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ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSET

On March 11, 2008, our wholly owned subsidiary, Fitertainment (Dallas), Inc., completed the adtjais of 100% of the issued a
outstanding partnership interest (the “Partnergtiigrest”) of Hotel Development — Texas, Ltd, a agXimited partnership (the “Partnership”
and 100% of the issued and outstanding memberstepest (the “Membership Interest”) of Hexas Management, LLC, a Texas lim
liability company, the general partner of the Parship (the “General Partneffpm Jerry Golding, Kenneth Meyer, and Charles Me€l(the
“Sellers”). The Partnership owns and operatesdutit @ntertainment cabaret known as “The Execuliieh” (the “Club”), located at 85&
North Stemmons Freeway, Dallas, Texas 75247“Real Property”). As part of the transaction, our wholly owned sulasid RCI Holdings
Inc. (“RCI"), also acquired the Real Property frad®C Holdings, LLC, a Texas limited liability compa'DPC”") from the Sellers. DF
owns the Real Property where the Club is located.

At closing, we paid a total purchase price of $2,880 for the Partnership Interest and Membershierést, which was paid through
issuance of 50,694 shares of our restricted comstmek to each of Messrs. Golding, Meyer and McCléoe an aggregate total of 152,(
shares (collectively, the “Rick’s Club Shares)be valued at $25.00 per share. As consider&iothe purchase of the Real Property,
paid total consideration of $5,697,950, which waglfi) $4,250,000 payable $610,000 in cash anf48B000 through the issuance of a
year promissory note (tfPromissory Note”) and (iii) the issuance of 57,%ttares of our restricted common stock (the “RidReal Proper
Shares”)to be valued at $25.00 per share. The Promissotg blears interest at a varying rate at the gredtg) two percent (2%) above 1
Prime Rate or (ii) seven and one-half percent (7,5¥d is guaranteed by Riskand Eric Langan, individually. A copy of the Pieson
Note is attached hereto as Exhibit 1(

At Closing, the Parties entered into an AmendmerRurchase Agreement solely to provide for theeBello set aside of 10,500 RiskCluk
Shares under an Escrow Agreement for the offseedhin liabilities of the Partnership. A copytb® Amendment to Purchase Agreen
and Escrow Agreement are attached hereto as ExHiBi2 and 10.3, respectively.

At Closing, the Sellers entered into Lock-Up/Lealst Agreements pursuant to which on or after orar wdter the closing date, the Sel
shall have the right, but not the obligation to é&d&ick’s purchase from Sellers an aggregate of13&2ares per month (thébnthly Cluk
Shares”), calculated at a price per share equd25000 per share (“Value of the Rick’s Club Shayesitil each of the individual Sellers t
received a total of $1,267,350 from the sale of Riek's Club Shares. At our election during any givemthpwe may either buy t
Monthly Club Shares or, if we elect not to buy Menthly Club Shares from the Sellers, then theeBglshall sell the Monthly Club Share
the open marketAny deficiency between the amount which the Seltecgive from the sale of the Monthly Club Shaned #he Value of tr
Rick’s Club Shares shall be paid by us within threeb(8iness days of the date of sale of the Monthlyb@hares during that partict
month. Our obligation to purchase the Monthly C8Hares from the Sellers shall terminate and catasech time as the Sellers have rece
an aggregate total of $3,802,050 from the saléhefRick’s Club Shares and any deficiency. A copyhe Lock-Up/Leak©ut Agreemer
with each of the Sellers (Form of) is attached toeas Exhibit 10.4.




Additionally, at Closing, DPC entered into a Lock/Ueak-Out Agreement pursuant to which on or after one péter the closing date, DI
shall have the right, but not the obligation to éa&ick’s purchase from DPC 1,379 Shares per mahth “Monthly Real Estate Shargs”
calculated at a price per share equal to $25.08hse (“Value of the Rick’s Real Estate Sharesit)l DPC has received a total of $1,447,
from the sale of the Rick’Real Estate Shares. At our election during anmgngmonth, we may either buy the Monthly Real Esthares ¢
if we elect not to buy the Monthly Real Estate Ssdrom DPC, then DPC shall sell the Monthly ResthEe Shares in the open market.
deficiency between the amount which DPC receivesifthe sale of the Monthly Real Estate Shares laad/alue of the Ricls Real Esta
Shares shall be paid by us within three (3) busirdmys of the date of sale of the Monthly Real t€sthares during that partict
month. Our obligation to purchase the Monthly Restiate Shares from DPC shall terminate and cdasech time as DPC has receivec
aggregate total of $1,447,950 from the sale oRlok’s Real Estate Shares and any deficiency. pyaf the LockUp/Leak Out Agreeme
with DPC is attached hereto as Exhibit 10.5.

Finally, at Closing each of the Sellers enteretva year Non€ompetition Agreement with us pursuant to whichythgreed not to compe
with us in Dallas County or any adjacent countycdpy of the NonZompetition Agreement with each of the Sellers {faf) is attache
hereto as Exhibit 10.6.

A copy of the press release related to this traimsacs attached hereto as Exhibit 99.1.
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport on Form & to be signed on i
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.
By: /s/ Eric Langat

Date: April 14, 200¢ Eric Langar
President and Chief Executive Offic




Exhibit 10.1

PROMISSORY NOTE

$3,640,000.0( April 11, 200¢

FOR VALUE RECEIVED, and WITHOUT GRACE, on demandaaty time as to all or any portion of the indeb&sievidenced |
this Note or, if demand is not sooner made, inaihsients as hereinafter provided, the last of wisichll be due and payable on or before
(5) year(s) from date hereof, RClI HOLDINGS, INC.Texas Corporation, (“Makeriyvhether one or more and if more than one thenly
and severally) promise(s) to pay to the order oXAE COMMUNITY BANK, N.A. (together with its successs and assigns and ¢
subsequent holders of this Note, the “Lendat"its offices at 16610 Interstate 45, The Wooddarfetxas 77384, or such other place as L¢
may from time to time designate by written noticeMaker, the sum of THREE MILLION SIX HUNDRED FORTYHOUSAND AND
NO/100 DOLLARS ($3,640,000.00), in immediately dablie current funds and lawful money of the Uniftdtes of America, which, at 1
time of payment, shall be legal tender for the paythof public and private debts, together withriesé on the outstanding principal balanc
this Note from the date of advance until maturityaavarying rate per annum (“Variable Rate/fich shall from day to day be equal to
greater of: (i) TWO PERCENT (2%) above the PrimdeR&ereafter defined, or (i) SEVEN AND ONHEALF PERCENT (7.5.0%) p
annum; provided, however, the Variable Rate shalkbn exceed the Maximum Legal Rate, hereafter ddfin

All past due principal and interest, whether dueaassult of acceleration or otherwise, shall betarest at the highest lawful r:
permissible under the laws applicable to this Nttaximum Legal Rate”from the date the payment thereof shall have beatumeeuntil th:
same shall have been repaid in full. If the Maximiuagal Rate hereon is established under the lawlseo6tate of Texas, the applicable
ceiling shall be the indicated (weekly) rate cgjlifrom time to time in effect and applicable t@sthNote, as provided in Chapter 303 of
Texas Finance Code. However, if applicable lawhdistaes no Maximum Legal Rate then all past duegipil and interest shall bear inte
at a rate equal to EIGHTEEN PERCENT (18%) per annanaddition, Lender may charge and collect a fateof five percent (5%) of a
scheduled installment that is more than ten (1@ dmst due. In no event shall the provisions ohfiér 346 of the Texas Finance C
(which regulates certain revolving credit loan ag@s and revolving triparty accounts) apply to tiate.

The term “Prime Rateas used herein shall mean the prime rate quotdtkiMoney Market Rate Section of the Wall Streetrda
from time to time. Effective the same day as thenPrRate changes and without notice to the Makemgrother party, the Variable Rate
this Note shall likewise change. In the event that or more rates or a range of rates are quoleh, the rate applicable hereto shall be
highest of those quoted. If the Wall Street Joumablishes a retraction or correction of such r#te, rate reported in such retractior
correction shall apply. In the event that the W&tHeet Journal shall ever cease to publish a pamgase rate, the then holder hereof !
designate a Bank having its principal banking lmratn New York, New York, whose base or prime ydtem and after the effective date
such designation shall be the Prime Rate for pepbasreof.




In no event is the rate of interest on the outstangrincipal balance hereof ever to exceed theivMarm Legal Rate and Lend
Maker and any conaker, drawer, accepter, endorser, guarantor,ysuaecommodating party or other person or entity ray hereafte
primarily liable or secondarily liable for paymeaot all or any part of this Note (each a “other lalparty” or collectively tther liable
parties”),intend to conform and contract in strict compliamgth applicable usury law. Determination of théeraf interest for the purposes
determining whether this Note is usurious shallnb@de by amortizing, prorating, allocating and sgieg during the time this Note
outstanding all interest or other sums deemed timteeest at any time contracted for, charged oeiked from the Maker. It is intended t
all interest due and payable under this Note stailexceed the Maximum Legal Rate and, notwithstenanything to the contrary contair
in this Note or any agreement entered into in cotioe with or as security herefor, it is agreed@®ws: the aggregate of all considera
which constitutes interest under applicable lawohlhis taken, reserved, contracted for, chargedeoeived under this Note or under
agreement executed in connection with or as sgcheitefor, shall under no circumstances exceedvilmémum Legal Rate and any exc
shall be deemed a mistake and credited on this biptine then holder thereof (or if this Note shalve been paid in full, refunded to
Maker). Neither the Maker, nor any other liabletpahall ever be liable for interest in excesshaf Maximum Legal Rate and the provisi
of this paragraph shall control over all other ps@mns of this Note and all other documents to fowbich Lender is a party or a benefici
now or hereafter evidencing, securing, guaranteeimulifying or otherwise relating to the indebtesthevidenced hereby, and all extensi
renewals and modifications thereof (the Note amddbcuments each a “Loan Document” or collectitbly “Loan Documents™vhich may
be in apparent conflict with the provisions of theragraph.

Notwithstanding any term or provision of this Nodethe contrary, Maker confirms to Lender that ineitMaker nor its legal couns
if any, is aware that this Note, or the transaciioronnection which this Note was issued, is oylpeausurious in any respect. To ind
Lender to make the loan evidenced by this Note,eéviagrees with and covenants to Lender that ihgtirmae Maker believes or discovers 1
any term or provision of this Note or any actiokeia by Lender in connection with Note is or mayimeiolation of the usury laws or a
other applicable law, Maker will immediately givetice to Lender specifying with particularity thatare and extent of any such potel
violation of the usury laws or any other applicalale, and afford to Lender a reasonable period ¢tvim no event will be less than sixty (
days) within which to cure same. Maker agrees wittl covenants to Lender that in no instance wilkétanake any claim, bring any s
prosecute or otherwise assert any cause of aatlaim, counterclaim, or defense in respect of aimation of the usury laws or any otl
applicable law, unless, as a condition precedemeth, Maker has given to Lender such notice afutddd to Lender such opportunity to ¢
as provided herein.

Interest hereon shall be computed on the basisyafaa consisting of THREE HUNDRED SIXTY (360) daysless either (a) tl
holder of this Note elects or (b) compliance wigiplicable law requires that interest for any periddime be computed on the basis of
actual number of days in the applicable calendar ye which accrued, in either of which events riegt for that period of time shall be
computed.




Without limitation on the right of the Lender tordand at any time payment of all or any portionte indebtedness evidencec
this Note, the principal of this Note and the ietdrto accrue hereon is and shall be due and mayabD consecutive monthly installment:
follows;

1. SUBJECT TO INCREASE AS HEREINAFTER PROVIDED, thesfi59 of such installments shall be in the amauimth
is the greater of: (i) TWENTY-NINE THOUSAND THREE WNDRED TWENTY-THREE AND 59/100 DOLLAR:
($29,323.59) each, which amount includes the istesdich has accrued to the date of such instalire(ii) the amount
interest which has accrued to the due date of sach installment, with the first such installmestbming due and payal
May 11, 2008, with a like installment becoming dunel payable on the same day of each succeedindghrtimreafter

2. The 60th and final installment shall be due andapéy on or before five (5) year(s) from date heraod shall be in t
amount of the then unpaid principal balance of Musge, together with all of the then unpaid accrirgdrest hereor

IN THE EVENT THE VARIABLE RATE INCREASES FROM TIMETO TIME, THE LENDER HAS THE RIGHT (BUT NO
THE OBLIGATION) IN ITS SOLE AND ABSOLUTE DISCRETIOMNT ANYTIME AND FROM TIME TO TIME TO INCREASE THE
AMOUNT OF THE MONTHLY INSTALLMENTS TO AN AMOUNT THAT WOULD BE SUFFICIENT TO REPAY THE UNPAI
PRINCIPAL BALANCE OF THIS NOTE FROM THE DATE OF LEDNER'S ELECTION OF SUCH CHANGE OF AMOUNT IN FUI
ON OR BEFORE TWENTY (20) YEARS FROM THE DATE OF THINOTE (EVEN THOUGH THIS NOTE HAS AN ACTUA
MATURITY OF FIVE (5) YEARS) AT THE NEW INTEREST RAE (CALCULATED AS A FIXED RATE BASED ON THE THEI
VARIABLE RATE) IN SUBSTANTIALLY EQUAL INSTALLMENTS. THE LENDER WILL GIVE MAKER NOTICE OF THE AMOUN’
OF THE NEW MONTHLY INSTALLMENT. NEITHER THE FAILURETO EXERCISE, NOR DELAY IN EXERCISING, LENDER
RIGHT TO INCREASE THE MONTHLY INSTALLMENTS HEREUNDR MAY BE, OR CONSTRUED TO BE, A WAIVER OF SUC
RIGHT AND LENDER SHALL HAVE THE RIGHT TO EXERCISE BCH RIGHT AT ANYTIME AND FROM TIME TO TIME.

Whenever any payment to be made under this Nattaied to be due on a Saturday, Sunday or legaldyofor commercial banl
under applicable law, then such payment is dueraag be made on the next succeeding business ddysuah extension of time will
included in the computation of interest under Ndte.

All or any part of the principal hereof may be mEpat any time without the payment of any penaltypremium; however,
Lender's option, all voluntary prepayments shalapplied to future installments due hereon in thveise order of their maturity.

All payments hereunder, whether designated as patgnoé principal or interest, shall lagplied first to accrued and unpaid intel
then to the discharge of any expenses which tidder may be entitled to reimbursement for by eedsereof or under the terms of any L
Document, and lastly, to unpaid principal.




As additional security for this Note, the Makerdi®y grants to Lender an express lien and secuntigyast in and to all property ¢
any and all deposits (general or special, timeesnahd, provisional or final) at any time held bg ttender for the credit or for the accour
Maker. Without impairing or limiting the continuexistence and viability of Lender's express segumierests in such property and depo
in the event this Note is not paid at maturity, keer such maturity may be brought about, or if fadé should occur and be continuing ur
any Loan Document, Lender is hereby authorizechgttiane, and from time to time, without notice tcakér (any such notice being her
expressly waived by Maker), to set off and apply and all such deposits at any time held or othéeltedness at any time owing by Lel
to or for the credit or the account of Maker agathe outstanding principal balance of, and thewsdt interest on, this Note. The foregc
rights of Lender are in addition to and cumulatfeall other rights and remedies (including, withémitation, other Hens, security intere
and rights of setoff) which Lender may have.

It is agreed that time is of the essence of thiteNmd that in the event of a failure to pay arsgahiment of principal and/or inter
herein provided when due, or a breach of the pimwisof any of the Loan Documents, or in the evdra failure to pay any obligation,
loan of whatever nature owed by Maker to Lendergtiver such obligation is in existence now or in theire, upon Maker's dea
dissolution, termination of existence, insolvencybasiness failure, the appointment of a receifelloor any part of the Maker's property,
assignment for the benefit of creditors of Makecading of a meeting of creditors of Maker, tharaoencement of any proceeding under
bankruptcy, insolvency or debtor relief laws byagainst Maker or any other liable party, or if Make any other liable party fails to furn
financial or other information requested by Lendmr,f Maker or any other liable party furnishes l@s furnished any financial or ot
information or statements that are misleading w material respect, or a writ or order of attachtr@mrgarnishment is issued or made ag;
any of the property of Maker, the Lender, at iti@p may declare the entire unpaid principal be¢aand all unpaid accrued interest ov
hereon at once due and payable, without noticéuriéaio exercise this option shall not constitut@aiver of the right to exercise the sam
the event of any subsequent default.

The remedies of Lender in this Note and in the LBDacuments, or at law or in equity, shall be curtiéaand concurrent, and
be pursued singly, successively or together in ee€adsole discretion and as often as the occab&nefore shall arise. Neither the failur
exercise, nor delay in exercising, Lender's righaitcelerate the maturity of this Note or any otligit, power or remedy upon any def:
may be construed as a waiver of such default @ aaiver of the right to exercise any such riglowpr or remedy at anytime. No single
partial exercise by Lender of any right, power @medy exhausts the same or precludes any othertbef exercise thereof, and every ¢
right, power or remedy may be exercised at anyamgfrom time to time.




Remittances and payment of any part of this Ndterthan in the required amount in immediately labde funds at the place wh
this Note is payable shall not, regardless of ageipt or credit issued therefore, constitute paytnumtil the required amount is actu:
received by Lender in full and in accordance hetfewnd shall be made and accepted subject to tditmm that any check or draft may
handled for collection in accordance with the pcacof the collecting bank or banks. Acceptancé.égder of any payment in an amount
than the full amount then due shall be deemed aaepdance on account only and the failure to payetitee amount then due shall be
continued to be an event of default in the paynoétihis Note.

If default occurs in the payment of this Note atumisy, whether the maturity may occur by accelieraor otherwise, or if this No
is collected through probate, bankruptcy or otheceedings, Maker promises to pay all costs anémsgs of collection and enforcemen
this Note is placed in the hands of an attorneycfilection, Maker promises to pay, in additionalbother costs and expenses of collec
and enforcement, an additional amount equal tediftpercent (15%) of the principal and interest thee, as attorney's fees.

Lender may require payment by Maker and any ofladtd party without first resorting to any securityaker and all other liab
parties on this Note consent to the release ohdige of any other liable party on this Note anth®release, impairment or substitutio
any collateral for this Note by Lender. MAKER ANDVERY OTHER LIABLE PARTY WAIVE PRESENTMENT FOR PAYMHNT,
PROTEST, NOTICE OF DISHONOR, GRACE, NOTICE OF INTENO ACCELERATE AND NOTICE OF ACCELERATION AN
ANY OTHER NOTICE, FILING OF SUIT AND DILIGENCE IN OLLECTION OF THIS NOTE AND THE ENFORCEMENT OF AN
OF THE SECURITY RIGHTS OF LENDER, AND CONSENT ANDGREE THAT TIME OF PAYMENT OF THIS NOTE MAY B
EXTENDED WITHOUT NOTICE AT ANY TIME AND FROM TIME TO TIME, AND FOR PERIODS OF TIME WHETHER OR N(
FOR A TERM OR TERMS IN EXCESS OF THE ORIGINAL TER®IF THIS NOTE WITHOUT NOTICE OR CONSIDERATION TO, (
CONSENT FROM, ANY OF THEM.

Without being limited thereto or thereby, this Nagsesecured by that certain Deed of Trust, Secukigyeement and Financi
Statement of even date herewith to JAMES EBREY siE®, covering and describing Lot 3, Block A/63H8tel Development, City 1
Dallas, DALLAS County, Texas.

Maker and each other liable party acknowledgesamndes that Lender may, at anytime, and from torime, without the conse
of or notice to Maker or any other liable partyigassell, transfer or grant participations in@llpart of the obligations of Maker evidencec
this Note, together with any liens or collateradiging the payment of this Note. Lender may dissaitai to any assignee, purchaser, trans
or participant or prospective assignee, purchdasmsferee or participant any information that Lenldas pertaining to the loan evidence:
this Note, including without limitation, any infoation regarding Maker, any other liable party, oy @roperty owned or held by Maker
other liable party or offered as security for ociging the loan evidenced by this Note. If Makexcgsd to assign, sell, transfer, or partici
any Overline Portion, as hereafter defined, ofdhkgations evidenced by this Note and if eith@rLénder is unable (having no obligation
procure an assignee, purchaser, transferee ociparit, upon terms and conditions that are acceptabLender in its sole, exclusive ¢
absolute discretion, or (ii) an assignee, purchdsmnsferee or participant fails or refuses toagmbe to Maker any Overline Portion througt
fault of Lender, then Lender has no obligation andlability to Maker or any other liable party féailure to fund such Overline Portion, |
does Lender have any obligation to procure fundmfother sources. In no event is Lender obligatefdind any amount under this Note
would cause Lender to be in violation of any statéederal law with respect to Maker or any othable party or any of their related intere
being liable to Lender in an amount in excess af germitted by such applicable law, including a&gadlle law on the amount that Lender 1
legally loan to one borrower and its related irgese“Overline Portion'means the amount of loan proceeds in excess oérti@unt the
Lender is permitted by applicable law to loan tokiglaand its related interests.




Whenever pursuant to this Note or any Loan Docunh@mider exercises any right given to it to approvedisapprove, or ai
arrangement or term is to be satisfactory to Lentierdecision of Lender to approve or disappravi® alecide whether arrangements or te
are satisfactory or not satisfactory shall be (pkees is otherwise specifically and expressly medi herein to the contrary) in the sole
absolute discretion of Lender and shall be final eonclusive.

If any provision of this Note or the applicatioretkof, to any person or circumstances shall, fgr reason and to any extent,
invalid or unenforceable, then neither the remairdéhis Note nor the application of such prowvisio other persons or circumstances no
other instruments referred to herein shall be &dtbthereby, but rather shall be enforced to tleatgist extent permitted by applicable law.

Neither this Note nor any of the Loan Documents t@yhanged, waived, supplemented, dischargedroimiated orally or by ar
act or failure to act on the part of Maker or Lendwmit only by an agreement in writing signed bg garty against whom enforcement the
is sought and then only to the extent expresslyostt in such writing. No person other than a dalithorized officer or agent of Lender s
be deemed an agent of Lender nor have any authoritsaive, modify, supplement or terminate in angnmer whatsoever any terms of
Note.

Neither this Note nor any Loan Document nor anyewtainty or ambiguity herein or therein shall bexstoued or resolved agai
Lender by virtue of the fact that such documentdraginated with Lender as drafter. Maker acknowlesithat it has reviewed this Note
has had the opportunity to consult with counsekame. This Note, therefore, shall be construediatedpreted according to the ordin
meanings of the words used so as to fairly accahplie purposes and intentions of the parties tielRetference to days for performance ¢
mean calendar days unless business days are dypnetisated.

From time to time, at the request of Lender, Makir (i) promptly correct any defecgrror or omission which may be discovere
the contents of this Note or in any Loan Docunmmin the execution or acknowledgment thereof; digcute, acknowledge, deliver, rec
and/or file (or cause to be executed, acknowlédgelivered, recorded and/or filed), such furtdecuments and instruments, includ
without limitation, further deeds of trust, secyrdgreements, financing statements, continuatiorersints, and assignment of rents,
perform such further acts and provide such furtigsurances as may be necessary, desirable, or gropender's opinion: (a) to carry ¢
more effectively the purposes of this Note andltban Documents and the transactions contemplated heeeamd thereunder, (b) to confi
the rights created under this Note and the LoanuB@amnts, (c) to protect and further the validjtyiority and enforceability of this Note a
the Loan Documents and the liens and security éstercreated thereby, and (d) to subject to then I@cuments any property of Mal
intended by the terms of any or one or more oflthan Documents to be encumbered by ttlkan Documents; and (iii) pay all costs
connection with any of the foregoing.




THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACORDANCE WITH THE LAWS OF THE STATE C
TEXAS (WITHOUT REGARD TO CONFLICTS OF LAWS) AND THEPPLICABLE LAWS OF THE UNITED STATES OF AMERIC;,
Maker for itself and its successors and assignshyerrrevocably: (i) submits to the naxclusive jurisdiction of the state and federalrt®in
Texas; (ii) waives, to the fullest extent permittadlaw, any objection which it may now or in thédre have in the laying of venue of
litigation arising out of or in connection with ghNote or any Loan Documents brought in the Disttiourt of MONTGOMERY Count
Texas or in the United States District Court foe tBouthern District of Texas, Houston divisioni) (ivaives any objection it may now
hereafter have as to the venue of any such actigmazeeding brought in such court or that suchrtcisuan inconvenient forum; and (
agrees that any legal proceeding against any gargny of the Loan Documents arising out of or onmection with any of the Lo
Documents may be brought in the foregoing courte 3cope of each of the foregoing waivers is intdrtd be all encompassing of any
all disputes that may be filed in any court and tiedate this subject matter of this transactioicjuding, without limitation, contract clain
tort claims, breach of duty claims, and other comniew and statutory claims. Maker acknowledges thase waivers are a mate
inducement to Lender's agreement to enter intoatireements and obligations evidenced by this Notethe Loan Documents, and 1
Lender has already relied on these waivers andoeiitinue to rely on each of these waivers andedléuture dealings. These waivers
irrevocable, meaning that they may not be modigéter orally or in writing, and these waivers gpfp any future renewals, extensic
amendments, modifications, increases, or replacenemespect of any and all of the Note or therLBacuments.

THIS NOTE AND THE LOAN DOCUMENTS CONSTITUTE THE FIAL, ENTIRE AGREEMENT AMONG THE PARTIE
HERETO RELATING TO THE SUBJECT MATTER HEREOF AND HREOF AND ALL PRIOR AGREEMENTS, WHETHE
WRITTEN OR ORAL, RELATIVE HERETO AND THERETO WHICHARE NOT CONTAINED HEREIN OR THEREIN AR
SUPERSEDED AND TERMINATED HEREBY AND THIS NOTE ANDHE LOAN DOCUMENTS MAY NOT BE CONTRADICTEI
OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS ORUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS
THE PARTIES HERETO. THERE ARE NO UNWRITTEN ORAL AGEMENTS AMONG THE PARTIES HERETO.




Whenever necessary, as used in this Note, thelaingumber shall include the plural, the mascuBhall include the feminine a
the neuter, and the word “Maker” and “Lendeatiall be deemed to include the maker and holdeghisfNote and their respective he
successors and assigns. It is expressly understmbdgreed that Lender shall never be construeanfppurposes as a partner, joint vent
co-principal, or associate of Maker or any othaspe or party claiming by, through or under the kak

In Witness Whereof, Maker, intending to be legédbund hereby, has duly executed, and unconditipmiglivered, this Note as

the date and year first above written,

RCI HOLDINGS, INC., a Texas Corporatit

BY: /sl Eric Scott Langa
NAME: ERIC SCOTT LANGAN
TITLE: PRESIDENT




Exhibit 10.2

AMENDMENT TO PURCHASE AGREEMENT

This Amendment to Purchase Agreement (the “Amendihén made and entered into this 11th day of ApGIO&, by and amor
Jerry Golding (“Golding”), Kenneth Meyer (“Meyer"Charles McClure (“McClure”), Hotel Developmehéxas, Ltd., a Texas limit
partnership (“Hotel Development”), HD Texas Managem LLC, a Texas limited liability company (“HD"PPC Holdings, LLC, a Texi
limited liability company (“DPC"), lllusions-Dallarivate Club, Inc., a not-for-profit Texas corpima (“lllusions”), Rick’s Cabare
International, Inc., a Texas corporation (“Rick’BCI Entertainment (Dallas), Inc., a Texas corpgorat“Buyer”) and RCI Holdings, Inc.,
Texas corporation (“RCI"). Golding, Meyers and Mafe are sometimes collectively referred to heesrthe “Sellers.”

WHEREAS , the parties entered into a Purchase Agreemeatiddarch 4, 2008 pursuant to which Buyer would &eqx00% of th
limited partnership interest of Hotel Developmethie(“Partnership Interest”) and 100% of the menttipriterest in HD (the Membershi,
Interest”) and pursuant to which RCI would acqtlfve Real Property (as hereinafter defined) (the¢Rase Agreement”); and

WHEREAS , Hotel Development owns an adult entertainmenaugattknown as “The Executive Club” (the “Clubldcated at 85&
North Stemmons Freeway, Dallas, Texas 75226"Premises”); and

WHEREAS |, the parties desire to amend the Purchase Agrdesulety to set aside an aggregate of 10,500 oRibk’s LLC Share
to be held by Robert D. Axelrod, P.C. (“Escrow Aggras security to offset future potential payments @uyay be required to make
current pending liabilities of the Partnership, Hixd/or the Club; and

WHEREAS , all terms not defined herein shall have the megaset forth in the Purchase Agreement.
NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective repraéeaatat
warranties herein contained, and on the terms ahpat to the conditions herein set forth, the iparhereto, intending to be legally bot

hereby agree as follows:

AGREEMENT FOR SET ASIDE OF
RICK'S LLC SHARES WITH ESCROW AGENT

1. Each of Messrs. Golding, Meyer and Mic€ agree to deliver and place in escrow 3,500eshaf their respective Rick’
LLC Shares (for an aggregate total of 10,500 shdcelse held by the Escrow Agent until the lateajftwo (2) years or (b) until all pendi
litigation and claims related to the business ojpema of the Partnership, HD, DPC, lllusions or @leb as of the Closing Date have b
resolved. The Rick LLC Shares shall be released from Escrow onlyadaordance with the terms and conditions of therdse
Agreement. A copy of the Escrow Agreement is &gachereto as Exhibit “A”.
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2. This Amendment shall be of no forcel affect until receipt and execution of this Amermrh by Golding, Meyer
McClure, Hotel Development, HD, DPC, lllusions, Rig, Buyer and RCI. This Amendment may be executembunterparts, each of wh
shall be deemed an original, but all of which shalldeemed one instrument, by facsimile signattiemy of the parties, each of which s
be deemed an original for all purposes.

3. Except as expressly amended hereley,Pilirchase Agreement remains in full force andceffény references to t
Purchase Agreement shall refer to the Purchaseefiggat as amended hereby.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, the undersigned have executedlAmendment to Purchase Agreement to becometietieas of the da
first set forth above.

RCI ENTERTAINMENT (DALLAS), INC.

/sl Eric Langar
By: Eric Langan, Preside!
Date: April 11, 2008

RICK 'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside
Date: April 11, 2008

RCI HOLDINGS, INC.

/sl Eric Langar
By: Eric Langan, Preside
Date: April 11, 2008

THE SELLERS

/sl Jerry Golding

Jerry W. Golding, Individuall
Date: April 11, 2008

/sl Kenneth L. Meye

Kenneth L. Meyer, Individuall
Date: April 11, 2008

/s/ Charles A. McClur.
Charles A. McClure, Individuall
Date: April 11, 2008
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HOTEL DEVELOMENT — TEXAS, LTD
By: HD Texas Management, LL
Its: General Partne

/sl Charles A. McClur

By:  Charles A. McClure
Its: Cc-CEO
Date: April 11, 2008

HD TEXAS MANAGEMENT, LLC

/sl Charles A. McClur

By:  Charles A. McClur¢
Its: Cc-CEO
Date: April 11, 2008

ILLUSIONS -DALLAS PRIVATE CLUB, INC.

/sl Charles A. McClur

By:  Charles A. McClure
Its: Presiden
Date: April 11, 2008

DPC HOLDINGS, LLC

/sl Charles A. McClur

By:  Charles A. McClur¢
Its:  Managing Membe
Date: April 11, 2008
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Exhibit 10.3

ESCROW AGREEMENT

THIS ESCROW AGREEMENT made as of this 11th day pfiA 2008, by and amongick’s Cabaret International, Inc. , a Texa:
corporation (“Rick’s”) , Jerry Golding (“Golding”) , Kenneth Meyer (“Meyer”) , Charles McClure (“McClure”) (individually a “Seller”
and collectively the “Sellers”), Rick’s and Selldrsing collectively referred to as the “Parties’iratividually referred to as a “Party,” and
Robert D. Axelrod, P.C., as the Escrow Agent (“Escrow Agent”), having ddrass at 5300 Memorial Drive, Suite 700, HousT@xas
77007.

WITNESSETH

WHEREAS, the Sellers, Hotel Development — Texad,,ld Texas limited partnership (“Hotel DevelopnigitiD Texas
Management, LLC, a Texas limited liability compdtiD”), DPC Holdings, LLC, a Texas limited liabilitcompany (“DPC"), lllusions-
Dallas Private Club, Inc., a not-for-profit Texawmoration (“lllusions”), RCI Entertainment (Dallasnc., a Texas corporation (“Buyer”) and
RCI Holdings, Inc., a Texas corporation (“RCI") erdd into a Purchase Agreement dated March 4, @gé8Purchase Agreementursuan
to which Buyer would acquire 100% of the limitedtparship interest in Hotel Development and 100%hefmembership interest in HD and
pursuant to which RCI would acquire the Real Priyprs hereinafter defined); and

WHEREAS Hotel Development owns an adult entertaimneabaret known as “The Executive Club” (the “Clubcated at 8550
North Stemmons Freeway, Dallas, Texas 75226“Real Property”); and

WHEREAS, the Parties entered into an Amendmenutchase Agreement dated April 11, 2008, (the “Anmeedt”) pursuant to
which Messrs. Golding, Meyer and McClure have eagieed to deposit in escrow 3,500 shares of conmstomk of Rick’s, $0.01 par value,
issued by Riclks to each of the Sellers pursuant to the Purchgseefnent, for an aggregate of 10,500 shares (tiokdcthe 10,500 shares
Rick’s common stock are hereinafter referred tthas'Escrow Shares” or “Escrow Stock”); and

WHEREAS, in connection with the execution of the @émdment, it is necessary to establish an escrothéEscrow Stock; and

WHEREAS, the Parties desire that Robert D. Axelfd;. serve as the Escrow Agent in connection thithEscrow Agreement.

NOW THEREFORE, in consideration of the foregoingitiads and the mutual covenants and obligationsinheontained, the Parties
agree hereto as follows:
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1.
the following:

(@)

(b)

(©

2.

Escrow of Escrow Shareét the time of executing this Escrow Agreeméing Escrow Agent shall have been delivered

Certificates representing the Escrow Shares, cimgisf three (3) separate stock certificates, gaphesenting 3,500 shares
of common stock of Rick’s issued to each of MesSidding, Meyer and McClure, respectively, or legtef instruction to
the transfer agent to forward the Escrow Sharextijrto the Escrow Agen

Stock powers for the Escrow Shares, fully execbiedach Seller covering the certificates delivéreescrow. The stock
powers, along with the Escrow Shares, shall hefteinbe collectively referred to as the "EscrowestDments.'

Each Seller, by the delivery of the Escrow Shanabé Escrow Agent, does hereby acknowledge anésept that the
Escrow Shares are owned, beneficially and of rednréuch Seller, free and clear of any liens netaiequities, charges,
options, rights of first refusal or encumbranced, darther, acknowledges and represents that héhleasnrestricted right
and power to transfer, convey and deliver full ovsh@ of his portion of the Escrow Shares (3,508rek for each Seller)
without the consent, agreement or joinder of afgioperson and without any designation, declaraiidiling with any
governmental authority

Conditions for Release from EscroWwhe Escrow Agent is hereby instructed to receive hold the Escrowed Docume

in escrow. The Escrowed Documents shall not Eaeeld or dealt with in any manner whatsoever iristam with this Escrow Agreement,
unless the Escrow Agent shall receive other writtstructions executed by Rick’s and each Selidysent contrary written instructions, the
Escrow Agent shall deliver the Escrow Documenthé&oSellers or Rick’s, as the case may be, aswstlo

(@)

(b)

In the event Ricls is entitled to indemnification in accordance weidragraph 8.1 of the Purchase Agreement, or ievbe
that Rick’s or Buyer becomes obligated to make paysunder any pending litigation against eitherSkllers, Hotel
Development, HD, DPC or lllusions or makes any paghfor existing claims related to the businesgagmn of Hotel
Development, HD, DPC, lllusions or the Club, whathims occurred prior to the Closing Date, thenEkerow Shares shi
be offset by Rick’s on the basis of $25.00 per sha determination will be made as to the amowvea pursuant to this
Paragraph 2(a), and the number of shares of Raddsmon stock to be forfeited, returned to and céetdy Rick’s in
satisfaction of the indemnification or claim sHadl calculated on a basis of $25.00 per share aiblhforfeited, returned
to and cancelled by Ri’s on an equal pro rata basis among all of the ISe

The Escrow Agent shall release at the end of tlheokisPeriod (as defined herein) the Escrow Documethaining in
escrow which are in the name of each respectiierSgion receipt by the Escrow Agent of a writteatement from Rick’s
that no liabilities arose during the Escrow Peffmdwhich Rick’s was responsible for as providedParagraph 2(a) above,
and that no claims or disputes arose and no seftiefunds or expenses were expended by Rick’s gitinia Escrow Period
as provided for in Paragraph 2(a) above, provitietithe Escrow Agent may retain the Escrow Shamea period of up to
thirty (30) days after the end of the Escrow Peifdrick’s is in the process of determining if ackgims or dispute arose
pursuant to Paragraph 2(a) above which remainsaivexd.
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(c) Upon receipt by the Escrow Agent of any writtertestzent from Rick’s that a claim has been asseresuant to Paragraph
2(a) above, then the Escrow Agent shall give writietice of such fact, together with a copy ofwhréten statement, to
each of the Sellers within three (3) business d#fyso objection is received by the Escrow Ageoni any of the Sellers
within five (5) business days following such natétion, the Escrow Agent shall release the Escroaunents in
accordance with Paragraph 2(a). If an objectiordgived within five (5) business days, the Escigent shall so notify
each of the Parties of such fact. In such evenEscrow Agent may, but shall not be requiredutmst the dispute to
Arbitration as provided for in Paragraph 12(a) béreAttorney’s fees and costs of court shall benle by the party losing
any action brought to recover the Escrowed Docum

(d) In the event that the shareholders of Rick’s ageiested to vote on any matter while any Escrowéthare held in Escrow,
the Escrow Shares shall be voted by the respestiller in whose name the Escrow Shares are ov

3. Escrow Period and Deliveryrhe escrow period shall commence on the datieeoéxecution of this Escrow Agreement,
which shall be the same date as the date of th@r@mf the Purchase Agreement, and shall confimua period of two (2) years or until the
final disposition of the Escrowed Documents (thecw Period”) in accordance with the terms of #ssrow Agreement (the
“Termination”). Once the Escrow Agent has delidettee Escrowed Documents in accordance with theserf this Escrow Agreement, its
duties pursuant to this Escrow Agreement shalldmepdeted and it shall have no further responsybilihatsoever hereunder.

4. Each Seller hereby agrees thatrsg & the Escrow Stock is held in escrow pursumatitis Escrow Agreement, he will not
take any action to cancel, sell, pledge, assigpadie of or otherwise transfer the Escrow Stookgjgtxas otherwise provided by this Escrow
Agreement. If Rick’s declares a cash dividendtocls dividend or if Rick’s splits or subdivides &hares of common stock or issues any
shares of its common stock in a reclassificati@mtany cash dividend or stock dividend to whicthe®eller would be entitled shall be issued
directly to the Escrow Agent to hold in escrow atardance with the terms and conditions of this@sdgreement.

5. The Escrow Agent is hereby authatitmeexchange the share certificates deliveretfay any number and any

denomination of share certificates that the Eschgent, in its sole discretion, requires to enabte release the Escrow Stock as required
pursuant to this Escrow Agreement.
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6. The Escrow Agent shall have no dutieobligations other than those specificallyfegh herein or required by law. The
acceptance by the Escrow Agent of its duties uttdsiEscrow Agreement is subject to the terms amdlitions hereof, which shall govern
and control with respect to its rights, dutieshilities and immunities.

7. Rick’s and the Sellers understantl agree that Escrow Agent is not a principal, pgrdéint, or beneficiary of the
underlying transactions which necessitate this@gakgreement. The Escrow Agent shall be obligatelg for the performance of such
duties as are specifically set forth herein and refyyand shall be protected in acting or refragnfirom acting on any instrument reasonably
believed by it to be genuine and to have been digng@resented by the proper Party or Parties; dificers, representatives or agents. So
long as the Escrow Agent has acted in good faittnaihe advice of counsel or has not been guiltyidful misconduct, the Escrow Agent
shall have no liability under, or duty to inquireylond the terms and provisions of this Escrow Agre, and it is agreed that its duties are
purely ministerial in nature. Escrow Agent shalhio event be liable for any exemplary or consetigletlamages, the Parties understanding
that this limitation is provided for in view of tHact that Escrow Agent will receive no compengatiother than reimbursement for expens
for its services hereunder.

8. The Escrow Agent shall not be olikgieto take any legal actions hereunder againsthardy/party who is not a party to tt
Escrow Agreement which might, in the Escrow Agejoitigment, involve any expense or liability, unléss Escrow Agent shall have been
furnished with reasonable indemnity.

9. The Escrow Agent is not bound in &gy by any other contract or agreement betweemmmng the Parties hereto whet
or not the Escrow Agent has knowledge thereofsofdtms and conditions and the Escrow Agent's daty, liability and responsibility shall
be to hold and deal with the Escrowed Documentseasin directed.

10. The Escrow Agent shall not be boupaity modification, amendment, termination, caratidh, rescission or supersess
of this Escrow Agreement unless the same shah be&iting and signed by all of the other Partiessh@ and, if its duties as Escrow Agent
hereunder are affected thereby, unless it shab lgaxen prior written consent thereto.

11. The Parties hereto each jointly aagegally agree to indemnify the Escrow Agent agadmsl hold the Escrow Agent
harmless from anything which the Escrow Agent maydrefrain from doing in connection with its pemhance or non-performance as
Escrow Agent under this Escrow Agreement and anyadliosses, costs, damages, expenses, claim&asdnable attorneys' fees suffered or
incurred by the Escrow Agent as a result of, innemmtion with or arising from or out of the actsomhissions of the Escrow Agent in
performance of or pursuant to this Escrow Agreemexdept such acts or omissions as may result fhenescrow Agent's willful
misconduct.
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12. In the event of any disagreement betwRick's and the Sellers or any or either of tlvemcerning this Escrow Agreement
or between them, or demands being made in commewith the Escrow Stock, or in the event thatElserow Agent is in doubt as to what
action the Escrow Agent should take hereunderz8oeow Agent may, at its option, refuse to compighvany claims or demands on it, or
refuse to take any other action hereunder, sodsnguch disagreement continues or such doubt eagisn any such event, the Escrow
Agent shall not be or become liable in any wayooany person for its failure or refusal to act, #melEscrow Agent shall be entitled to
continue so to refrain from acting until:

(@) the rights of Ricks and the Sellers shall have been settled finatiynpletely and conclusively by arbitration in Texa
accordance with the Commercial Arbitration Rulesttef American Arbitration Association (the "RulesThe governin
law of this Agreement shall be the substantive ¢dthe State of Texas, without giving effect to flimh of laws. A decisio
of the arbitrator shall be final, conclusive andding on Ricks and the Sellers. Any arbitration held in accoodawith thi:
paragraph shall be private and confidential angp@&son shall be entitled to attend the hearinggm@xthe arbitrator, tt
Sellers, the Sellers’ attorneys, representativeRidi’s, Rick’s attorneys, the Escrow Agent and its attorneysaaivikors t
or witnesses for any party. The matters submitbearbitration, the hearings and proceedings aadathitration award sh
be kept and maintained in the strictest confiddmcthe parties hereto and shall not be discusssdpded or communicat
to any persons except as may be required for thpapation of expert testimony. The prevailing yatiall be entitled 1
recover reasonable and necessary attorneys' felesoats from the noprevailing party and the determination of such
and costs and the award thereof shall be includédei claims to be resolved by the arbitrator hedeu; or

(b) all differences shall have been adjusted and albtiesolved by agreement between Rick’s and thlerSeand the Escrow
Agent shall have been notified thereof in writingned by all Parties

13. Should Escrow Agent become involvetitigation in any manner whatsoever on accourthisf Escrow Agreement or the
Escrow Documents, the Parties hereto (other tharolesAgent), hereby bind and obligate themselegsy theirs, personal representatives,
successors, assigns to pay Escrow Agent, in additiany charge made hereunder for acting as Es&gemt, reasonable attorneys' fees
incurred by Escrow Agent, and any other disbursémexpenses, losses, costs and damages in cameitih or resulting from such actiol
unless such litigation is the direct result of Bserow Agent's own willful misconduct.

14. The terms of these instructions aexodcable by the undersigned unless such revecmtioonsented to in writing by each
of Rick’s and the Sellers.

15. The terms herein shall be bindingrughee Escrow Agent and its successors, and upddsRiad the Sellers.
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16. The Escrow Agent may resign as es@gent in respect of the Escrow Stock by givingtemi notice to Rick’s and the
Sellers. The resignation of the Escrow Agent dheléffective, and the Escrow Agent shall ceadmtbound by this Escrow Agreement,
thirty (30) days following the date such noticeedignation is given.

Rick’s and the Sellers shall, before the effectiaée of the resignation of the Escrow Agent, appanother escrow holder who shall
be acceptable to them and that appointment, whete nshall be binding on them. Upon appointmenthieynew escrow holder, the Escrow
Agent shall deliver the Escrowed Documents to #ag ascrow holder whereupon the Escrow Agent staalba liable for the completion of
any further acts pursuant to this Escrow Agreemémthe event that Rick’s and the Sellers do mmoént a new escrow holder prior to the
expiration of the thirty (30) day period, the EsgrAgent shall be entitled to make application twoart of competent jurisdiction in the State
of Texas to be relieved of the obligations upcemid/or to interplead the Escrowed Documents inth swurt and for directions with respect
to the delivery of the Escrowed Documents. Thedsdgent shall be entitled to act in accordancthe direction of the court without a
further liability to any other Party whatsoever.

17. The Escrow Agent will not receive amynpensation for the performance of its servioesnnection with this Escrow
Agreement except for the reimbursement of any dinali of-pocket expenses incurred by the Escrayert in connection with the
performance of its services hereunder.

18. All notices and other communicatipnsvided for herein shall be in writing and shaldelivered personally or sent by
registered or certified mail, return receipt reqedspostage prepaid, or overnight air courier gogeeing next day delivery:

€)) If to Rick’s:
Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, Texas 77066
Fax: (281) 397-6765
(b) If to Sellers:

Jerry W. Golding

Fax:

Kenneth L. Meyer

Fax:

Escrow Agreement- Page €




Charles A. McClure

Fax:

With a copy to:

Karen S. Hockstad

Hockstad Law Office, Ltd.
5003 Horizons Drive, Suite 200
Columbus, Ohio 43220

Fax: (614) 451-3156

(d) If to Escrow Agent to

Robert D. Axelrod, P.C.

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

Fax: (713) 552-0202

All notices and communications shall be deemedateetbeen duly given: at the time delivered by h#mkrsonally delivered; three days
after being deposited in the mail, postage preadt certified mail, return receipt requestedyéiiled; and the next day after timely delivery
to the courier, if sent by overnight air courielaganteeing next day delivery. If a notice or comination is mailed in the manner provided
above within the time prescribed, it is duly givarether or not the addressee receives it.

19. This Escrow Agreement shall be caregtraccording to the laws of the State of Texastlh@dParties submit themselves to
the exclusive jurisdiction of the courts of thet8taf Texas in the event of any dispute, other #mprovided in Paragraph 12.

20. This Agreement may be executed indawmore counterparts, all of which when taken thgeshall be considered one and
the same agreement and shall become effective wdwerterparts have been signed by each party anad=l to the other party, it being
understood that both parties need not sign the saomgerpart. In the event that any signatureelvéred by facsimile transmission or by e-
mail delivery of a “.pdf” format data file, suchgsiature shall create a valid and binding obligatibthe party executing (or on whose behalf
such signature is executed) with the same forceeffiadt as if such facsimile or “.pdf” signaturegeavere an original thereof.
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21. The Escrow Agent and any stockholdigector, officer, partner or employee of the BsciAgent may have a pecuniary
interest in any transaction in which the Partiey tmainterested, or contract with or lend monegrtotherwise act as fully and freely as
though it were not Escrow Agent under this Agreetném other words, this Escrow Agreement shall pretvent the Escrow Agent from
performing any other activity which it would norryaperform. Additionally, nothing herein shall piade the Escrow Agent from acting in
any other capacity for either of the PartieSpecifically, the Parties expressly acknowledge arafree that the Escrow Agent and
employees of the Escrow Agent serve as legal countseRick’s. The Parties expressly waive any corifit of interest which may arise
from such legal representation and serving as EscvwoAgent hereunder. Further, the Sellers expresslggree that serving as Escrow
Agent will in no way preclude Escrow Agent or any mployee or partner of Escrow Agent from continuingto serve as legal counsel to

Rick’s.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have exelctitis Escrow Agreement effective as of the dayyeat first above
written.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Eric Langan, Presidel

SELLERS:

By: /s/ Jerry W. Golding

Jerry W. Golding, Individualbh

By: /s/ Kenneth L. Meye

Kenneth L. Meyer, Individuall

By: /s/ Charles McClur

Charles A. McClure, Individuall

ROBERT D. AXELROD, P.C., as the Escrow Agen

By: /s/ Robert D. Axelroc

Robert D. Axelrod, Preside
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Exhibit 10.4

EXECUTION VERSION

[FORM OF]

LOCK-UP/LEAK-OUT AGREEMENT

THIS LOCK-UP/LEAK-OUT AGREEMENT (the “Agreement”)is made and entered into as of the day of
2008, betweeRICK'S CABARET INTERNATIONAL, INC. , a Texas corporation (“Rick’s”), aftlAME] ( “Holder” or “[Name]”).

WHEREAS , the parties entered into a Purchase Agreemeatiddarch 4, 2008 (the “Purchase Agreemeitt&tween Jerry Goldir
(“Golding”), Kenneth Meyer (“Meyer”), Charles McGla (“McClure”), Hotel Development-Texas, Ltd., axgs limited partnership Kotel
Development”), HD Texas Management, LLC, a Texastdéid liability company (“HD”),DPC Holdings, LLC, a Texas limited liabil
company (“DPC”), lllusions-Dallas Private Club, Ina not-for-profit Texas corporation (“lllusions”Rick’s, RCI Entertainment (Dalla
Inc., a Texas corporation (“Buyer”) and RCI Holdindnc., a Texas corporation (“RCIpursuant to which pursuant to which Buyer wt
acquire 100% of the limited partnership interestotel Development (the “Partnership Interestiid 100% of the membership interest in
(the “Membership Interest”) and pursuant to whiddl Rvould acquire the Real Property (the “Transatiioas amended; and

WHEREAS , pursuant to the terms and condition of the Puseh®greement, as amended, Golding has agreed! tm $liyer hit
ownership interest in Hotel Development and HD (thequisition”); and

WHEREAS , under the terms of the Purchase Agreement, andade[Name] shall be entitled to receive 50,8%ras of commc
stock of Rick’s (“Rick’'s Common Stock”) upon thedSing of the Purchase Agreement (“Closing Dateich is conditioned upon, amc
other things, the execution and delivery of thiségment; and

WHEREAS , the parties entered into an Amendment to PurcAgseement dated April __, 2008 (the “Amendmentt) set asid
3,500 of [Name]'s shares of Rick's Common Stocle (tscrow Shares™Jo be held by Robert D. Axelrod, P.C. pursuant oEscrov
Agreement (the “Escrow Agreement”); and

WHEREAS , [Name] has agreed to enter into this Agreemert & restrict the sale, assignment, transfer, cgavee,
hypothecation of the Rick’s Common Stock, all oe thrms set forth below; and

WHEREAS, any capitalized terms not defined herein shall theemeaning set forth in the Purchase Agreemsransnded.

NOW, THEREFORE , in consideration of the foregoing premises aredrtiutual covenants contained herein, and other goc
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, the partiesthexgree as follows:




The Holder agrees he may not sell, pledge, hypatketransfer, assign or in any other manner despbshe Ricks Common Stoc
for one year from the date here

(@)

(b)

Thereafter, on or after one (1) year from the d&teof, the Holder shall have the right, but netabligation, to have Rick’
purchase from the Holder 1,207 of the Rick’s ComnStock per month (the “Monthly Share<alculated at a price ¢
share equal to $25.00 per share (“Value of the 'Ri@ommon Stock”)until the Holder has received an aggregai
$1,267,350 from (i) the sale of the Rick’'s Commaacg, regardless of whether sold to Rgksold in the open market ol
a private transaction or otherwise and (ii) therpagt of any Deficiency (as hereinafter defined)Rigk’s. Holder sha
notify Rick’s during any given month of its eleatido “Put” the Monthly Shares to Rigkduring that particular month &
Rick’s shall have three (3) business days to electyahmiMonthly Shares or instruct the Holder to siedl Monthly Share
in the open market. At Rick’s election, during ajiyen month, it may either buy the Monthly Shasesif Rick’s elects nc
to buy the Monthly Shares from Holder, then Holdball sell the Monthly Shares in the open market any deficienc
between the amount which Holder receives from #ie sf the Monthly Shares and the Value of the Rickommon Stoc
(the “Deficiency”) shall be paid by Rick'within three (3) business days after receipt tten notice from the Holder of t
sale of the Monthly Shares which shall provide Writen sales confirmation and the amount of thdidiency. Rick’s
obligation under this Section 2(a) to purchase Muwnthly Shares from Holder shall terminate and eeafssuch time
Holder has received an aggregate amount of $1,26%8m (i) the sale of the Rick'Common Stock, regardless of whe
sold to Ricks, sold in the open market or in a private transacbr otherwise, and (ii) the payments to Holdérany
Deficiency by Rick’s. For purposes of determinRigk’s obligation under this Section 2(a) to purchageMionthly Share
the Escrow Shares shall be deemed valued at $87136l@er agrees to provide monthly statementsit’R as to the tot
number of Ricks Common Stock which Holder sold and the amounproteeds derived therefrom. Except as set

below in Section 2(b), nothing contained in thi€t® 2(a) shall limit or preclude Holder from $ed the Ricks Commoil
Stock in the open market or require Holde"Puf’ the Rick's Common Stock to Ri’s during any given montl

In the event the Holder elects not to “Put” thekRiacCommon Stock to Rick, the Holder shall sell (i) not more than 2,
shares of Rick’'s Common Stock per 7-day period,n@ more than 6,035 shares of Rick's Common Sioek 30eay
period, and (iii) not more than 16,898 shares akRi Common Stock per 98ay period regardless of whether the Hc
“Puts” the Rick’s Common Stock to Rickor sells them in the open market, in a privaa@daction or otherwise. In 1
event that the Holder elects to sell the RicKommon Stock pursuant to this Section 2(b), #ignamount sold at pric
less than the Value of the R’s Common Stock shall be deemed to be sold at $26rQurposes of this Section 2(l
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10.

The Holder acknowledges and agrees that Riok&y advise its Transfer Agent of this Agreememnt ssue a stop transfer orde
the Transfer Agent to ensure that any sale of tlsk’ R Common Stock by the Holder is in accordance thighterms and conditio
hereof.

The Holder agrees that it will not engage in anyrskelling of the Ric’'s Common Stock during the term of this Agreem

Except as otherwise provided in this Agreementror ether agreements between the parties, the Hshigi be entitled to the
respective beneficial rights of ownership of thel® Common Stock, including the right to vote Riek's Common Stock for a
and all purpose:

The resale restrictions on the RiskCommon Stock set forth in this Agreement shalhb&ddition to all other restrictions on tran:
imposed by applicable United States and state giesulaws, rules and regulatior

If either Rick’s or the Holder fails to fully adhere to the teramsl conditions of this Agreement, it shall be leatd the other party f
any damages suffered by the other party by reakanyosuch breach of the terms and conditions liefek’s and the Holder agr
that in the event of a breach of any of the ternts @nditions of this Agreement by Riskor the Holder, that in addition to all ot
remedies that may be available in law or in eqtatiRick’s or the Holder, as the case may be, a prelimiaadypermanent injunctir
and an order of a court requiring Rislkor the Holder to cease and desist from violatireggterms and conditions of this Agreen
and specifically requiring Rick’or the Holder to perform their obligations hememis fair and reasonable by reason of the irtg
of the parties to this Agreement to presently deiee the type, extent or amount of damages thdt' Riar the Holder may suffer a
result of any breach or continuation thereof. la #vent of default hereunder, the raefaulting party shall be entitled to recc
reasonable attorney's fees incurred in the enfozoéwf this Agreemen

This Agreement sets forth the entire understandinthe parties hereto with respect to the subjeatten hereof, and may not
amended except by a written instrument executettidyparties heret

This Agreement shall be governed by, and constiuadcordance with, the laws of the State of Tewdhout regard to principles
conflict of laws.

This Agreement may be executed in two or more apatts, all of which when taken together shaltbesidered one and the s
agreement and shall become effective when counterpave been signed by each party and delivergdetmther party, it beir
understood that both parties need not sign the sanngterpart. In the event that any signatureelsrered by facsimile transmissi
or by e-mail delivery of a “.pdfformat data file, such signature shall create a\ahd binding obligation of the party executing
on whose behalf such signature is executed) wighstime force and effect as if such facsimile odf".[signature page were
original thereof
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IN WITNESS WHEREOF , the undersigned have duly executed and delivitried_ock-Up/Leak©ut Agreement as of the day
year first above writter

Date: April , 200 RICK'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, Presidel

HOLDER

[NAME]
Number of Ricl's Common Stock Subject to this Agreemi

50,694 shares of Ri’s Common Stoc
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Exhibit 10.5

EXECUTION VERSION

LOCK-UP/LEAK-OUT AGREEMENT

THIS LOCK-UP/LEAK-OUT AGREEMENT (the “Agreement”) is made and entered into as ef 1 t day of April, 200€
betweerRICK'S CABARET INTERNATIONAL, INC. , a Texas corporation (“Rick’s”), adPC HOLDINGS, LLC (“Holder").

WHEREAS , the parties entered into a Purchase Agreemeeddsiiarch 4, 2008 (the “Purchase Agreementdtween Jer
Golding, Kenneth Meyer, Charles McClure, Hotel Depenent-Texas, Ltd., a Texas limited partnershidaotel Development”)HD Texa:
Management, LLC, a Texas limited liability compafifiD”), Holder, lllusions-Dallas Private Club, Inca not-forprofit Texas corporatic
(“llusions”), Rick’s, RCI Entertainment (Dallashyc., a Texas corporation (“Buyer”) and RCI Holdidnc., a Texas corporation (“RQI”
pursuant to which pursuant to which Buyer woulduaie 100% of the limited partnership interest aftél Development (thePartnershi
Interest”) and 100% of the membership interestin (the “Membership Interestgnd pursuant to which RCI would acquire the ReapPrty
(the “Transaction”), as amended; and

WHEREAS , pursuant to the terms and condition of the Pigeh®greement, as amended, Holder has agreed tm $€I the re:
property located at 8550 North Stemmons FreewalfaBalexas 75247 (the “Real Property”); and

WHEREAS , under the terms of the Purchase Agreement, asdedeHolder shall be entitled to receive 57, & as of commc
stock of Rick’s (“Rick’'s Common Stock”) upon thedSing of the Purchase Agreement (“Closing Dateich is conditioned upon, amc
other things, the execution and delivery of thisegment; and

WHEREAS , Holder has agreed to enter into this Agreemertt #n restrict the sale, assignment, transfer, cgavee, ¢
hypothecation of the Rick’s Common Stock, all oe tbrms set forth below; and

WHEREAS, any capitalized terms not defined herein shall theemeaning set forth in the Purchase Agreemsrdneended.

NOW, THEREFORE , in consideration of the foregoing premises aredrtiutual covenants contained herein, and other goc
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, the partiesthexgree as follows:

1. The Holder agrees he may not sell, pledge, hypatbetransfer, assign or in any other manner despbshe Ricks Common Stoc
for one year from the date here

2. €)) Thereafter, on or after one (1) year from the dateof, the Holder shall have the right, but netabligation, to have Rick’
purchase from the Holder 1,379 of the Rick’s ComnStock per month (the “Monthly Share<alculated at a price [
share equal to $25.00 per share (“Value of the 'Ri@ommon Stock”)until the Holder has received an aggregai
$1,447,950 from (i) the sale of the Rick’'s Commaacg, regardless of whether sold to Riksold in the open market ol
a private transaction or otherwise and (ii) therpaegt of any Deficiency (as hereinafter defined)Rigk’s. Holder sha
notify Rick’s during any given month of its eleatido “Put” the Monthly Shares to Rigkduring that particular month &
Rick’s shall have three (3) business days to electydtmiMonthly Shares or instruct the Holder to #s#f Monthly Share
in the open market. At Rick’s election, during ajiven month, it may either buy the Monthly Shasesif Rick’s elects nc
to buy the Monthly Shares from Holder, then Holdball sell the Monthly Shares in the open market any deficienc
between the amount which Holder receives from #ie sf the Monthly Shares and the Value of the Rickommon Stoc
(the “Deficiency”) shall be paid by Rick'within three (3) business days after receipt iitten notice from the Holder of t
sale of the Monthly Shares which shall provide Written sales confirmation and the amount of thdidency. Rick’s
obligation under this Section 2(a) to purchase Muwnthly Shares from Holder shall terminate and eeafssuch time
Holder has received an aggregate amount of $1,8@7®m (i) the sale of the Rick'‘Common Stock, regardless of whe
sold to Ricks, sold in the open market or in a private transacor otherwise, and (ii) the payments to Holdérany
Deficiency by Rick’s. Holder agrees to provide oy statements to Rick’s as to the total numbeRaftk’s Commo
Stock which Holder sold and the amount of procesdetéved therefrom. Except as set forth below inti®ac2(b), nothin
contained in this Section 2(a) shall limit or pretg Holder from selling the Rick’'Common Stock in the open marke
require Holder t¢“Pu’” the Rick's Common Stock to Ri’'s during any given montl




(b) In the event the Holder elects not to “Put” thekRiacCommon Stock to Rick) the Holder shall sell (i) not more than 2,
shares of Rick’'s Common Stock per 7-day period, (@ more than 6,895 shares of Rick's Common Sioek 30eday
period, and (iii) not more than 19,306 shares akRi Common Stock per 98ay period regardless of whether the Hc
“Puts” the Rick’s Common Stock to Riakor sells them in the open market, in a privaa@daction or otherwise. In 1
event that the Holder elects to sell the RicKommon Stock pursuant to this Section 2(b), #rgnamount sold at pric
less than the Value of the R’s Common Stock shall be deemed to be sold at $26rqurposes of this Section 2(

The Holder acknowledges and agrees that Riok&y advise its Transfer Agent of this Agreememnt issue a stop transfer orde
the Transfer Agent to ensure that any sale of tlsk’ R Common Stock by the Holder is in accordance thighterms and conditio
hereof.

The Holder agrees that it will not engage in anyrskelling of the Ric’'s Common Stock during the term of this Agreem

Except as otherwise provided in this Agreementror ether agreements between the parties, the Hehigi be entitled to the

respective beneficial rights of ownership of thel® Common Stock, including the right to vote Riek’'s Common Stock for a
and all purpose:
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10.

The resale restrictions on the RiskCommon Stock set forth in this Agreement shalhb&ddition to all other restrictions on tran:
imposed by applicable United States and state giesulaws, rules and regulatior

If either Rick’s or the Holder fails to fully adhere to the teramsl conditions of this Agreement, it shall be leatw the other party f
any damages suffered by the other party by reakanyosuch breach of the terms and conditions liefek’s and the Holder agr
that in the event of a breach of any of the ternts @nditions of this Agreement by Riskdr the Holder, that in addition to all ot
remedies that may be available in law or in eqtdtiRick’s or the Holder, as the case may be, a prelimiaadypermanent injunctir
and an order of a court requiring Riskor the Holder to cease and desist from violatiregterms and conditions of this Agreen
and specifically requiring Rick’or the Holder to perform their obligations hememis fair and reasonable by reason of the irtg
of the parties to this Agreement to presently dsiee the type, extent or amount of damages thdt Riar the Holder may suffer a
result of any breach or continuation thereof. la #vent of default hereunder, the ramfaulting party shall be entitled to recc
reasonable attorney's fees incurred in the enfozoéwof this Agreemen

This Agreement sets forth the entire understandinthe parties hereto with respect to the subjeatten hereof, and may not
amended except by a written instrument executettidyparties heret

This Agreement shall be governed by, and constiuedcordance with, the laws of the State of Tewdthout regard to principles
conflict of laws.

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

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF , the undersigned have duly executed and delivitried_ock-Up/Leak©ut Agreement as of the day

year first above writter

Date: April 11, 200¢

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel

HOLDER

/sl Charles A. McClur

DPC HOLDINGS, LLC
By: Charles A. McClur¢
Its:  Managing Membe

Number of Ricl's Common Stock Subject to this Agreemi

57,918 shares of Ri’s Common Stoc
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Exhibit 10.6

EXECUTION VERSION

[FORM OF]

NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated April 02Qthe "Non-Competition Agreement”), is by and amdRick’s Cabare
International, Inc., Texas corporation, (“Rick’sihid [Name] (“[Name]”).

WITNESSETH:

WHEREAS , the parties entered into a Purchase Agreemeatl daarch 4, 2008 (the “Purchase Agreemerit&tween Jerry [Nam
(“IName]"), Kenneth Meyer (“Meyer”), Charles McClir(“McClure”), Hotel Development-Texas, Ltd., a Bexlimited partnership Kotel
Development”), HD Texas Management, LLC, a Texastéid liability company (“HD”),DPC Holdings, LLC, a Texas limited liabil
company (“DPC”), lllusions-Dallas Private Club, In@ not-for-profit Texas corporation (“lllusions”Rick’s Cabaret International, Inc.
Texas corporation (“Rick’s), RCI Entertainment (2a), Inc., a Texas corporation (“Buyedhd RCI Holdings, Inc., a Texas corpora
(“RCI") pursuant to which pursuant to which Buyer wouldjuae 100% of the limited partnership interest aftél Development (tt
“Partnership Interest”) and 100% of the membergttigrest in HD (the “Membership Interestihd pursuant to which RCI would acquire
Real Property (the “Transaction”); and

WHEREAS , Hotel Development owns an adult entertainmengastiknown as “The Executive Club” (the “Clublpcated at 85t
North Stemmons Freeway, Dallas, Texas 75226"Premises”); and

WHEREAS , the parties entered into an Amendment to Purchgseement dated April __, 2008, to set aside amexgate of 10,5(
of the Rick’s LLC Shares to be held by Robert Delkad, P.C. pursuant to an Escrow Agreement (thser@wv Agreement”) ; and

WHEREAS , pursuant to the terms and condition of the Pugehagreement, [Name] has agreed to sell to Buygmhinershi
interest in Hotel Development and HD and has agteaell to RCI his ownership interest in DPC (tAequisition”); and

WHEREAS , [Name] will benefit from the Transaction; and

WHEREAS , in connection with the Transaction, Buyer, R&kind RCI, have agreed to pay [Name] cash andiresthel
consideration, as more fully described in the PasehAgreement; and

WHEREAS , Buyer, Rick’s and RCI require that [Name] entapithis Non-Competition Agreement as a conditmBtiyer, Rick
and RCI entering into the Transaction; and

WHEREAS , [Name] agree to enter into this Non-Competitiogrédement in consideration of acts on the part ofdBuRick’s ant
RCI as contemplated by the Transaction; and




WHEREAS , all terms not defined herein shall have the megaset forth in the Purchase Agreement, as amended.

NOW, THEREFORE , in consideration of the premises, the closinghef Transaction and other good and valuable coraida
the receipt and sufficiency of which are herebynaeiledged, the parties agree as follows:

1.

Covenants. From and after the date of this N@ompetition Agreement through and including theef(6) year perio

immediately following the date of this Non-Compietit Agreement (such five (5) year period, the “IRestd Period”), Name] shall no
compete with Rick’s or any of Rick’subsidiaries or affiliates, Hotel Developmentfoe Club, and shall not either individually or jtn
directly or indirectly, whether for compensation rast, alone or in association with any other perspentity, without the express writt:
consent of Rick’s:

(@)

(b)

(@)

(b)
(©
(d)
(€)

(f)

Own or share in the earnings of, carry on, manapgerate, control, be engaged in, render servigesotiwit customers fc
participate in or otherwise be connected with, lbuginess engaged in the operation of an establistfi®aturing live femal
nude or sen-nude entertainment in Dallas County, Tarrant Cowntgny of the adjacent counties theretc

Solicit or induce, or attempt to solicit or induegy employee, independent contractor, or ageotwsultant of Ricks or the
Club to leave his or her employment or terminatedniher agreement or relationship with F's or the Club

Acknowledgments and Agreements of [Name] [Name] acknowledges and agrees that:

Due to the nature of Rick’business, the foregoing covenants place no greasg&aint upon [Name] than is reasoni
necessary to protect the business and goodwiliak’s;

These covenants protect a legitimate interest cf’s and do not serve solely to limit R’s future competition
This Nor-Competition Agreement is not an invalid or unreadia restraint of trad:
A breach of these covenants by [Name] would causparable damage to R’s;

These covenants will not preclude [Name] from beiogmgainfully employed following the closing of theurchas
Agreement

These covenants are reasonable in scope and amaddy necessary to protect Reldusiness and goodwill and valu¢
and extensive trade which R’s has established through its own expense and;e
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(9) The signing of this NotGompetition Agreement is necessary as part of treswummation of the Transaction previol
discussed; an

(h) [Name] has carefully read and considered all prous of this Noncompetition Agreement and agrees that all of
restrictions set forth are fair and reasonableardeasonably required for the protection of terests of Ric’s.

3. Remedies, Injunction. In the event of an actual breach of any provisiohthis Non€ompetition Agreement by [Nam
[Name] agrees that Rick’shall be entitled to a temporary restraining graeeliminary injunction and/or permanent injulctirestraining ar
enjoining [Name] from violating the provisions higre Nothing in this Non-Competition Agreement st construed to prohibit Rick’fromr
pursuing any other available remedies for suchdirem threatened breach, including the recovergashages from [Name]. [Name] furtl
agrees that, for the purpose of any such injungtiateeding, it shall be presumed that Riclkégal remedies would be inadequate anc
Rick’s would suffer irreparable harm as a resultioy violation of the provisions of this Non-Conifienh Agreement by [Name].

4. Severability . In the event that any of the provisions of thienfCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimal nevertheless continue to be valid
enforceable as though the invalid or 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 armiceable, then the time period or scope of therictisn deemed reasonable
enforceable by the court shall become and shaikdfer be the maximum time period or the applieadiiope of the restriction. [Nar
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.

(@) Notices. Any notices to be given hereunder by either parthe other may be effected either by personalety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recogniaedrnight deliver
service. Mailed notices shall be addressed tqodrées at the addresses set forth below, but padiy may change th
address by written notice in accordance with tleisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be dekecoenmunicated as of three (3) days after mailargl overnight delive
service shall be deemed delivered one (1) day détpositing with the overnight delivery servi

If to Rick’s, Buyer Eric Langan, Presidel

Or RCI: 10959 Cutten Roa
Houston, Texas 77066
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(b)

(©

(d)

(€)

(f)

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

If to [Name]: [Name]

With a copy to:

Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Sthleexas, without regard to principles of conflidtlaws.

Execution . This Agreement may be executed in two or morenterparts, all of which when taken together slha
considered one and the same agreement and shathbeeffective when counterparts have been signeebbl party ar
delivered to the other party, it being understduat both parties need not sign the same counterpathe event that al
signature is delivered by facsimile transmissioye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifg on whose behalf such signature is executetl) the same force a
effect as if such facsimile ¢.pdf’ signature page were an original thert

Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and ermtgeeement between !
parties and shall supersede any and all other mgmes between the parties with respect to the agreeof [Name] not 1
compete with Ric’s.

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 receivt
in evidence in any proceeding or litigation betwdba parties hereto arising out of or affectings thlonCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificatiorinisnriting, duly
executed as aforesa

Assignment. The rights and benefits of Rick’s under this Neoampetition Agreement shall inure to the benefitotl b

binding upon the successors and assigns of Rickhe rights of [Name] hereunder are personalreomdransferable exce
that the rights and benefits hereof shall inurthtobenefit of the heirs, executors and legal mpratives of [Name
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(9) 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

IN WITNESS WHEREOF, this Non-Competition Agreembat been executed as of the day of ApIg20

RICK 'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, Presidel

[Name], Individually
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g FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. COMPLETES PURCHA SE OF THE EXECUTIVE CLUB IN DALLAS

HOUSTON - (April 14, 2008) -Rick's Cabaret International, Inc . (NASDAQ/GM:RICK), the premier publicly traded apéor o
gentlemen's clubs, said today it has completegbtinehase ofrhe Executive Club, a luxurious 18,008quare foot adult nightclub in Dall
The company also purchased the real estate on leotiub is located at 8550 North Stemmons Freeway

The total price for the club and real estate was #éllion. Rick's Cabaret issued 152,082 shara®siricted common stock valued at $25
share, for the club itself. Separately it paid $&iflion to buy the real estate on which the clsbdcated, through the issuance of 57
shares of restricted common stock and $4.25 miltiozash, of which $3.64 million was loaned by ad@®bank against the acquired propt
bearing interest of prime plus two percent. Thelstis subject to aldck up/leak out" provision governing the numbersbfires that can
sold in given periods.

"This club is one of the finest physical plantsavh seen in the country," sdidic Langan, President and CEO of Rick's Cabaret. "It is i
absolutely ideal location on the heavily travele85l Stemmons Freeway near tAenerican Airlines Arena and theUptown retail ant
recreation center.

The Executive Club includes a firslass restaurant, an executive level with VIP lasgnd sky boxes, and multiple plasma televisiogest
for viewing major sports events. The location opetaas &enthouse Clubin 2006 and had over $7 million in annual revenddé® club wa
closed for most of 2007 pending a legal settlenveitht the city. Rick's Cabaret has received a newu8ly Oriented Business permit
operate the club and is fully compliant with thereat city ordinance.

The purchase brings to 17 the number of clubs ovaneldoperated by Rick's Cabaret.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgme
and professionals that offer live adult entertaintheestaurant and bar operations. The company ,copgsates or licenses adult nightcluk
New York City, Miami, New Orleans, Charlotte, Hooist Minneapolis, Philadelphia and other cities unthe® names "Rick's Cabare
"XTC," “Club Onyx” and “Tootsie’'s Cabaret”. Sexuabntact is not permitted at any of these locati®isk’s Cabaret also owns the a
Internet membership Web site, couplestouch.caand a network of online adult auction sites untther flagship URL_naughtybids.com
Rick’s Cabaret common stock is traded on NASDAQauritle symbol RICK. For further information conta@ricks.com.

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the compars/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtisiness climates in New York City and elsewhédre,success or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, @siduncertainties related to the operational amahfiial resuli
of our Web sites, conditions relevant to real estetnsactions, and numerous other factors sudhvwas governing the operation of ac
entertainment businesses, competition and depeademdey personnel. Rick's has no obligation toatgar revise the forwardoking
statements to reflect the occurrence of future Evencircumstances. For further information weitw.ricks.com < http://www.ricks.con¥.

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




