly notify each other in writing upon receipt the Purchaser or the Seller, as
case may be, of any notice of any tax audits oasmessments against JOY or NIl for taxable pergmtiing on or before the Clos
Date. The failure of one party promptly to notife other party of any such audit or assessmefitreftaforfeit the right to indemnity exce
to the extent that a party is materially prejudiesda result. The Purchaser shall have the rigtietend (using counsel reasonably acceg
to Seller) JOY’s or NIIIS interests in any tax proceeding relating to dagraudit or assessment. Seller shall have ti tgough counsel
its choice to participate in the defense, at itsvaast. Seller shall have no obligation to pay &y liability that may result from any t
proceeding relating to such tax audit or assessifaent the accompanying legal fees and expensesréacin connection therewith) if t
Seller did not agree to such tax liability. Theré¢haser, on the one hand, and the Seller, on tier,actach agree to cooperate fully with
other and its or their respective counsel in tHemkge against or compromise of any claim in anyptaxeeding.

(9) Notwithstanding anything to the gany contained elsewhere in this Agreement, aligaiblons under this Article VII sh:
survive the Closing hereunder and continue untid@@s following the expiration of the statute ahiliations on assessment of the rele
Tax.

Section 7.2 Texas Patron Tabue to court proceedings challenging its coustibality, Purcahser recognizes
acknowledges that JOY has not fully paid to theteSof Texas a Patron Tax in accordance with thssliion that was implemented by
Texas Legislature (the “Patron Tax”). In the evtvat a final norappealable determination is made by the state caurtexas or feder
courts (collectively the “Courtsthat the Patron Tax is constitutional and theegafiere is a determination to seek to collect filidy the
Patron Tax by the State of Texas or any of its letguy bodies, then:

(a) the Seller agrees to indemnify and hold harmlessPtirchaser and JOY from one half (1/2) of any ahdtlabilities tha
result from the imposition of the Patron Tax upddYJor the Purchaser or their assets for taxes edimue on tr
operations of JOY predating the Closing; i

(b) the Purchaser and JOY agree to indemnify and heniohless Seller from any and all liabilities thaguk from the impositio
of the Patron Tax upon JOY or the Seller or thesets for taxes claimed due on the operations ¥f sidbsequent to tl
Closing.

Section 7.3 Closing Adjustment$he Seller and the Purchaser agree that thafebshan adjustment made within sixty (

days of the Closing Date to adjust for any lialg$tthat are found to exist of JOY or NIl as oé t6Glosing Date so that the Seller shal
responsible and liable to the Purchaser for one(h&t) of the liabilities of JOY or Nlll that exiss of the Closing Date, less onaH (1/2) o
any credit which Seller would be entitled to foredit card receivables or pro rata portion of prép@éms. The Polykrates Purch
Agreement contemplates that an escrow fund in theuat of $50,000 will be established for the paymasuch liabilities. The Sell
acknowledges and agrees that the escrow fund ®vilititized for the adjustments as contemplatediig $ection 7.3.
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ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from SelleSubject to the limitations set forth in Secta7 (Survival of Representations :
Warranties), Section 8.6 (Basket), Section 8.7 €Eax Section 8.8 (Cap), Section 8.9 (LimitatiorAtmount Not Covered by Insurance
Subrogation of Indemnitor), Section 8.10 (Repaynw@nExcess Benefit), Section 8.11 (Exclusivity)daBection 9.18 (“AS IS"the Selle
agrees to and shall indemnify, defend (with legalrsel reasonably acceptable to Purchaser), amdFhotchaser, JOY, and NIlI, and tt
officers, directors, and shareholders (collectivehe “Purchaser Groupharmless at all times after the date of this Agrestnfrom an
against any and all actions, suits, claims, demanfibts, liabilities, obligations, losses, damagessts, expenses, penalties
injury (including reasonable attorneys fees angtof any suit related thereto) (collectively,d&mnifiable Loss” or “Indemnifiable Lossgs”
suffered or incurred by any or all of the Purchad@mup arising from or related to: (a) any matem&srepresentation by, or material breac
any covenant or warranty of the Seller contaiineithis Agreement, or any exhibit, certificate,ather instrument furnished or to be furnis
by the Seller hereunder; or (b) any nonfulfillmeftany material agreement on the part of the Seiheler this Agreement, or (c) any s
action, proceeding, claim or investigation agaarst member of the PurchaseGroup which arises from or which is based upopestaining
to the Seller’s conduct, or (d) otalf (1/2) of the costs hereafter incurred by argmber of the Purchaser Group in defending or sgtdin)
and all actions, suits, claims, demands, debtsilitias, obligations, losses, damages, costs, esg® penalties or injury which have beel
may hereafter be asserted against any member &fulehaser Group by any thipdity for acts or omissions occurring in connectigth the
operation of JOY or NIII prior to the Closing, a&)(onehalf (1/2) of any expenses, debts, obligationsiadilities of JOY or NIl incurre
prior to the Closing.

Section 8.2 Indemnification from Puaskr. Subject to the limitations set forth in Sectfa7, (Survival of Representatic
and Warranties), and Section 8.6 (Basket), Se@it8 (Repayment of Excess Benefit) and Section @Ektlusivity) Purchaser agree to i
shall indemnify, defend (with legal counsel readmynaacceptable to Seller) and hold the Seller aisd Heirs, successors and assi
(collectively, the "Selles Group") harmless at all times after the datehef Agreement from and against any and all actisuais, claims
demands, debts, liabilities, obligations, lossesnages, costs, expenses, penalties or injury fimgureasonably attorneys fees and cos
any suit related thereto) suffered or incurred by ar all of the Selles Group, arising from or related to: (a) any malemisrepresentatic
by, or material breach of any covenant or warrarftiPurchaser contained in this Agreement, or aryléix certificate, or other agreemen
instrument furnished or to be furnished by Purch&seeunder; (b) any nonfulfillment of any materégreement on the part of Purchi
under this Agreement; (c) any suit, action, progegedclaim or investigation against any memberhaf Sellers Group which arises from
which is based upon or pertaining to the Purchasamduct, or (d) the costs hereinafter incurre@éler in defending or settling any anc
actions, suits, claims, demands, debts, liabilit@sdigations, losses, damages, costs, expensealtips or injury which have been, or n
hereafter be asserted against any member of ther'Sebroup by any thirgrarty for acts or omissions occurring in connectwaith the
operation of JOY or NIl subsequent to the Closimg(e) any expenses, debts, obligations or ligdsliof JOY or NIl incurred subsequen
the Closing.

Section 8.3 Defense of Claim# any claim, demand, lawsuit or enforcemeniaacts filed against any party entitled to
benefit of indemnity hereunder, written notice trarshall be given to the indemnifying party asrppbly as practicable (and in any event
less than fifteen (15) days prior to any hearinteda other date by which action must be takengpki cases where the indemnified p
has less than sixteen (16) days prior notice oh fwearing or action which must be taken. The ind&rnmg party shall have no obligati
pursuant to this Agreement if the indemnified pdeiys to provide notice to the indemnifying padf/the claims, demand, or lawsuit unl
the indemnified party can show that the indemniyparty was not prejudiced by the failure to previlch notice. After such notice,
indemnifying party shall be entitled, if it so elgcto take control of the defense and investigatibsuch lawsuit or action and to employ
engage attorneys of its own choice to handle arfendethe same, at the indemnifying party's cosk and expense; and such indemn
party shall cooperate in all reasonable respedtstsacost, risk and expense, with the indemnifyijpgrty and such attorneys in
investigation, trial and defense of such lawsuiaction and any appeal arising therefrom; providwdyever, that the indemnified party
at its own cost, participate in such investigatimial and defense of such lawsuit or action angappeal arising therefrom. The indemnify
party shall not, without the prior written conserfitthe indemnified party, effect any settlementaofy proceeding in respect of which .
indemnified party is a party and indemnity has besmght hereunder unless such settlement of a claimstigation, suit, or other proceec
only involves a remedy for the payment of monethsy indemnifying party and includes an unconditiaetease of such indemnified pe
from all liability on claims that are the subjecatier of such proceeding.
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Notwithstanding the above paragraph, JOY or Nlif, tlhe case may be, shall have the right to defasithg counsel reasona
acceptable to Seller) any suit, action, proceedinglaim where Seller has an indemnity obligatiamspant to Section 8.1(d). Purchaser
JOY or NIll, as the case may be, shall promptlpinf the Seller of such suit, action, proceedinglaim. Seller shall have the right thro
counsel of its choice to participate in the defersdats own cost. Seller shall have no obligatiorindemnify any party for any settlem
made of any suit, action proceeding or claim foy aattlement and the accompanying legal fees apdreses incurred if the Seller did
agree to such settlement.

Section 8.4 Default of Indemnificati@bligation. If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assumand maintain suc
defense (including reasonable counsel fees and obstny suit related thereto) and to make anyese¢int or pay any judgment or verdic
the individual or entities deem necessary or aptpin such individuals or entities absolute sdikcretion and to charge the cost of
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity or individual that had the gétion tc
provide such indemnification, defense and hold hesmobligation and same shall constitute an amtditi obligation of the entity or of t
individual or both, as the case may be.

Section 8.5 Right to OffsetIn the event that the Purchase®roup is entitled to indemnification in accordaneith this
Article VIII (including the payment by the Purchasd any debts or liabilities resulting from therpliase of JOY or NIII which were incur
at or prior to the Closing Date or payment of tlaré&h Tax), or in the event that the PurchaserQ¥ dr NIl is entitled to indemnificatic
pursuant to Article VII, then Purchaser shall héwe right to offset any such amount from any olilss that are then due and payabl
Seller under the Secured Note.
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Section 8.6 BasketNeither Purchaser nor Seller shall be entitledsd¢ek indemnification under this Article until
aggregate of the Indemnifiable Losses exceeds 850vhich time either the Purchaser or Sellethascase may be, shall be indemni
dollar for dollar for the entire amount of indemaiftion to which it would be entitled.

Section 8.7 TaxesAny indemnity obligation of Seller for federalcome tax, state sales tax or state margin taxupatsc
Section 8.1(c) or 8.1 (e) shall be limited to orxéflof (1) any payment of tax actually requiredjgpbnehalf of interest and penalty less (
reduction for onéralf of any increased deductions that have oredgtlur in any subsequent year as a result of thesadgnt that gave rise
the increased tax liability.

Section 8.8 Maximum Indemnity Obligati The aggregate obligation of Seller under thiscdetis limited to $2, 350,00
except that the obligations are unlimited with extpto any Indemnifiable Loss arising out of oratlg to fraud or willful misconduct |
Seller.

Section 8.9 Indemnity, Obligation N#tinsurance ProceedsJOY and NIl shall maintain the same type andamt o
insurance coverage as JOY and NIl provided immntebigrior to the execution and exchange of thise®gnent and as described on Exl
A attached to this Agreement. Notwithstanding tiieep sections of this Agreement, an Indemnifyingty?ahall only have an indemn
obligation with regard to claims for amounts in @sg of (1) amounts covered by applicable insurgmoeeeds payable as a result of
incident or (2) amounts that would have been caliéneinsurance proceeds that would have been paysbh result of the incident if
insurance of the type and amount listed on Exiildiad been maintained. An insurer who is othensisiggated to pay a claim is not reliey
of the responsibility with respect to the claim dra no subrogation rights with respect to thexglam either instance, solely by virtue of
indemnification provisions of this Article.

Section 8.10 Indemnified PaeyObligation to Refund Excess Paymernf any indemnified party recovers an amount fre
third party in respect of an Indemnifiable Loss¥drich indemnification is provided in this Agreemamd an indemnifying party has eithel
previously paid the full amount of the Indemnifialloss, or (i) has made a partial payment of tiaeimnifiable Loss and the aggre(
amount of that partial payment, plus the amourthefpayment received from the third party excebdsamount of the Indemnifiable La
then (iii) the indemnified party shall promptly régrto the indemnifying party the amount of the payrhreceived from the third party t
exceeds the Indemnifiable Loss, up to but not ediogethe amount that indemnifying party previoupbid in respect of the Indemnifial
Loss.

Section 8.11 Exclusivity The rights and remedies set forth in this Adticbnstitute the exclusive rights and remedie$e
parties in respect to the matters indemnified urgkmtions 8.1 and 8.2.

ARTICLE IX
MISCELLANEOUS

Section 9.1 PurchaseRight to TerminatePurchaser acknowledges that Seller has a righdrinitate the transaction w
Polykrates under the terms of that certain Memanandf Understanding (“MOU"Hated September 23, 2009, and as subsequentlyied
via email correspondence (copies of the MOU andileexéensions have been furnished to Purchaseul8hSeller elect to terminate -
Acquisition in accordance with the terms of the MQkls Agreement and all instruments hereafter gmegh and executed in connection \
this transaction, shall terminate and be null aoid with no further right or remedy to either ®eland Purchaser.
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Section 9.2 Amendment; Waiver Neither this Agreement nor any provision hereadynbe amended, modified

supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in ngitand signed by the party against whom enforcernsesbught. Except as otherw
expressly provided herein, no failure to exercéigay in exercising, or single or partial exera$eany right, power or remedy by any pa
and no course of dealing between or among anyeop#rties, shall constitute a waiver of, or shadichude any other or further exercise

any right, power or remedy.

Section 9.3 NoticesAny notices or other communications requiregpermitted hereunder shall be sufficiently giverin
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as follows, sarch other address has such party may notityet@ther parties in writing:

€)) If to Purchaser

with a copy to:

(b) If to Seller:

with a copy to:

(c) If JOY (pos-closing):

RCI Entertainment (310:-35), Inc.
Attn: Eric Langan, President
10959 Cutten Road

Houston, Texas 77066

Robert D. Axelroc

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

713 861 1996 — telephone

713 552 0202 - facsimile

Spiridon Karamalego

Douglass D. Hearne, «
700 Lavaca, Suite 910
Austin, Texas 78701

512 494 8811 — telephone
512 494 8819 — facsimile

Joy of Austin
Attn: Eric Langan
3105 South IH 35
Round Rock
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Texas 78664

(512) 2188012
(512) 2189008 FAX

(d) If to NllI(post-closing): North IH 35, Inc.
Attn: Eric Langan
3105 South IH 35
Round Rock
Texas 78664:

(512) 2188012
(512) 2189008 FAX

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

Section 9.4 SeverabilityWhenever possible, each provision of this Agreeinshall be interpreted in such manner as
effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 9.5 Assignmetiiccessors and Assign€Except as otherwise provided herein, the prowisihereof shall inure
the benefit of, and be binding upon, the succesaudspermitted assigns of the parties hereto. &ty fnereto may assign its rights or dele
its obligations under this Agreement without thépmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 9.6 Public Announcementdhe parties hereto agree that prior to makimg @ublic announcement or statern
with respect to the transactions contemplated g Algreement, the party desiring to make such pudfinouncement or statement <
consult with the other parties hereto and exertie# best efforts to agree upon the text of a jsuohnouncement or statement to be mac
the party desiring to make such public announcenmaotvided, however, that if any party hereto iguieed by law to make such put
announcement or statement, then such announcemstat®@ment may be made without the approval obther parties.

Section 9.7 Entire AgreemeniThis Agreement, the Polykrates Purchase Agregnsrd the other documents delive
pursuant thereto constitute the full and entireaushinding and agreement between the parties agfard to the subject matter hereof
thereof and supersede and cancel all prior repratiems, alleged warranties, statements, negotistiondertakings, letters, acceptar
understandings, contracts and communications, whetirbal or written among the parties hereto &edeto or their respective agents \
respect to or in connection with the subject mdtteof.

Section 9.8 Choice of LawThis Agreement shall be governed by, and coadtin accordance with, the laws of the Sta
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irralscconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Travis County, Texas.
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Section 9.9 ExecutionThis Agreement may be executed in two or morentarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebatany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create @ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 9.10 Costs and ExpenseBach party shall pay their own respective femsts and disbursements incurre
connection with this Agreement.

Section 9.11 Section Heading$he section and subsection headings in this égemt are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 9.12 No Thiarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rigt
upon any person (specifically including any empksyef JOY or NllI) or any entity that is not a pait this Agreement.

Section 9.13 Further Assurancesach party covenants that at any time, and fiore to time, after the Closing Date, it v
execute such additional instruments and take suotbhng as may be reasonably be requested by thee p#rties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 9.14 Exhibits Not AttachedAny exhibits not attached hereto on the date>afcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdérms, conditions and/or form.

Section 9.15 Attorney ReviewConstruction. In connection with the negotiation and draftofgthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 9.16 GenderAll personal pronouns used in this Agreementlshalude the other genders, whether used ir
masculine, feminine or neuter gender and the sangaiiall include the plural and vice versa, whereypropriate.

Section 9.17 Survival of Representatiorns Wharranties All representations, warranties and indemnitiegle in, pursuant
or in connection with this Agreement shall survitie Closing for a period ending twerfyur months from the Closing, provided, howe
that any claim arising pursuant to Section 7.1 &edtion 8.7 above shall survive until thirty (3@)yd following the expiration of its applica
statute of limitations (“Survival Date"Notwithstanding the foregoing, however, no claim iftdemnification may be made against the
required to indemnify under this Agreement unldss party entitled to indemnification shall have agiwvritten notice of such claim to !
other party before the Survival Date. Any claim ¥drich notice has been given prior to the expirattbthe Survival Date shall not be bai
hereunder.
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Section 9.18 Property SAI4S 1S’ . Notwithstanding anything in this Agreement to trenttary, Purchaser acknowled
that as a material part of the consideration f& Agreement, Seller and Purchaser agree that Bseclis taking the Property "AS 1S" w
any and all latent and patent defects and thaetlseeno warranty by Seller that the Property isfdit a particular purpose except that
Property has all necessary permits, zoning classifins and other authorizations, whether city htpustate or federal, which may be nee
to conduct adult topless entertainment with the sélalcoholic beverages on the Property. Purchedenowledges that it is not relying uj
any representation, statement or other assertitim ngspect to the Property condition, but is redyirpon its examination of the Prope

Purchaser takes the Property under the expressatadeding there are no express or implied warrar{ggcept for limited warranties of ti
set forth in the closing documents).

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

PURCHASER:

RCI ENTERTAINMENT (3105 | -35), INC.

By: Eric Langan, Presidel

SELLER!

By:

Spiridon Karamalegos, Individual

JOY CLUB OF AUSTIN, INC.

By:

Spiridon Karamalegos, Preside

NORTH IH 35 INVESTMENTS, INC

By:

Spiridon Karamalegos, Vi-Presiden

SPOUSAL CONSENT:

The undersigned, being the wife of Spiridon Karagak, has reviewed this Stock Purchase Agreemmahti@reby consents to the terms
thereof.

Jacquelyn Karamalegos
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Exhibit 10.2

{EXECUTION VERSION}

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this fdssient Agreement”) is made and entered into tBig lay of Decembe
2009, by and amon§piridon Karamalegos,an individual (the “Assignor”), anRCI Entertainment (3105 I-35), Inc., a Texas corporatic
(the “Assignee”), with the consent Bangelos Polycrates an individual (“Polycrates”).

WITNESSETH:

WHEREAS , Polycrates, the Assignor, JOY, and NIl enteneth ia Purchase Agreement effective as of Decem®e209 (th
“Polycrates Purchase Agreement”); and

WHEREAS, Assignor desires to assign the Polycrates PurcBhageement, subject to the limitations containedrefre to the
Assignee; and

WHEREAS , Assignee desires to be assigned the Polycrateb&ie Agreement, subject to the limitations com@itherein.

NOW THEREFORE , in consideration of the mutual terms and conddidherein contained, and other good and val
consideration, the receipt of which is hereby aekedged, the parties hereto hereby agree as fallows

1. Assignment and Assumption. The Assignor hereby assigns to the Assigneeghsst rights and interest in, to ¢
under the Polycrates Purchase Agreement as shttfatein and limited thereby and Assignee heralogpts such assignment and assi
such rights and interest of Assignor under the ¢tales Purchase Agreement as set forth thereirmatichited thereby. Polycrates, as s
under the Polycrates Purchase Agreement, herelspsspand consents to this Assignment.

2. Assignor’ s Representations and Warranties.

a. Assignor has duly executed and dedidehis Assignment Agreement, and this Assignmegre@ment constitut
the legal, valid, binding and enforceable obligatmf Assignor in accordance with its terms, enfafite against the Assignor
accordance with its terms, except as may be limitedankruptcy, insolvency, reorganization, andeotsimilar laws of genet
application relating to or affecting creditors’hiig and to general equitable principles.

b. No approval or consent of any persoreguired in connection with the execution andvdey by the Assignor «
this Assignment Agreement and the consummation @arbrmance by the Assignor of the transactionsteroplated by th
Assignment Agreement.

C. The execution, delivery and perforneamé this Assignment Agreement and the other dociinexecuted
connection herewith and the consummation of thasaeations contemplated by this Assignment Agreemeélhtnot violate o
conflict with, or result in any breach or violatiof any instrument, contract or agreement to whitghAssignor is bound or subje
or to the best knowledge of Assignor, any statuteny other regulation, order, judgment, injunctideamand or decree of any co
arbitrator or governmental or regulatory body.




d. There are no other assignments oPtiigcrates Purchase Agreement.
3. Assignee 's Representations and Warranties

a. Assignee has duly executed and deld/énis Assignment Agreement, and this Assignmegre@ment constitut
the legal, valid, binding and enforceable obligatf Assignee in accordance with its terms, enfabbte against the Assignee
accordance with its terms, except as may be limitedankruptcy, insolvency, reorganization, andeotsimilar laws of genet
application relating to or affecting creditors’hiig and to general equitable principles.

b. No approval or consent of any persorequired in connection with the execution andvdey by the Assignee
this Assignment Agreement and the consummation meréormance by the Assignee of the transactiongecoplated by th
Assignment Agreement.

C. The execution, delivery and perforneamé this Assignment Agreement and the other dociisnexecuted
connection herewith and the consummation of thasaeations contemplated by this Assignment Agreemeéihtnot violate o
conflict with, or result in any breach or violatiof any instrument, contract or agreement to wihehAssignee is bound or subjs
or to the best knowledge of Assignee, any statung other regulation, order, judgment, injunctidemand or decree of any co
arbitrator or governmental or regulatory body.

4. Polycrates’ Representations and Warranties

a. Polycrates has duly executed and @il this Assignment Agreement, and this Assignmgnéement constitut
the legal, valid, binding and enforceable obligatf Polycrates in accordance with its terms, erdable against Polycrates
accordance with its terms, except as may be limitedankruptcy, insolvency, reorganization, andeotkimilar laws of genet
application relating to or affecting creditors’hiig and to general equitable principles.

b. No approval or consent of any persorequired in connection with the execution andvdey by the Polycrates
this Assignment Agreement and the consummation gerébrmance by the Polycrates of the transactiangemplated by th
Assignment Agreement.

C. The execution, delivery and performamé this Assignment Agreement and the other docisnexecuted
connection herewith and the consummation of thastietions contemplated by this Assignment Agreemlhtnot violate o
conflict with, or result in any breach or violatiof any instrument, contract or agreement to witehPolycrates is bound or subj
or to the best knowledge of Polycrates, any staiusny other regulation, order, judgment, injuoictidemand or decree of any cc
arbitrator or governmental or regulatory body.
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IN WITNESS WHEREOF , the parties have executed this Assignment Agreeasof the date first above written.
ASSIGNOR: SPIRIDON KARAMALEGOS

By:

Spiridon Karamalegos, Individual

ASSIGNEE: RCI ENTERTAINMENT (3105 | -35), INC.

By:

Eric Langan, Presidel
WITH CONSENT BY:
SELLER: EVANGELOS POLYCRATES

By:

Evangelos Polycrates, Individua
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Exhibit 10.3

[EXECUTION VERSION]
PURCHASE AGREEMENT

This Purchase Agreement (the “Agreemeing”jnade and entered into this day of Decen2089, by and among Evange
Polycrates (“Seller” or “Polycrates”), and Spiridaramalegos or his assigns (“Buyer” or “Karamgalg'’), the Joy Club of Austin, Inc. a
North IH 35 Investments, In

WHEREAS , The Joy Club of Austin, Inc. (“*JOY”) is the ownand operator of the adult nightclub business knasriJoy o
Austin” which leases and occupies the real property andowements located at 3105 South IH 35, Round Rd@xas 78664 (tt
“Property”). North IH 35 Investments, Inc. (“NI)'is the owner of the Property, and has leaseétbperty to JOY; and

WHEREAS , Seller and Buyer are the sole shareholders of a@& NIll. Karamalegos, as Buyer, is the owner d¥%50f the
outstanding stock (1,530,000 shares) of JOY, aadthner of 49% of the outstanding stock (490 shaksllll. Polycrates, as Seller, is
owner of 49% of the outstanding stock (1,470,000re$) of JOY, and the owner of 51% of the outstagdtock (510 shares)of NllI; and

WHEREAS , Seller desires to sell all of his interest in a0dOY, including his 49% of the issued and oultditag stock of JOY, 1
Buyer on the terms and conditions set forth heraat

WHEREAS , Seller desires to sell all of his interest in @aadNlIIl, including his 51% of the issued and oatsting stock of NIlI, t
Buyer on the terms and conditions set forth herziat

WHEREAS , Buyer desires to purchase all of Seller’s intenesand to JOY and NIlI, including Polycrate9% of the issued a
outstanding stock of JOY and Polycrates’ 51% ofisiseed and outstanding stock of NllI, on the teamd conditions set forth herein; and

WHEREAS , the parties previously entered a Memorandum alddstanding dated September 23, 2009, pursuanhichvielle
agreed to sell, and Buyer agreed to buy, all dfd?ates’interests in and to JOY and NIII under certain teand conditions, which terms ¢
conditions are set forth herein;

WHEREAS, the Seller and Buyer are responsible for payingierational expenses of JOY and NllI, and as gfattis Agreemen
Seller and Buyer desire to establish an escrowuatdor payment of all accrued but unpaid operargenses of JOY and NIl up throt
the date of closing, as set forth in more detaditicle VIII below; and

WHEREAS , JOY and NIII are willing to provide reports amddrmation necessary to facilitate this transaction

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat

warranties herein contained, and on the terms abpat to the conditions herein set forth, the iparhereto, intending to be legally bot
hereby agree as follows:
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ARTICLE |
PURCHASE AND SALE OF POLYCRATES’ INTEREST

Section 1.1 Sale of Polycrategerest in JOY and NIIl Subject to the terms and conditions set fortthia Agreement, .
the Closing (as hereinafter defined) Seller herimges to sell, transfer, convey and deliver todB@ajl of Sellers interest in and to JOY a
NI, including Selle’s 49% of the issued and outstanding stock of JAY Sellers 51% of the issued and outstanding stock of Kk ant
clear of all encumbrances, save and except the demuring Buyes obligation to pay Seller, and shall deliver toyBu certificate
representing Selleg’interest in JOY and NI, duly endorsed to Bugetaccompanied by duly executed stock powers imfand substan
satisfactory to Buyer.

Section 1.2 Purchase Price for Polgsrdnterest in JOY and NIl As consideration for the purchase of Sedlénterest i
and to JOY and NIIl, Buyer shall pay to Seller th&al consideration of $2,200,000, plus assumptibthe First State Bank Note descri
below (the “Purchase Price”), which shall be pagaid follows:

€)) $880,000 payable in immediately available fund€lasing; anc

(b) Buyer shall execute a Promissory Note in the ppalcamount of $1,320,000, paid over a period dof {iv) years i
60 equal monthly installments at an annual interatt of 4.75%, as evidenced by a promissory ndsedure
Note”) in the form prescribed by the State Bar of Tex&aid Secured Note she

i. be in the original principal amount of $1,320,0p8yable to Seller, and executed by Buyer in higciy
as an officer of JOY and NIlII; ar

ii. be secured by 100% of the outstanding shares ofal@WIII; and
iii. be individually guaranteed by Buyer for the fittsirty (30) months; an

iv. will be further secured by a second lien in favérSeller against the real property and improvern
located at 3105 South IH 35, Round Rock, Texas6Z&te" Propert”).

(c) Buyer shall assume the Promissory Note dated Sé€pt2004, in the original principal amount of $8EW)
executed by NIl and payable to First State Baakdor, which Promissory Note had a current balaot
$652,489.25 as of November 16, 20

Section 1.3 Offset of Purchase PriGeller hereby agrees to offset from the cashgodf the Purchase Price as set fort
Section 1.2(a) above, $100,000 (“Amount of Offsethich represents an escrow deposit previously pgi@uyer to Seller in accordar
with paragraph 1.a. of the Memorandum of Understandated September 23, 2009 (“Memorandum of Unidedsng”), a copy of which i
attached hereto.
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Section 2.1

ARTICLE Il
CLOSING

The ClosingThe closing of the transactions provided forthirs Agreement shall take place on or be

December 31, 2009, or at such other time and pacagreed upon in writing among the parties hetbe “Closing”). The parties hay
agreed further to close at the law offices of Hea&rBrowder, LLP, 700 Lavaca, Suite 910, Austinxds 78701.

Section 2.2
@
(b)

(©

(d)

()

(f)
(9)
(h)

Actions at the Closingt the Closing:

the Buyer shall deliver to Seller $880,000 casss the $100,000 Amount of Offs:

the Buyer, in his capacity as an officer of JOY &fitl, shall execute the Secured Note as set fortSection 1.
(b) above, which Secured Note shall be individugliaranteed by Buyer for the first thirty (30) nus)l

the Buyer and, as applicable, JOY and Nhkll execute appropriate security instrumentduding a 2ndlien dee:
of trust and stock pledge agreement, to secur8¢icared Note as set forth in Section 1.2 (b) akt

the Buyer shall assume the Promissory Note dat@d %6, 2004, in the original principal amount &5$,000
executed by NIl and payable to First State E-Taylor, as set forth in Section 1.2 (c) abc

Seller shall execute a Covenant Not to Competelwsiall provide for terms and conditions consisteitth Article
V of the July 1, 2009 Stock Purchase Agreemend@yY and NIII;

Seller shall resign as an officer and director@¥Jand NIll;

the Buyer shall execute any other documents negesséinalize this Agreemen

the Seller shall deliver to Buyer origityaifsued certificates representing all of Seflénterest in and to JOY a
NIIl, including Selle’s 49% of the issued and outstanding stock of JOd Sellers 51% of the issued a
outstanding stock of NIII, free and clear of angnb, claims, equities, charges, options, rightéirsf refusal o

encumbrances, save for the lien securing Bsyebligation to pay Seller, duly endorsed to Buyeaccompanie
by duly executed stock powers in form and substaatisfactory to Buye!
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0] the Seller shall deliver to Buyer Certificates ofidgfence issued by the Texas Secretary of Statebtita JOY an
NIIl are in existence as of the date of Closing] ancertificate of account status issued by thea$eXomptrolle
that both JOY and NIl are in good standil

) NIl and JOY shall issue to the Buyer stock cectifes representing the shares purchased from Seliere
notation on the share certificates that the sharsficates are subject to a security agreememty feplacemei
certificates shall contain the same restrictioril gnich time as the amounts due Seller are |

(k) Seller and Buyer shall deliver to one another thgous certificates, instruments and documents &adl take th
required actions) referred to in Article V belc

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER

Seller hereby represents and warrants to the Barygany of its assignees as follows:

Section 3.1 Ownership of the Stocletests. Seller owns, beneficially and of record, 49%itld issued and outstand
stock of JOY and 51% of the issued and outstanstiogk of NIl (said stock interests collectivelferred to herein as “Stock Interestdige
and clear of any liens, claims, equities, chargpsipns, rights of first refusal, or encumbrancg&eller has the unrestricted right and pow
transfer, convey and deliver full ownership of tB®ck Interests without the consent or agreemerdngf other person and without :
designation, declaration or filing with any govermtal authority. Upon the transfer of the Stoctellests to Buyer as contemplated he
Buyer will receive good and valid title theretogdr and clear of any liens, claims, equities, ctargptions, rights of first refus
encumbrances or other restrictions, save and exicefien securing Buyer’s obligation to pay Seller

Section 3.2 Authorization Seller represents that he is a person of fud af majority, with full power, capacity, a
authority to enter into this Agreement and perfdha obligations contemplated hereby by and for BifnsAll action on the part of Sell
necessary for the authorization, execution, dejivaard performance of this Agreement by him has laken and will be taken prior to !
Closing. This Agreement, when duly executed ariveled in accordance with its terms, will condtuegal, valid and binding obligatic
of Seller enforceable against him in accordanch ustterms.

Section 3.3 ConsentdNo consent of, approval by, order or authora@atf, or registration, declaration or filing byetelle
or JOY or NIl with any court or any governmendalregulatory agency or authority having jurisdictiover the Seller or JOY or NIl or &
of their property or assets is required on the phthe Seller or JOY or NIl (a) in connectioritivthe consummation of the transacti
contemplated by this Agreement or (b) as a comditio the legality, validity or enforceability asagst Seller, JOY or NIl of th
Agreement.
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Section 3.4 Sellérdccess to Information The Seller hereby confirms and represents thafah has been afforded
opportunity to ask questions of and receive ansvrera representatives of JOY and NIl concernihg business and financial conditi
properties, operations and prospects of JOY antf ) has such knowledge and experience in firenend business matters so as t
capable of evaluating the relative merits and riskghe transactions contemplated hereby; (c) teb dn opportunity to engage ani
represented by an attorney of his choice; (d) laalsam opportunity to negotiate the terms and camditof this Agreement; (e) has been g
adequate time to evaluate the merits and riskseofransactions contemplated hereby; and (f) has pevided with and given an opportu
to review all current information about JOY and INISeller has asked such questions to represeasabf JOY and NIl as he desires to
and all such questions have been answered to ltteafisfaction of Seller.

Section 3.5 Brokerage CommissioNo broker or finder has acted for the Sellecamnection with this Agreement or
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Seller.

Section 3.6 DisclosureNo representation or warranty of the Seller am@d in this Agreement (including the exhi
hereto) contains any untrue statement or omitsati® & material fact necessary in order to maketétements contained herein or therei
light of the circumstances under which they wer@epaot misleading.

Section 3.7 Compliance with Laws; Piegsm JOY is, and at all times prior to the date hétes been, to the best of Selter’
knowledge, in compliance with all statutes, ordewes, ordinances and regulations applicable tor ito the operation of its business
ownership of its assets or the operation of itdrimsses, except for failures to be in complianeg Would not have a material adverse e
on the business, properties or condition (finanorabtherwise) of JOY or as otherwise specificaligclosed in Section 8.1. JOY prese
owns, or as of the Closing will own, hold or posself permits and licenses which are in any maneeessary for it to conduct its sexu
oriented business, including the right to serveladtic beverages.

Section 3.8 Pending Claim&xcept as disclosed in Section 8.1 below, tdothet of Selles knowledge and belief, there is
claim, suit, arbitration, investigation, actionaher proceeding, whether judicial, administratireotherwise, now pending or, to the bes
the Sellers knowledge, threatened before any court, arbimatadministrative or regulatory body or any goweental agency which m
result in any judgment, order, award, decree, litghdr other determination which will or could @nably be expected to have a mat
adverse effect upon JOY, nor is there any basisvkntm Seller for any such action. No litigationgsending, or, to Selles’ knowledge
threatened against JOY or its assets or properties.

Section 3.9 Organization, Good Stagdind Qualification of JOY and NIII.JOY and NIII (i) are entities duly organiz
validly existing and in good standing under thedasf the state of Texas, (ii) have all requisitevppand authority to carry on their busin
and (iii) are duly qualified to transact businessl are in good standing in all jurisdictions whéheir ownership, lease or operatior
property or the conduct of their business requstesh qualification, except where the failure tosdowvould not have a material adverse e
to JOY and NI, respectively.
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The authorized capital stock of JOY consists 008,000 shares of common stock, no par value, othv8,000,000 shares .
validly issued and outstanding. The authorizedtahptock of NIl consists of 1,000 shares of coamrstock, no par value, of which 1,(
shares are validly issued and outstanding. There@ishares of preferred stock authorized or isanddhere is no other class of capital s
authorized or issued by JOY or NIIl. All of thesid and outstanding shares of common stock of @@YNIIl are owned by the Seller ¢
Buyer and are fully paid and n@ssessable. None of the JOY/NIII Shares issuetharelation of any preemptive rights. NeitherY@or
NIII has any obligation to repurchase, reacquiraedeem any of its outstanding capital stock. rélae no outstanding securities conver
into or evidencing the right to purchase or sulbgcifor any shares of capital stock of JOY or Nillere are no outstanding or authori
options, warrants, calls, subscriptions, rightsngotments or any other agreements of any charabiagating JOY or NllI to issue any sha
of its capital stock or any securities convertiil® or evidencing the right to purchase or sulcfor any shares of such stock, and ther
no agreements or understandings with respect tedtieg, sale, transfer or registration of any skasf capital stock of JOY or NIII.

Section 3.10 SubsidiarieNeither JOY nor NIII have any subsidiaries.

Section 3.11 No Liabilities Except for the promissory note dated SeptemBef@04, executed by NIl and payable to |
State BanKFaylor (which Note is and will be current as of @ilsing Date), as of the Closing Date JOY and Nél not have and shall r
have any obligation or liability (contingent or etlwise) or unpaid bill to any third party which laibt either be paid in full at Closing, or p
within sixty (60) days of Closing under Article Vibf this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer hereby represents and warrants to Selleslsvk:

Section 4.1 Authorization Buyer represents that he is a person of full agenajority, with full power, capacity, a
authority to enter into this Agreement and perfdha obligations contemplated hereby by and for kifnsAll action on the part of Buy
necessary for the authorization, execution, dejivaard performance of this Agreement by him has laken and will be taken prior to !
Closing. This Agreement, when duly executed ariveled in accordance with its terms, will condtuegal, valid and binding obligatic
of Buyer enforceable against him in accordance itstkerms.

Section 4.2 ConsentsNo permit, consent, approval or authorization af designation, declaration or filing with, ¢
governmental authority or any other person or gidirequired on the part of Buyer in connectiotivthe execution and delivery by Buye
this Agreement or the consummation and performaridhe transactions contemplated hereby other tduarsent of Buyes wife, whict
written consent has been obtained as indicatedwbelo

Purchase Agreeme- Page | ¢




Section 4.3 Buyer Access to Information The Buyer hereby confirms and represents thafahdnas been afforded 1
opportunity to ask questions of and receive ansvrera representatives of JOY and NIl concernihg business and financial conditi
properties, operations and prospects of JOY antf ) has such knowledge and experience in firenend business matters so as t
capable of evaluating the relative merits and riskghe transactions contemplated hereby; (c) teb dn opportunity to engage ani
represented by an attorney of his choice; (d) laalsam opportunity to negotiate the terms and camditof this Agreement; (e) has been g
adequate time to evaluate the merits and riskseofransactions contemplated hereby; and (f) has pevided with and given an opportu
to review all current information about JOY and INIBuyer has asked such questions to represeaesati¥JOY and NIl as he desires to
and all such questions have been answered to ltteafisfaction of Seller.

Section 4.4 DisclosureNo representation or warranty of Buyer contaimethis Agreement (including the exhibits her
contains any untrue statement or omits to statatenmal fact necessary in order to make the stat&rentained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.

Section 4.5 Brokerage CommissioNo broker or finder has acted for the Buyer amrection with this Agreement or 1
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Buyer.

Section 4.6 Compliance with Laws; Piésm JOY is, and at all times prior to the date h&has been, to the best of Buyer’
knowledge, in compliance with all statutes, ordewes, ordinances and regulations applicable tor ito the operation of its business
ownership of its assets or the operation of itdrimsses, except for failures to be in complianeg Would not have a material adverse e
on the business, properties or condition (finanorabtherwise) of JOY or as otherwise specificaligclosed in Section 8.1. JOY prese
owns, or as of the Closing will own, hold or posself permits and licenses which are in any maneeessary for it to conduct its sexu
oriented business, including the right to serveladtic beverages.

Section 4.7 Pending Claim&xcept as disclosed in Section 8.1 below, tobisst of Buyers knowledge and belief, there
no claim, suit, arbitration, investigation, actionother proceeding, whether judicial, administrator otherwise, now pending or, to the
of Buyer's knowledge, threatened before any court, arbitmatadministrative or regulatory body or any goweental agency which m
result in any judgment, order, award, decree, litghdr other determination which will or could @nably be expected to have a mat
adverse effect upon JOY, nor is there any basisvknm Buyer for any such action. No litigationpgending, or, to Buyes knowledge
threatened against JOY or its assets or properties.

Section 4.8 Organization, Good Stagdind Qualification of JOY and NIII.JOY and NIII (i) are entities duly organiz
validly existing and in good standing under thedasf the state of Texas, (ii) have all requisitevppand authority to carry on their busin
and (iii) are duly qualified to transact businessl are in good standing in all jurisdictions whéheir ownership, lease or operatior
property or the conduct of their business requstesh qualification, except where the failure tosdowvould not have a material adverse e
to JOY and NI, respectively.
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The authorized capital stock of JOY consists 008,000 shares of common stock, no par value, othv8,000,000 shares .
validly issued and outstanding. The authorizedtahptock of NIl consists of 1,000 shares of coamrstock, no par value, of which 1,(
shares are validly issued and outstanding. There@ishares of preferred stock authorized or isanddhere is no other class of capital s
authorized or issued by JOY or NIIl. All of thesid and outstanding shares of common stock of @@YNIIl are owned by the Seller ¢
Buyer and are fully paid and n@ssessable. None of the JOY/NIII Shares issuetharelation of any preemptive rights. NeitherY@or
NIII has any obligation to repurchase, reacquiraedeem any of its outstanding capital stock. rélae no outstanding securities conver
into or evidencing the right to purchase or sulbgcifor any shares of capital stock of JOY or Nillere are no outstanding or authori
options, warrants, calls, subscriptions, rightsngotments or any other agreements of any charabiagating JOY or NllI to issue any sha
of its capital stock or any securities convertiil® or evidencing the right to purchase or sulcfor any shares of such stock, and ther
no agreements or understandings with respect tedtieg, sale, transfer or registration of any skasf capital stock of JOY or NIII.

Section 4.9 Subsidiariedleither JOY nor NIII have any subsidiaries .

Section 4.10 No Liabilities Except for the promissory note dated SeptemBef@04, executed by NIl and payable to |
State BanKFaylor (which Note is and will be current as of @ilsing Date), as of the Closing Date JOY and Nél not have and shall r
have any obligation or liability (contingent or etlwise) or unpaid bill to any third party which laibt either be paid in full at Closing, or p
within sixty (60) days of Closing under Article Vibf this Agreement.”

ARTICLE V
CONDITIONS TO CLOSING

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

Section 5.1 Conditions to ObligatiaiBuyer.

€) Representations and Warranties of the iISellEhe representations and warranties of the Sehall be true ar
correct on the date hereof and on and as of tleeadd®losing, as though made on and as of theataosing.

(b) Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Selh
or prior to the Closing shall have been performedomplied with in all respect

(c) Delivery of Certificates The Seller shall provide to Buyer certificatdated as of the date of Closing and sig
by Seller to effect set forth in Section 5.1(a) amd(b) for the purpose of verifying the accurady sock
representations and warranties and the performamtsatisfaction of such covenants and conditi

(d) Corporate ResolutionsSeller shall provide corporate resolutions @& Board of Directors of JOY and NIl whi
approve the transactions contemplated herein arldodze the execution, delivery and performancettro$
Agreement and the documents referred to hereirhtohnit is or is to be a party dated as of the GigPate
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(e) No Terminatior. The Buyer has not terminated this Agreemendallasved under Section 9.1 belo

) Delivery of Stock Interests The Seller shall deliver or cause to be deligageBuyer originally issued certifica
representing all of Seller’s interest in and to J&\ NIlI, including Selles 49% of the issued and outstanc
stock of JOY and Selles’51% of the issued and outstanding stock of Ntke and clear of any liens, clai
equities, charges, options, rights of first refusalencumbrances, save and except the lien sec@iuygr's
obligations to pay Seller, duly endorsed to Buyeraocompanied by duly executed stock powers in fart
substance satisfactory to Buy

(9) Non-Competition Agreement Seller shall have executed the Covenant Notdmzte as set forth in Section 2.2
(e).
(h) ThirdParty Consents Any and all consents or waivers required froirdtparties relating to this Agreement or

of the other transactions contemplated hereby &laak been obtained, including all permits andhes which ai
in any manner necessary for JOY to conduct its aéxwriented business, including the right to sealcoholis
beverages

0] Status of LicensesAs of the Closing, JOY shall possess all necespamnits, zoning classifications and of
authorizations, whether city, county, state or fajevhich may be needed to conduct adult toplessreinmer
with the sale of alcoholic beverages on the Prgpestthout any interruption, and all such permitgning
classifications and authorizations shall be in gooder, without any administrative actions pendangconclude
that may challenge or present an obstacle to théinued performance of adult topless entertainnoergale o
alcoholic beverages at JOY. All necessary trapsbéticenses, if any, required for the continugération of JO'
shall have been obtained. The City of Round Re&exually Oriented Business Permit issued to J®¥raabol
July 31, 2009, shall be in full force and effe

)] Resignation:. Seller shall have resigned as an officer anecttir of JOY and NIl

(k) No Actions or Proceeding. No claim, action, suit, investigation or procegdshall be pending or threatel
before any court or governmental agency which pitssa substantial risk of the restraint or prokditof the
transactions contemplated by this Agreem

)] Government Approvals All authorizations, permits, consents, ordeicgrses or approvals of, or declaration
filings with, or expiration of waiting periods imped by, any governmental entity necessary for gmsummatio
of the transactions contemplated by this Agreeraball have been filed, occurred or been obtai
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Section 5.2

(@)

(b)

(©

(d)

()

(f)

@)

(h)

Conditions to Obligatiarfighe Seller

Representations, Warranties and AgreenwrBsiyer. The representations and warranties of Buyer dfealirue
and correct on the date hereof and on and as afateeof Closing

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Buy
or prior to the Closing shall have been performedomplied with in all respect

Delivery of Certificates Buyer shall provide to Seller certificates datexdof the Closing and signed by Buye
the effect set forth in Section 5.2(a) and 5.2@)the purpose of verifying the accuracy of sugiresentations ai
warranties and the performance and satisfacti@uci covenants and conditio

Corporate ResolutionsBuyer shall provide appropriate resolutions entificates approving the transaction he
and authorizing the execution, delivery, and penfonce of this Agreement and the documents reféorbdrein.

Payment of Purchase PricBuyer (i) shall have tendered the cash portiothe Purchase Price set forth in Sec
1.2(a) less the Amount of Offset as provided foSection 1.4, and (ii) shall have delivered to &elhe Secure
Note and security instruments as set forth in 8estil.2 (b), and (iii) the assumption by Buyertaf Promissol
Note dated Sept. 10, 20(

Third Party Consents Any and all consents or waivers required froirdtparties relating to this Agreement or ¢
of the other transactions contemplated hereby blaakk been obtaine

No Actions or Proceeding. No claim, action, suit, investigation or procegdshall be pending or threatel
before any court or governmental agency which pitssa substantial risk of the restraint or prokditof the
transactions contemplated by this Agreem

Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filir
with, or expiration of waiting periods imposed lany governmental entity necessary for the consuiomatf the
transactions contemplated by this Agreement slaadé been filed, occurred or been obtair
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ARTICLE VI
INDEMNIFICATION

Section 6.1 Indemnification from thdl&e. Subject to the limitations set forth in Sect®A3 (Survival of Representatic
and Warranties), Section 6.6 (Basket), Section (§&xes), Section 6.8 (Cap), and Section 6.9 (Limoitato Amount Not Covered |
Insurance and Subrogation of Indemnitor), Sectid® §Repayment of Excess Benefit), and Section @E¥2lusivity), the Seller agrees
and shall indemnify, defend (with legal counselsm@bly acceptable to Buyer), and hold JOY, NIHd &uyer, his heirs, successors
assigns, including RCI Entertainment (31085l Inc, his intended assignee, and any of théicesk, directors, and shareholders (collectiy
the “Buyer Group”harmless at all times after the date of this Agreeimfrom and against any and all actions, suiééms, demands, dek
liabilities, obligations, losses, damages, costpeases, penalties or injury (including reasonaierneys fees and costs of any suit re
thereto) (collectively, “Indemnifiable Loss” or “tiemnifiable Losses"$uffered or incurred by any or all of the BuyeioGu arising from ¢
related to: (a) any material misrepresentationdpymnaterial breach of any covenant or warrantythe Seller contained in this Agreemen:
any exhibit, certificate, or other instrument figimeéd or to be furnished by the Seller hereunde(bpany nonfulfilment of any mater
agreement on the part of the Seller under thiségrent, or (c) any suit, action, proceeding, clairmmvestigation against any member of
Buyer's Group which arises from or which is bas@dm or pertaining to the Seller's conduct, or (de-balf (1/2) of the costs hereat
incurred by any member of the Buyer Group in defiegar settling any and all actions, suits, claimsmands, debts, liabilities, obligatic
losses, damages, costs, expenses, penalties rwijich have been, or may hereafter be asserteithstgany member of the Buyer Groug
any third-party for acts or omissions occurring@mnection with the operation of JOY or NIl priwrthe Closing, or (e) onlealf (1/2) of an’
expenses, debts, obligations or liabilities of J&WIII incurred prior to the Closing.

Section 6.2 Indemnification from BuyeBubject to the limitations set forth in Sectfha3, (Survival of Representations .
Warranties), and Section 6.6 (Basket), Section Repayment of Excess Benefit), and Section 6.%2I(Bivity),. Buyer agrees to and st
indemnify, defend (with legal counsel reasonablgeptable to Seller) and hold the Seller and hissheuccessors and assigns, (collecti
the "Sellers Group") harmless at all times after the datehefAgreement from and against any and all actismiss, claims, demands, del
liabilities, obligations, losses, damages, costpeases, penalties or injury (including reasonatitprneys fees and costs of any suit rel
thereto) suffered or incurred by any or all of Beller's Group, arising from or related to: (a) any malemisrepresentation by, or mate
breach of any covenant or warranty of Buyer cordiim this Agreement or any exhibit, certificatepther agreement or instrument furnis
or to be furnished by Buyer hereunder; (b) any obilment of any material agreement on the parBofyer under this Agreement; (c) ¢
suit, action, proceeding, claim or investigatioraiagt any member of the SellerGroup which arises from or which is based upc
pertaining to the Buyes’ conduct, or (d) the costs hereinafter incurredSkiter in defending or settling any and all ac$iosuits, claim:
demands, debts, liabilities, obligations, lossesnages, costs, expenses, penalties or injury whaele been, or may hereafter be ass
against any member of the Seller's Group by amiparty for acts or omissions occurring in connectiagth the operation of JOY or N
subsequent to the Closing, or (e) any expensess,dafiigations or liabilities of JOY or NIl incred subsequent to the Closing.
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Section 6.3 Defense of Claim# any claim, demand, lawsuit or enforcementaarcts filed against any party entitled to
benefit of indemnity hereunder, written notice trarshall be given to the indemnifying party asmppbly as practicable (and in any event
less than fifteen (15) days prior to any hearinteda other date by which action must be takengpki cases where the indemnified p
has less than sixteen (16) days prior notice oh swearing or action which must be taken. The inafnmg party shall have no obligati
pursuant to this Agreement if the indemnified pdeiys to provide notice to the indemnifying padf/the claims, demand, or lawsuit unl
the indemnified party can show that the indemniyparty was not prejudiced by the failure to previlch notice. After such notice,
indemnifying party shall be entitled, if it so elgcto take control of the defense and investigatibsuch lawsuit or action and to employ
engage attorneys of its own choice to handle arfendethe same, at the indemnifying party's cosk &nd expense; and such indemn
party shall cooperate in all reasonable respedtstsacost, risk and expense, with the indemnifyijpgrty and such attorneys in
investigation, trial and defense of such lawsuiaction and any appeal arising therefrom; provideadyever, that the indemnified party
at its own cost, participate in such investigatimial and defense of such lawsuit or action angappeal arising therefrom. The indemnify
party shall not, without the prior written conserfitthe indemnified party, effect any settlementaofy proceeding in respect of which .
indemnified party is a party and indemnity has besmght hereunder unless such settlement of a claimstigation, suit, or other proceec
only involves a remedy for the payment of monethsy indemnifying party and includes an unconditiaetease of such indemnified pe
from all liability on claims that are the subjecatter of such proceeding.

Notwithstanding the above paragraph, JOY or NIf,the case may be, shall have the right to defasohd counsel reasona
acceptable to Seller) any suit, action, proceedinglaim where Seller has an indemnity obligatiamspiant to Section 6.1(d). Buyer and .
or NIlII, as the case may be, shall promptly infatme Seller of such suit, action, proceeding ornslaBeller shall have the right throt
counsel of its choice to participate in the defersgdts own cost. Seller shall have no obligatiorindemnify any party for any settlem
made of any suit, action proceeding or claim foy aettlement and the accompanying legal fees apdreses incurred if the Seller did
agree to such settlement.

Section 6.4 Default of Indemnificati@bligation. If an entity or individual having an indemnift@@n, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and ocbsiny suit related thereto) and to make anyeseéint or pay any judgment or verdic
the individual or entities deem necessary or aptin such individual's or entitiesibsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionailgalibn of the entity or of the individt
or both, as the case may be.

Section 6.5 Right to Offsetn the event that the Buyer is entitled to indémation in accordance with Section 6.1 her

including the payment by the Buyer of any debttiahilities of JOY or NlIl which were incurred prido, but unpaid as of the Closing, tl
Buyer shall have the right to offset any such amiéwm any obligations that are then due and pay#bthe Seller.
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Section 6.6 BasketNeither Buyer nor Seller is entitled to seekemmhification under this Article until the aggregatethe
Indemnifiable Losses to the applicable party exse®®]000 in which the Indemnifying Party shall indefy the Indemnified Party pursui
to this Article for losses in excess of $5,000.

Section 6.7 TaxesAny indemnity obligation of Seller for federalcome tax, state sales tax or state margin taxupntdc
Section 6.1(c) or 6.1 (e) shall be limited to orxéflof (1) any payment of tax actually requiredjgpbnehalf of interest and penalty less (
reduction for onéralf of any increased deductions that have oredgtlur in any subsequent year as a result of thesadgnt that gave rise
the increased tax liability.

Section 6.8 Maximum Indemnity Obligati The aggregate obligation of Seller under thiscdetis limited to $2, 200,00
except that the obligations are unlimited with extpto any Indemnifiable Loss arising out of oratlg to fraud or willful misconduct |
Seller

Section 6.9 Indemnity, Obligation Nédtlosurance ProceedsJOY and NIl shall maintain the same type andanh o
insurance coverage as JOY and NIl provided imnteligprior to the execution and exchange of thisekgnent and as described
Exhibit A attached to this Agreement. Notwithstangdithe other sections of this Agreement, an Ind&nimg Party shall only have .
indemnity obligation with regard to claims for anmbslin excess of (1) amounts covered by applicaisigrance proceeds payable as ar
of the incident or (2) amounts that would have bemrered by insurance proceeds that would have pagable as a result of the incidet
the insurance of the type and amount listed on litAi had been maintained. An insurer who is othige obligated to pay a claim is |
relieved of the responsibility with respect to tleim and has no subrogation rights with respedhéoclaim, in either instance, solely
virtue of the indemnification provisions of thistidte.

Section 6.10 Indemnified PagyObligation to Refund Excess Paymernf any indemnified party recovers an amount fra
third party in respect of an Indemnifiable Lossdrich indemnification is provided in this Agreemamd an indemnifying party has eithel
previously paid the full amount of the Indemnifialdloss, or (ii) has made a partial payment of thdemnifiable Loss and the aggre¢
amount of that partial payment, plus the amourthefpayment received from the third party excebdsamount of the Indemnifiable La
then (iii) the indemnified party shall promptly régrto the indemnifying party the amount of the payrhreceived from the third party t
exceeds the Indemnifiable Loss, up to but not ediogethe amount that indemnifying party previoupbid in respect of the Indemnifial
Loss.

Section 6.11 Exclusivity The rights and remedies set forth in this Adicbnstitute the exclusive rights and remediese
parties in respect to the matters indemnified uiR#stions 6.1 and 6.2.

ARTICLE VII
LIMITED MUTUAL RELEASE OF CLAIMS

Section 7.1 Release by Sell@ihe Seller hereby releases and discharges Bagaf,and NIIl and their officers, directc
shareholders, employees, attorneys, affiliates assigns from any and all claims, demands, or caofestion, relating to the ownerst
activities, operations, or management of JOY oif;NHROVIDED, HOWEVER, Seller does not release Buyem this Agreement, includi
Buyer’s obligations under Article VI hereof (and accomyag agreements, covenants, and obligations exddateonnection herewith,
made a part hereof).
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Section 7.2 Release by BuyeBuyer, JOY and NIIl hereby release and dischahge Seller from any and all clair
demands, or causes of action relating to the itieBy operations, or management of JOY or NIlII;GRRDED, HOWEVER, Seller does r
release Buyer from this Agreement, including S&lebligations under Article VI hereof (and accompag agreements, covenants,
obligations executed in connection herewith, or enaghart hereof).

ARTICLE VIII
PAYMENT OF OPERATIONAL EXPENSES
OBLIGATIONS OF JOY AND NiIlI

Section 8.1 Payment of Certain Claimt the Closing, Seller will receive orlf (1/2) of the funds then existing in
JOY operating account after payment of and/or dieglnof the following items of expenses:

(a) settlement of the IRS claim relating to employmiaxes, in an amount equal to whatever is outstandirihe tim
of Closing (estimated to be approximately $42,0p8yvided, however, in the event the IRS claimdssatisfied &
of Closing, $45,000 will be added to the Escrow drdescribed below, and said IRS claim will be paithin sixty
(60) days of Closing; an

(b) payment of the ad valorem taxes on the PropertyDieeember of 2009 (estimated to be approximately,GRD)
and

(c) payment of all existing and accrued liabilitiesated to the operation of JOY. In connection thetlewseller an
Buyer agree that $50,000 will be withheld from J®¥perating account and placed into escrow (“Esdfand’),
as further described in Section 8.2 bel

Section 8.2 Escrow FundAt Closing an Escrow Fund will be established gayment of all accrued but unpaid opere
expenses of JOY and NIll. In addition to the $90,60 be deposited into the Escrow Fund under &e&il above, all JOY revenues thai
generated prior to the Closing but received after@losing will likewise be placed into the Escrbund. The Escrow Fund will be utilizec
pay all JOY’s and NIl unpaid operating expenses incurred up througldale of Closing that have not been paid pursioaection 8.1(«
above. Said expenses will be prorated as of the afaClosing, and will include, without limitatiopayroll, TABC taxes, utilities, mortga
payments, equipment rental, and all other normédl ramtine operating expenses incurred by JOY aritl pMilor to the date of Closing k
unpaid as of the date of Closing.

Section 8.2.1 Escrow AccountThe Escrow Fund will be established at the i@psand held in the IOLTA account of Hea
& Browder, LLP (“Escrow Account”). Any items to be paid from the Escrow Account mayshbmitted by Seller, Buyer, or Assigne
Douglass D. Hearne, Jr. via email or facsimile hvéitcopy of said request being sent to Dimitri Gaatas and Robert Axelrod. Seller Bu
and Assignee, through their respective counsel,joiiitly approve all disbursements from the Escr@ecount. To the extent Buyer, Se
and Assignee disagree as to an expense item tailfrpm the Escrow Account, their respective celingll determine if a disputed ite
should be paid. The operating expenses to be paid the Escrow Account will be paid within sixtyOjedays of Closing, at which time 1
Escrow Account will terminate and any remaininganake in the Escrow Account, if any, will be disperequally to Seller and Spirid
Karamalegos.
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Section 8.3 Obligations of JOY andINIIJOY and NIII shall maintain the same type andamt of insurance coverage
JOY and NiIII provided immediately prior to the enéion and exchange of this Agreement and as destrim Exhibit A attached to tl
Agreement. JOY and NIII agree that any replacersbates issued to Buyer or Buyedssigns in replacement of the shares issuedgnirk
Section 2.2(j) shall bear the notation that thereshare subject to a Security Agreement until ¢imk as the obligation to Buyer is paic
full. Upon reasonable request, JOY and NIl agmeerovide to Seller annually financial statemeitsjuding a profit & loss and balar
sheet, as long as the obligation to the Selleruistanding; provided, however, Selkerfight to receive annual financial statemen
conditioned upon Seller executing a Confidentiafigreement covering said financial statements.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Buyer Right to Terminate and Receive Partial Refun&sifrow Deposit. In accordance with the terms of
Memorandum of Understanding, Buyer delivered a $1@D escrow deposit (“Escrow Deposit”) to the IOLBAcount of Selles counse
Chaffe McCall, via wire transfer, which entire Eser Deposit is to be applied to the $2,200,000 pasehprice. The Memorandum
Understanding provided that of the $100,000 Escimposit that $33,333.34 would be na@iundable if the Buyer did not cancel
Memorandum of Understanding by November 17, 2008ckvcancellation did not occur. Thereafter, iemorandum of Understandi
provided that the remaining Escrow Deposit ($66,66pwould be refundable to Buyer as follows:

€) The remaining Escrow Deposit ($66,666.66)lIsbe refunded to Buyer or his designee if ptm:00 p.m. on
December 17, 2009, Buyer or his counsel deliveseber or his counsel via email or facsimile writteotice the
Buyer elects to terminate this Agreement. If Bugees not timely send written notice of Buye€lection to canc
this transaction by 4:00 p.mon December 17, 2009, then Selfecounsel is thereafter immediately authorize
disburse to Seller or his designee $33,333.33 ttmrEscrow Deposit, which disbursement will be mefundabli
and immediately available to Sell

(b) The remaining Escrow Deposit ($33,333.33) shalidfended to Buyer or his designee if prior to neonDecembe
30, 2009, Buyer or his counsel deliver to Sellehigrcounsel via email or facsimile written notibat Buyer elec
to terminate this Agreement If Buyer does not tyrsnd written of Buyes' election to cancel this transactior
noon on December 30, 2009, then Seflexunsel is thereafter immediately authorizedisbutse to Buyer or
designee all funds remaining in the Escrow Depagitich disbursement will be naefundable and immediate
available to Angela
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Section 9.2 Failure to Close/ SéleRemedy. Notwithstanding any other provision containedthins Agreement, if th
transaction does not close by December 31, 20@9, ttis Agreement, and all instruments hereaftepgned and executed in connection®
this transaction, shall be null and void, and S$&llsole remedy shall be his receipt of the EscBeposit as detailed in Section 9.1 above.

Section 9.3 Amendment; WaiverNeither this Agreement nor any provision hereody be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercigay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeopérties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.

Section 9.4 NoticesAny notices or other communications requiregermitted hereunder shall be sufficiently givern
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereatertified 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 Seller: Evangelos Polycrate
with a copy to: Dimitri Georganta:

(b) if to Buyer: Spiro Karamalego
with a copy to: Douglass D. Hearne, «

700 Lavaca, Suite 910
Austin, Texas 78701
(512) 494-8811

(512) 494-8819 (fax)
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(c) if to Assignee RCI Entertainment (310:-35), Inc.
Attn:  Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

with a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
713 861 1996 — telephone
713 552 0202 - facsimile

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfad confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, three (3) business days after dispatch.

Section 9.5 Assignme&ticcessors and Assign€Except as otherwise provided herein, the promsihereof shall inure
the benefit of, and be binding upon, the persoeplesentatives, heirs and permitted assigns opdnées hereto. Buyer may assign
Agreement, and Buyes'rights hereunder, to a third party, which assignindoes not require the consent of the SelleteiSatknowledge
that Buyer is intending to assign this AgreementR©@I Entertainment (3105 1-35), Inc., a wholly ownsubsidiary of Ricls Cabare
International, Inc. Upon said assignment, RCI Batement (3105 1-35), Inc. shall:

a. execute the Secured Note and alirggénstruments related thereto;

b. except as provided in subsection19delow, become solely responsible for dischargithgnonetary obligatior
under this Agreement, including without limitatidrose obligations found in Articles 1, I, and \And Section 8.3; and

C. except as provided in subsection19telow, receive all benefits conferred upon Buyeder this Agreemel

including without limitation Seller’s representai& warranties, and obligations found in ArticleH,llll, and VI, and Section 9.13 below.

Section 9.5.1 Continuing Benefits and i@dilons of Spiridon KaramalegasNotwithstanding Section 9.5 above, Spir
Karamalegos shall remain responsible for and/oeivecthe benefits of the representations, warrantied obligations found in Articles
and VIl and Sections 1.2 (b) iii, 6.2(a), 6.2 @)1, 8.2, 8.2.1, 9.1, and 9.2.

Section 9.6 Entire Agreementfhis Agreement and the other documents delivpregduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiatons, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagiw thereto or their respective agents with resjpeat in connection with the subject ma
hereof.
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Section 9.7 Jurisdiction/ ArbitratioriThis Agreement shall be governed by, and coedtin accordance with, the laws of
State of Texas, without regard to principles of fiohof laws. The parties agree that venue forpmses of construing or enforcing 1
Agreement shall be proper in Travis County, Tekashe event of any dispute arising between Seltet Buyer regarding this Agreement,
enforcement, interpretation, breach and/or apptinadf this Agreement, the management or operaifodOY or NIlI, the Stock Intersts,
otherwise, Seller and Buyer agree that it is tegpress intent that any such dispute not be sdtitedigh the judicial system, but rather, ¢
consultation with their respective legal advis@s]ler and Buyer agree to submit any such disputairiding arbitration. Seller and Bu
agree that binding arbitration, as fully descrilbetbw, is the most effective, prudent and reasanatdnner to resolve disputes relating t
concerning the contents of this Agreement. Furttoee, Seller and Buyer expressly wish that thistenatot be heard in the public cc
system, and desire that all disputes which mayeaimongst or between the signatories hereto repmifidential. Therefore, Seller &
Buyer hereby agree that ANY CONTROVERSY OR CLAIM WIRNG OUT OF OR RELATING TO THIS AGREEMENT, Tk
MANAGEMENT OR OPERATION OF JOY, THE STOCK INTERESBEING CONVEYED HEREUNDER, OR OTHERWISE, SHAI
BE SETTLED IN TRAVIS COUNTY, TEXAS, BY ARBITRATIONIN ACCORDANCE WITH THE RULES OF THE AMERICA
ARBITRATION ASSOCIATION AND JUDGMENT UPON THE AWARDRENDERED BY THE ARBITRATOR(S) MAY BE ENTERE
IN ANY COURT HAVING JURISDICTION THEREOF. If the pHes are unable to agree on the number and/octgsieof an Arbitrator(s
the parties agree that the Arbitrator (s) shalgruppplication filed in travis County, be appoint®da Travis County District Judge.

Section 9.8 ExecutionThis Agreement may be executed in two or moretarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pamiesd not sign the same counterpart. In the ewamtany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 9.9 Costs and ExpenseEach party shall pay their own respective femsts and disbursements incurre:
connection with this Agreement.

Section 9.10 Section Heading¥he section and subsection headings in this é&gent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 9.11 Attorne€yReview. In connection with the negotiation and draftofghis Agreement, the parties represent
warrant to each other they have had the opporttmibe advised by attorneys of their own choice.

Section 9.12 Further AssuranceSach party covenants that at any time, and ftiome to time, after the Closing , it w
execute such additional instruments and take sciibng as may be reasonably requested by the pémsrto confirm or perfect or otherw
to carry out the intent and purposes of this Agresim
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Section 9.13 Survival of Representatidiarranties and CovenantsAll representations, warranties and indemnitiesle in
pursuant to or in connection with this Agreemerglissurvive the Closing for a period ending twefdyr months from the Closing, provid:
however, that any claim arising pursuant to Secfighabove shall survive until 30 days following thxpiration of its applicable statute
limitations (“Survival Date”) Notwithstanding the foregoing, however, no claimifaemnification may be made against the partyireg tc
indemnify under this Agreement unless the partytledtto indemnification shall have given writtentice of such claim to the other pe
before the Survival Date. Any claim for which neticas been given prior to the expiration of theviyat Date shall not be barred hereunder.

Section 9.14 Public Announcementdhe parties hereto agree that prior to makimg public announcement or statern
with respect to the transactions contemplated kg Algreement, the party desiring to make such pudfinouncement or statement ¢
consult with the other parties hereto and exerttise best efforts to (i) agree upon the text ¢biat public announcement or statement t
made by all of such parties or (ii) obtain approwhthe other parties hereto to the text of a publinouncement or statement to be r
solely by the party desiring to make such publinammcement; provided, however, that if any partsetweis required by law to make s
public announcement or statement, then such aneowsrat or statement may be made without the appoftbe other parties.

Section 9.15 Validity The invalidity or unenforceability of any proida of this Agreement shall not affect the validdy
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 9.16 Exhibits Not AttachedAny exhibits not attached hereto on the dateafcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdéirms, conditions and/or form.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]

Purchase Agreeme- Page | 1¢




IN WITNESS WHEREOF, the undersigned have executesdAgreement to become effective as of the dasé get forth above.

SELLER

Evangelos Polycrates, Individua
Date:

BUYER

Spiridon Karamalegos, Individual
Date:

JOY CLUB OF AUSTIN, INC .

By:

Name:

Title:

Date:

NORTH IH 35 INVESTMENTS, INC.

By:

Name:

Title:

Date:

SPOUSAL CONSENT:

The undersigned, being the wife of Spiridon Karaygak, has reviewed this Stock Purchase Agreemahtyereby consents to the terms
thereof.

Jacquelyn Karamaleg
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Exhibit 10.4

[EXECUTION VERSION]
PROMISSORY NOTE

$530,000.0( Houston, Texas December 18, 20C

FOR VALUE RECEIVED, RCI Entertainment (3105 I-3%yc., (“ Maker ", whether one or more) a wholly owned subsidiar
Rick’s Cabaret International, Inc., with a business address of580Qutten Road, Houston, Texas 77066, promisesyot@ the order «
Spiridon Karamalegos, an individual and Texas egdid" Payee "), at , or such other platlee holder
this Promissory Note (Note”) may hereafter designate in writing, in immediai@ilable funds and in lawful money of the Unitedt8s o
America, the principal sum OfFIVE HUNDRED THIRTY THOUSAND AND No/100 DoLLARrs ($530,000.00), together with interest on the un
principal balance of this Note from time to timetgtanding until maturity at the Stated Rate anérgdt on all past due amounts, |
principal and accrued interest, at the Maximum Ratevided, however, that for the full term of tiN®te the interest rate produced by
aggregate of all sums paid or agreed to be paidediolder of this Note for the use, forbearancdeaiention of the true principal balance
this Note from time to time outstanding shall neteed the Maximum Rate.

“ Stated Rate ” means a rate per annum equal to Four and 75/&@8&ept (4.75%) provided, however, that if the Stated Rate
exceeds the Maximum Rate, the Stated Rate shallghd thereafter be fixed at a rate per annum dquiile Maximum Rate then and fr
time to time thereafter in effect until the totah@unt of interest accrued at the Stated Rate omripaid balance of this Note equals the
amount of interest which would have accrued hadvthgimum Rate at all times been equal to the StRetg from time to time in effect.

“ Maximum Rate ” means, on any day, the maximum ngsurious rate of interest permitted for that daythychever of applicab
federal or Texas law permits the higher interest, ratated as a rate per annum. Without notidddker or any other person or entity,
Maximum Rate shall automatically fluctuate upwand @downward as and in the amount by which said Marn Rate fluctuates.

Principal and interest are due and payable in emaithly installments of Nine Thousand Nine HundFeafty-One and 16/1(
Dollars ($9,941.16), beginning on January 18, 20ifh each succeeding installment being due andlgayon the 18 day of each calend
month thereafter until the fifth (5th) anniversanythis Note, or December 18, 2014, when all ppatiand accrued interest under this I
and all amounts owing hereunder but not previopalg shall be due (Final Maturity Date ). All payments in repayment of this Note sl
be applied first to discharge accrued interesttaed to the outstanding principal amount of thigeNand any other sums owing pursuai
this Note. Maker may prepay all or any part of phi@cipal of this Note before maturity without (zdty.

The unpaid principal balance of this Note at amyetishall be the total amounts loaned or advancezlhder by the holder here
less the amount of payments or prepayments ofipahmade hereon by or for the account of Maker.
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Interest shall be computed for the actual numbeatagk elapsed in a year consisting of 365 daygssrthe Maximum Rate wot
thereby be exceeded, in which event, to the exteo¢ssary to avoid exceeding the Maximum Ratereisteshall be computed on the bas
the actual number of days elapsed in the appliczddendar year in which it accrued.

If, for any reason whatever, the interest paidemeived on this Note during its full term produeesite which exceeds the Maxim
Rate, the holder of this Note shall refund to thgqgy or, at the holdes’ option, credit against the principal of this Neteeh portion of sa
interest as shall be necessary to cause the infmison this Note to produce a rate equal toMagimum Rate, and all sums contracted
charged or received by or paid to the holder of Mte for the use, forbearance or detention ofrtiebtedness evidenced hereby shall, t
extent permitted by applicable law, be amortizedrated, allocated and spread in equal parts tiautgthe full term of this note, so that
interest rate is uniform throughout the full terfrthus note.

This Note is secured by, among other liens andriggdnterests, the following: (i) second lien one hundred percent (100%) of
issued and outstanding shares of the Joy Club daftidulnc., a Texas corporation, (ii) one hundremicpnt (100%) of the issued ¢
outstanding shares of North IH35 Investments, Ipoated, a Texas corporation, and (jii) the liemated in that certain Second Subordin
Deed of Trust of even date herewith from Maker tuflass D. Hearne, Jr., Trustee, for the benefRayfee (the Deed of Trust ), covering
that certain real property and all improvementsedteemore particularly described on Exhibi” , attached hereto and made a part here«
all purposes.

The failure of the Maker to timely pay any prindipa installment of interest on this Note, or thecarrence of any event of Defe
under any security instrument or guaranty at amg tsecuring or guaranteeing payment of this indiet#es shall constitute Default under
Note. Upon any such Default, such holder maytsabption, exercise any or all rights, powers agmiedies afforded by law or under .
instruments securing this Note, including the rightleclare the unpaid balance of principal anduwszt interest on this Note at once ma
and payable.

If any holder of this Note retains an attorney angection with any such Default or to collect, enéoor defend this Note or &
papers intended to secure or guarantee it in amgul or in any probate, reorganization, bankrumicyther proceeding, or if Maker sues
holder in connection with this Note or any such grapand does not prevail, then Maker agrees totgpaach such holder, in addition
principal and interest, all reasonable costs ampeeses incurred by such holder in trying to colteg Note or in any such suit or proceed
including reasonable attorney’s fees.

The term “Default’as used in this Note shall include the occurreri@yg of the events defined as Default in the Defedrust. |
is agreed that time is of the essence of this [datg in the event of a default, of a failure tgy paincipal and interest herein provided w
due, or a breach of the provisions of any of ttetriiments executed in connection with or secuflirig) Kote, Payee, at its option, and sut
to the notice and cure provisions in the Deed afsf;rmay declare the entire unpaid principal badaged all unpaid accrued interest ov
hereon at once due and payable. Failure to exetitis option shall not constitute a waiver of tight to exercise the same in the event of
subsequent Default.
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Notwithstanding any other provision of this Note tiie event of a Default under this Note or thedefTrust, before exercising &
of Payees remedies under this Note or the Deed of Truste®avill first give Maker written notice of defawhd Maker will have the numk
of days specified in the Deed of Trust after wnttetice is given in which to cure the Default (f€UPeriod”). If the default is not cure
within the Cure Period, Maker and any and allncakers, endorsers, guarantors and sureties walldarther demand for payme
presentation for payment, notice of intention toederate maturity, notice of acceleration of mayuor protest, to the extent permitted by |

Each such person agrees that his, her or itsitialoih or with respect to this Note shall not béafed by any release of or change in
guaranty or security at any time existing or by &ujure to perfect or maintain perfection of amgnl against or security interest in any <
security or the partial or complete unenforceabibt any guaranty or other surety obligation, icleaase in whole or in part, with or with
notice and before or after maturity.

This Note shall be governed by and construed inm@ence with the laws of the State of Texas andUthited States of America frc
time to time in effect. Travis County, Texas shal a proper place of venue for suit hereon. Maket any and all casakers, endorse
guarantors and sureties irrevocably agree thatemyal proceedings in respect of this Note or amaylagreement, security agreement, gua
or other writing relating hereto shall be broughtthe district courts of Travis County, Texas, loe tUnited States District Court for -
Western District of Texas.

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS PAYABLE IN FULL ON DECEMBER 18, 2014. AT MATURITY
YOU MUST REPAY THE ENTIRE PRINCIPAL BALANCE OF SUCH INDEBTEDNESS AND UNPAID INTEREST THEN
DUE. THE LENDER IS UNDER NO OBLIGATION TO REFINANC E SUCH INDEBTEDNESS AT THAT TIME. YOU WILL,
THEREFORE, BE REQUIRED TO MAKE PAYMENT OUT OF OTHER ASSETS THAT YOU MAY OWN OR YOU WILL HAVE
TO FIND A LENDER, WHICH MAY BE THE LENDER YOU HAVE SUCH INDEBTEDNESS WITH, WILLING TO LEND YOU
THE MONEY. IF YOU REFINANCE SUCH INDEBTEDNESS AT M ATURITY, YOU MAY HAVE TO PAY SOME OR ALL OF
THE CLOSING COSTS NORMALLY ASSOCIATED WITH A NEW LO AN EVEN IF YOU OBTAIN REFINANCING FROM THE
SAME LENDER.

THIS PROMISSORY NOTE AND ALL OTHER SECURITY DOCUMEN TS EXECUTED AND DELIVERED IN
CONNECTION HEREWITH, TOGETHER CONSTITUTE A WRITTEN AGREEMENT AND REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRA DICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENT OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF, the undersigned Maker has @uiycuted this Note effective as of the day and gbave first written.
MAKER:
RCI Entertainment (3105 I-35), Inc.

By:

Name:

Title:
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Exhibit 10.5

[EXECUTION VERSION ]
PROMISSORY NOTE

$1,320,000.0¢ Houston, Texas December 18, 20C

FOR VALUE RECEIVED, RCI Entertainment (3105 I-3%yc., (“ Maker ", whether one or more) a wholly owned subsidiar
Rick’s Cabaret International, Inc., with a business address of580Qutten Road, Houston, Texas 77066, promisesyot@ the order «
Evangelos Polycrates, an individual and Texas eesi¢ Payee "), at , or such other platbe holder |
this Promissory Note (Note”) may hereafter designate in writing, in immediai@ilable funds and in lawful money of the Unitedt8s o
America, the principal sum of ONE MiLLION, THREE HUNDRED TWENTY THOUSAND AND No/100 DoLLArs ($1,320,000.00), together w
interest on the unpaid principal balance of thiseNioom time to time outstanding until maturitytaé Stated Rate and interest on all pas
amounts, both principal and accrued interest, atMlaximum Rate; provided, however, that for thd fatm of this Note the interest r:
produced by the aggregate of all sums paid or dgrede paid to the holder of this Note for the,fsebearance or detention of the 1
principal balance of this Note from time to timestanding shall not exceed the Maximum Rate.

“ Stated Rate ” means a rate per annum equal to Four and 75/&@8&ept (4.75%) provided, however, that if the Stated Rate
exceeds the Maximum Rate, the Stated Rate shallghd thereafter be fixed at a rate per annum dquiile Maximum Rate then and fr
time to time thereafter in effect until the totah@unt of interest accrued at the Stated Rate omripaid balance of this Note equals the
amount of interest which would have accrued hadvthgimum Rate at all times been equal to the StRetg from time to time in effect.

“ Maximum Rate ” means, on any day, the maximum ngsurious rate of interest permitted for that daythychever of applicab
federal or Texas law permits the higher interest, ratated as a rate per annum. Without notidddker or any other person or entity,
Maximum Rate shall automatically fluctuate upwand @downward as and in the amount by which said Marn Rate fluctuates.

Principal and interest are due and payable in eaquaedthly installments of Twenty Four Thousand, Sekindred FiftyNine anc
12/100 Dollars ($24,759.12), beginning on Janu&y2D10, with each succeeding installment beingahwpayable on the ¥8day of eac
calendar month thereafter until the fifth (5th) asensary of this Note, or December 18, 2014, wheprancipal and accrued interest under
Note and all amounts owing hereunder but not preshopaid shall be du¢* Final Maturity Date ”). All payments in repayment of this Ni
shall be applied first to discharge accrued integied then to the outstanding principal amounh@f Note and any other sums owing purs
to this Note. Maker may prepay all or any parthef principal of this Note before maturity withqenalty.

The unpaid principal balance of this Note at amyetishall be the total amounts loaned or advancezlhder by the holder here
less the amount of payments or prepayments ofipahmade hereon by or for the account of Maker.
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Interest shall be computed for the actual numbeatagk elapsed in a year consisting of 365 daygssrthe Maximum Rate wot
thereby be exceeded, in which event, to the exteo¢ssary to avoid exceeding the Maximum Ratereisteshall be computed on the bas
the actual number of days elapsed in the appliczddendar year in which it accrued.

If, for any reason whatever, the interest paidemeived on this Note during its full term produeesite which exceeds the Maxim
Rate, the holder of this Note shall refund to thgqgy or, at the holdes’ option, credit against the principal of this Neteeh portion of sa
interest as shall be necessary to cause the infmison this Note to produce a rate equal toMagimum Rate, and all sums contracted
charged or received by or paid to the holder of Mte for the use, forbearance or detention ofrtiebtedness evidenced hereby shall, t
extent permitted by applicable law, be amortizedrated, allocated and spread in equal parts tiautgthe full term of this note, so that
interest rate is uniform throughout the full terfrthus note.

This Note is secured by, among other liens andrigduaterests, the following: (i) one hundred gent (100%) of the issued ¢
outstanding shares of the Joy Club of Austin, lacTexas corporation, (ii) one hundred percent ¥a)06f the issued and outstanding shart
North IH35 Investments, Incorporated, a Texas c@fimn, and (iii) the lien created in that cert&unbordinated Deed of Trust of even «
herewith from Maker to Dimitri Georgantas, Trustie,the benefit of Payee (theD'eed of Trust ”), covering that certain real property anc
improvements thereto more particularly described&x»hibit“A” , attached hereto and made a part hereof for ghgses.

The failure of the Maker to timely pay any prindipa installment of interest on this Note, or thecarrence of any event of Defe
under any security instrument or guaranty at amg tsecuring or guaranteeing payment of this indiet#es shall constitute Default under
Note. Upon any such Default, such holder maytsabption, exercise any or all rights, powers agmiedies afforded by law or under .
instruments securing this Note, including the rightleclare the unpaid balance of principal anduwszt interest on this Note at once ma
and payable.

If any holder of this Note retains an attorney angection with any such Default or to collect, enéoor defend this Note or &
papers intended to secure or guarantee it in amguid or in any probate, reorganization, bankrupicyther proceeding, or if Maker sues
holder in connection with this Note or any such grapand does not prevail, then Maker agrees totgpaach such holder, in addition
principal and interest, all reasonable costs ampeeses incurred by such holder in trying to colteg Note or in any such suit or proceed
including reasonable attorney’s fees.

The term “Default’as used in this Note shall include the occurreri@nyg of the events defined as Default in the Defedrust. |
is agreed that time is of the essence of this [datg in the event of a default, of a failure tgy paincipal and interest herein provided w
due, or a breach of the provisions of any of ttetriniments executed in connection with or seculflirig Klote, Payee, at its option, and sut
to the notice and cure provisions in the Deed afsf;rmay declare the entire unpaid principal badaged all unpaid accrued interest ov
hereon at once due and payable. Failure to exetfitis option shall not constitute a waiver of tight to exercise the same in the event of
subsequent Default.
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Notwithstanding any other provision of this Note tiie event of a Default under this Note or thedefTrust, before exercising &
of Payees remedies under this Note or the Deed of Truste®avill first give Maker written notice of defawhd Maker will have the numk
of days specified in the Deed of Trust after wnttetice is given in which to cure the Default (f€UPeriod”). If the default is not cure
within the Cure Period, Maker and any and allncakers, endorsers, guarantors and sureties walldarther demand for payme
presentation for payment, notice of intention toederate maturity, notice of acceleration of mayuor protest, to the extent permitted by |

Each such person agrees that his, her or itsitialoih or with respect to this Note shall not béafed by any release of or change in
guaranty or security at any time existing or by &ujure to perfect or maintain perfection of amgnl against or security interest in any <
security or the partial or complete unenforceabibt any guaranty or other surety obligation, icleaase in whole or in part, with or with
notice and before or after maturity.

This Note shall be governed by and construed inm@ence with the laws of the State of Texas andUthited States of America frc
time to time in effect. Travis County, Texas shal a proper place of venue for suit hereon. Maket any and all casakers, endorse
guarantors and sureties irrevocably agree thatemyal proceedings in respect of this Note or amaylagreement, security agreement, gua
or other writing relating hereto shall be broughtthe district courts of Travis County, Texas, loe tUnited States District Court for -
Western District of Texas.

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS PAYABLE IN FULL ON DECEMBER 18, 2014. AT MATURITY
YOU MUST REPAY THE ENTIRE PRINCIPAL BALANCE OF SUCH INDEBTEDNESS AND UNPAID INTEREST THEN
DUE. THE LENDER IS UNDER NO OBLIGATION TO REFINANC E SUCH INDEBTEDNESS AT THAT TIME. YOU WILL,
THEREFORE, BE REQUIRED TO MAKE PAYMENT OUT OF OTHER ASSETS THAT YOU MAY OWN OR YOU WILL HAVE
TO FIND A LENDER, WHICH MAY BE THE LENDER YOU HAVE SUCH INDEBTEDNESS WITH, WILLING TO LEND YOU
THE MONEY. IF YOU REFINANCE SUCH INDEBTEDNESS AT M ATURITY, YOU MAY HAVE TO PAY SOME OR ALL OF
THE CLOSING COSTS NORMALLY ASSOCIATED WITH A NEW LO AN EVEN IF YOU OBTAIN REFINANCING FROM THE
SAME LENDER.

THIS PROMISSORY NOTE AND ALL OTHER SECURITY DOCUMEN TS EXECUTED AND DELIVERED IN
CONNECTION HEREWITH, TOGETHER CONSTITUTE A WRITTEN AGREEMENT AND REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRA DICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENT OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF, the undersigned Maker has @uiycuted this Note effective as of the day and gbave first written.
MAKER:
RCI Entertainment (3105 I-35), Inc.

By:

Name:

Title:
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Exhibit 10.6

[EXECUTION VERSION]
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated December 2009 (the "Noncompetition Agreement”), is by and among Joy Clf
Austin, Inc., a Texas corporation (the “CompanR¥;| Entertainment (3105 I-35), Inc., a Texas coagion (the “Buyer”),and

¢ !
WITNESSETH:
WHEREAS, is the owner of 51% of the idsared outstanding stock of Company; and

WHEREAS, the Company owns and operates an adudttaimtment cabaret known as Joy of Austin locate8185 South IH 3!
Round Rock, Texas 78664 (the “Club”); and

WHEREAS, simultaneously herewith, has entered into a Purchase Agreement (theliBse Agreementtp sell to thi
Buyer his 51% ownership interest in the Compang {ffransaction”); and

WHEREAS, will benefit from the Transawcfiand

WHEREAS, the Buyer requires that enter into this No@ompetition Agreement as a condition to the Buyeeng intc
the Transaction; and

WHEREAS, agrees to enter into this Nom@tition Agreement in consideration of the Bugeatts as contemplated
the Transaction; and

NOW, THEREFORE, in consideration of the premishs, ¢losing of the Transaction and other good amgatde consideration, tl
receipt and sufficiency of which are hereby ackremgled, and the Company agree as follows:

1. Covenants. From and after the date of this NGompetition Agreement through and including the () yeal
period immediately following the date of this Now@petition Agreement (such (L) year peribd,"Restricted Period;
shall not compete with the Company, the Buyerherlub, or any of their affiliates, and shall edher individually or jointly, directly o
indirectly, whether for compensation or not, alenén association with any other person or entity:

@ Own or share in the earnings of, carry on, managerate, control, be engaged in, render servigesotirit customers fc
participate in or otherwise be connected with, hnginess engaged in the operation of an establistieaturing live femal
nude or sen-nude entertainment within a five (5) mile radidistee Club; or
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(b)

(©

(@)

(b)

(©
(d)
()

(f)

(@)

(h)

Solicit or induce, or attempt to solicit or inducany employee, independent contractor, or agentoosultant of th
Company, the Buyer or any of their affiliates oe flub to leave his or her employment or termimégeor her agreement
relationship with the Company, the Buyer or anyhair affiliates or the Cluk

NOTWITHSTANDING THE FOREGOING, it is agreed thatighNor-Competition Agreement, and the restricti

contained herein, shall terminate and be of ndh&urforce and effect in the event the Buyer degamltthe payment of tl

secured promissory note (the “Notedy contemplated in the Purchase Agreement and defetult is not cured aft
provides Buyer written notice and opputyuo cure as provided for in the No

' Acknowledgments and Agreeents. acknowledges and agrees that:

Due to the nature of the Company's business, ttegding covenants place no greater restraint upon than
reasonably necessary to protect the business aijbof the Company

These covenants protect a legitimate interest ef @mmpany and do not serve solely to limit the Camnys futur
competition;

This Nor-Competition Agreement is not an invalid or unreadse restraint of tradt
A breach of these covenants by would cause irréfadamage to the Compar

These covenants will not preclude fromobeng gainfully employed following the closing tfe Purchas
Agreement

These covenants are reasonable in scope and amnaddy necessary to protect the Company's busaresgoodwill an
valuable and extensive trade which the Companyehtablished through its own expense and ef

The signing of this No@ompetition Agreement is necessary as part of trswummation of the Transaction previol
discussed; an

has carefully read and considered aNigions of this No-Competition Agreement and that all of
restrictions set forth are fair and reasonableardeasonably required for the protection of therests of the Compan
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3. Remedies, Injunction. In the event of " actual breach of argvigions of this Norompetition Agreemer

agrees that the Company shall be entitlead temporary restraining order, preliminary mgtion and/or permanent injuncti

restraining and enjoining from violatthg provisions herein. Nothing in this N@wmpetition Agreement shall be construe

prohibit the Company from pursuing any other alddaremedies for such breach or threatened bréacliding the recovery of damag

from further agrees thatHerpurpose of any such injunction proceedingh#isbe presumed that the Compa

legal remedies Would be inadequate and that thep@oynwould suffer irreparable harm as a result_of 'violation of the provisior
of this Non-Competition Agreement.

4, Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimel nevertheless continue to be valid
enforceable as though the invalid or unenforceghis had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable amiceable, then the time period or scope of thericéisih deemed reasonable i
enforceable by the court shall become and shale#iter be the maximum time period or the applieadope of the restriction.
further agrees that such covenants and/or anyopotttiereof are severable, separate and indeperadehshould any specific restriction or
application thereof, to any person, firm, corpamtior situation be held to be invalid, that hotdishall not affect the remainder of s
provisions or covenants.

5. General Provisions.

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

If to Company Joy of Austin, Inc

or Buyer: c/o RCI Entertainment (310-35), Inc.
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066
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With a copy to: Mr. Robert D. Axelroc
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

If to

With a copy to:

(b) Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by
construed in accordance with the laws of the Sthlieexas. Venue shall be in Travis County, Texasahy legal proceedil
to enforce the terms, conditions or covenants doatbherein

(c) Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and ermigeeement between !
parties and shall supersede any and all other mgnets between the parties with respect to ' agreement not
compete with the Compan

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

(e) Assignment. The rights and benefits of the Company under os-Competition Agreement shall inure to the benef
and be binding upon the successors and assignseoCompany. The rights of hereundermarsonal an
nontransferable except that the rights and benéft®of shall inure to the benefit of the heirse@xors and leg
representatives of
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) Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon andérta
the benefit of the parties hereto and their respesuccessors and assig

(9) Execution . This NonCompetition Agreement may be executed in two orenoounterparts, all of which when tal
together shall be considered one and the samemgnt@nd shall become effective when counterpae heen signed
each party and delivered to the other party, inpeinderstood that both parties need not signdhescounterpart. Int
event that any signature is delivered by facsinigmsmission or by e-mail delivery of a “.pdidrmat data file, suc
signature shall create a valid and binding oblagranf the party executing (or on whose behalf ssighature is execute
with the same force and effect as if such facsimil“.pdf’ signature page were an original there

IN WITNESS WHEREOF, this Non-Competitidgreement has been executed as of the fday o , 2009.

JOY CLUB OF AUSTIN, INC.

By:

Eric Langan, Presidel

RCI ENTERTAINMENT (3105 -35), INC.

By:

Eric Langan, Presidel

By:

, Individuall
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FOR IMMEDIATE RELEASE
RICK'S CABARET INTERNATIONAL, INC. ACQUIRES “JOY OF AUSTIN” GENTLEMEN’'S CLUB

HOUSTON - (December 21, 2009) Rick’s Cabaret International, Inc . (NASDAQ: RICK), the natiors leading operator of upsc
gentlemen’s clubs, said today it has purchasedlal mightclub located off Interstate 35 just toof Austin, Texas.

The company estimates the new location will addual®800,000 annually in earnings before income thepreciation and amortizati
(EBITDA).

Total purchase price for the club currently knovenJay of Austin was $5.2 million. Ricks Cabaret paid $2.7 million in cash, plus five
seller notes of $1.85 million at 4.75 percent ias¢r and assumption of $650,000 in existing moegdgbt. The transaction includes
business and real property.

Eric Langan , President and CEO of Rick’s Cabaret, said: “V@eehlong believed the Austin market is ideal far Rick's Cabaret busine
model. The location we have purchased is morectitteafrom the standpoint of visibility and accdsldiy than our previous location in tt
market.”

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prime
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNew York City, Miami, Philadelphi
New Orleans, Charlotte, Dallas, Houston, Minneapalid other cities operate under the names "R@@&tsaret,” "XTC,"Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditéd these locations. Rick'‘Cabaret also operates a media division, ED Ratldits, an
owns the adult Internet membership Website couplestcomas well as a network of online adult auction sitesler the flagship UF
naughtybids.com. Rick's Cabaret common stock is traded on NASDAQ under spmbol RICK. For further information cont

ir@ricks.com.

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtisiness climates in cities where it operatesstieeess or lack thereof in launching
building the company businesses, risks and uncertainties relatedetolrational and financial results of our Webssit®nditions releva
to real estate transactions, and numerous othtréasuch as laws governing the operation of szhtkértainment businesses, competition
dependence on key personnel. Rick's has no oldigadi update or revise the forwadabking statements to reflect the occurrence aifirk
events or circumstances. For further informaticsit wiww.ricks.com http://www.ricks.com/

Contact: Allan Priaulx, 212-338-0050, allan@rick€om




