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ITEM 8.01 OTHER EVENTS

On December 13, 2010, our wholly owned subsidiaR&3l Dining Services (Indiana), Inc. (“RCI Indidhand RCI Holdings, Inc. (“RCI
Holdings”), entered into a Purchase Agreement thi¢éhGold Club of Indy, LLC (“GCI"), The Estate oflidert Pfeiffer, deceased (the
“Seller”) and Lori Pfeifer, personal representatdf€l he Estate of Albert Pfeiffer, deceased, arid seember of the Company

(“Pfeiffer”). GCI owns and operates an adult efatiemment cabaret known as “The Gold Club,” locae8551 Lafayette Road, Indianapolis,
Indiana 46222. GCI also owns the real propertyrefidne Gold Club is located. Pursuant to the PasetAgreement, (i) RCI Indiana will
acquire from Pfeiffer 100% of the issued and ouiditag membership interests of GCI for $825,000 ash (i) RCI Holdings will acquire
from GCI the real property where The Gold Cluboisdted, including the improvements thereon, ford$830 cash, for a total aggregate
consideration of $1,675,000. The parties additigremtered into an Addendum to Purchase Agreemiith delineated and expanded upon
certain terms involving the sale of the real proyeiThe terms and conditions of the Purchase Agest and Addendum to Purchase
Agreement were the result of arm’s length negatieibetween the parties.

A copy of the Purchase Agreement is attached hasetexhibit 10.1. A copy of the Addendum to Pusshagreement is attached hereto as
Exhibit 10.2. A copy of the press release relatetthis transaction is attached hereto as Exhthit.9

ITEM FINANCIAL STATEMENTS AND EXHIBITS

9.01

(d) Exhibits

Exhibit Number Description

10.1 Purchase Agreement dated December 13,

10.2 Addendum to Purchase Agreement dated Decembe18,
99.1 Press Release dated December 14, :

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisaréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: December 14, 2010 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




Exhibit 10.1
EXECUTIVE VERSION
PURCHASE AGREEMENT

This Purchase Agreement (the “Agreemerg”inade and entered into this __ day of DeceniidQ, by and among the Gold C
of Indy, LLC, an Indiana limited liability companighe “Company”),Lori Pfeifer, personal representative of The Estaté\lbert Pfeiffer
deceased, and sole member of the Company (“Memb@&tg Estate of Albert Pfeiffer, deceased (thelléBeor the “Estate”),RCI Dining
Services (Indiana), Inc., a Texas corporation {Bigyer”), and RCI Holdings, Inc., a Texas corpooati{“RCI").

WHEREAS , Member owns 100% of the Membership Interest ef@ompany (the “Membership Interest”); and

WHEREAS , the Company owns an adult entertainment caba@ivk as “The Gold Club” (the “Club” or “Gold Cluh”)ocated ¢
3551 Lafayette Road, Indianapolis, Indiana 46228; a

WHEREAS , the Company owns the real property commonly knewr8551 Lafayette Road, Indianapolis, Indiana 2622 th
improvements, including building and fixtures, ltewh thereon (the “Real Property” or “Premises”),nasre fully described on Exhibit “A”
attached hereto;

WHEREAS , Member desires to sell 100% of the issued andtaating Membership Interest of the Company (tkerhbershi
Interest”) to Buyer on the terms and conditionsfegh herein; and

WHEREAS , the Company desires to sell the Real ProperBQbon the terms and conditions set forth hereail, a
WHEREAS , the Buyer and RCI are wholly owned subsidiarieRiok’s Cabaret International, Inc., a Texas cogpion.

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

ARTICLE |
PURCHASE AND SALE OF THE MEMBERSHIP INTEREST
AND THE REAL PROPERTY

Section 1.1 Sale of the Membership IntereStibject to the terms and conditions set fortthia Agreement, at the Closing
hereinafter defined) Member hereby agrees to walhsfer, convey and deliver to Buyer 100% of tssued and outstanding Member:
Interest of the Company, free and clear of all emtmances, and shall deliver to Buyer certificatggresenting the Membership Interest, |
endorsed to Buyer or accompanied by duly executedk powers in form and substance satisfactoryugpe.

Section 1.2 Purchase Price for the Memlyerstierest. As consideration for the purchase of the Mentiiprinterest, Buye
shall pay to Seller the total consideration of $,890.00 (the “LLC Purchase Price”), which shallg@yable by cashies’check, certifie
funds or wire transfer.




Section 1.3 Sale of the Real Propertgubject to the terms and conditions set forthhis Agreement, at the Closing,
Company hereby agrees to sell, transfer, conveydatider a General Warranty Deed which shall conyegd and marketable title to the F
Property to RCI, free and clear of all liens andwenbrances. The Company and RCI will execute thdesddum attached hereto as ExI
1.3 (“Addendum™)which will provide for the conveyance of good andrketable title to the Real Property, free andrctdaall liens an
encumbrances.

Section 1.4 Purchase Price for the Regb&tg. As consideration for the purchase of the Reapérty, RCI shall pay to tl
Company at Closing the total consideration of $860,00 (the “Real Property Purchase Price”), wishhll be payable by cashigrcheck
certified funds or wire transfer.

The LLC Purchase Price and the Real Property PaecRaice, (in the aggregate amount of $1,675,0@0yallectively referred to herein
the “Purchase Price.”

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions provided fothis Agreement shall take place on the earlier(ip
December 31, 2010, or (ii) five (5) days after #pproval for the Buyer to possess all necessamifgrlicenses and other authorizatic
whether city, county, state or federal, which mayneeded to operate an establishment servingweerand liqguor and providing live fem:i
seminude adult entertainment on the Real Propertyea€ilab and all such permits, licenses and authiizaishall be in good order, with
any administrative actions pending or concluded thay challenge or present an obstacle to the moedi performance of live female semi-
nude adult entertainment with the sale of beergvaind liquor at the Club (the “Closing Datef)at such other time and place as agreed
in writing among the parties hereto (the “ClosingThe parties have agreed further to close at MitWwike Company, 755 E. Main Stre
Greenwood, IN 46143 or at such other place as isiatly agreeable to all of the parties hereto.

Section 2.2 Delivery and ExecutionAt the Closing: (i) the Member shall deliver Buyer certificates evidencing t
Membership Interest of the Member, free and cléany liens, claims, equities, charges, optiorghts of first refusal or encumbrances, ¢
endorsed to Buyer or accompanied by duly executerk powers in form and substance satisfactoryupeB against delivery by Buyer to
Seller of payment in an amount equal to the LLCcRase Price for the Membership Interest being @sett by Buyer in the manner set fi
in Section 1.2; (ii) the Company shall deliver t€IRa General Warranty Deed which shall convey gand marketable title to the R
Property, free and clear of all liens and encumtearagainst delivery by RCI to the Company of paynie the amount equal to the R
Property Purchase Price (which payment will be idiately conveyed and transferred to the SellertfierReal Property being purchases
RCI in the manner set forth in Section 1.4; ani) {fiie Related Transactions (as defined below)l ¢featonsummated concurrently with
Closing.

Purchase Agreement

Page




Section 2.3 Related Transactions addition to the purchase and sale of the Mamsthip Interest and the purchase and s¢
the Real Property, the following action shall tgkace contemporaneously at the Closing (the "Ref@tansactions"):

The Buyer and the sole Member of the Company @aviter into a five (5) year covenant not to compmiesuant to the terms
which Member will agree not to compete, either ciseof indirectly, with the adult nightclub preggnknown as The Gold Club, |
operating an establishment providing live femaldenar seminude adult entertainment in Indianapolis, Indianary of the adjace
counties thereto.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND THE COMPANY
The Member, Seller and the Company, jointly ancessly, hereby represent and warrant to the BugdrRCI as follows:

Section 3.1 Organization, Good Standing @nodlification.

0] The Company (A) is an Indiana limitkability company duly organized, validly existing not dissolved and is in gc
standing under the laws of the state of Indianah@ all requisite power and authority to own,rapgeand lease its properties, to carry ¢
business, and to permit Member to transfer her neeshlips interests to Buyer, and (C) is duly quedifio transact businessand is in ¢
standing in all jurisdictions where its ownershgase or operation of property or the conductbitsiness requires such qualification, ex
where the failure to do so would not have a mdtadaerse effect to the Company.

(i) The authorized capital of the Compaonsists of one hundred percent (100%) of the bship Interest which is valic
issued, outstanding and transferrable. There istiner class of capital authorized or issued byGbmpany. All of the issued and outstanc
Membership Interest of the Company are owned byMienber and are fully paid and nassessable. None of the Membership Inte
issued are in violation of any preemptive rightfie Company has no obligation to repurchase, réa;oqur redeem any of its outstand
Membership Interest. There are no outstandingriggsuconvertible into or evidencing the rightgorchase or subscribe for any Member
Interest of the Company, there are no outstandinguthorized options, warrants, calls, subscrigjomghts, commitments or any ot
agreements of any character obligating the Compaigsue any Membership Interest or any securitiesertible into or evidencing the ri
to purchase or subscribe for any Membership Inteagsl there are no agreements or understandiiggegpect to the voting, sale, transfe
registration of any Membership Interest of the Camp

Section 3.2 OMITTED.
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Section 3.4 Ownership of the Membershiprekge Member owns, beneficially and of record, altlod Membership Interest
the Company free and clear of any liens, claimsjities, charges, options, rights of first refusat, encumbrances. Member has
unrestricted right and power to transfer, convey deliver full ownership of the Membership Interedthout the consent or agreement of
other person and without any designation, declamadr filing with any governmental authority. Upthe transfer of the Membership Inte
to Buyer as contemplated herein, Buyer will recejeed and valid title thereto, free and clear of hens, claims, equities, charges, optir
rights of first refusal, encumbrances or otherrietsbns (except those imposed by applicable s&éeariaws) and Buyer will be receiving v
Membership Interest in an ongoing business entityich is and shall not be dissolved by law, ordea @ourt, or the actions of Memk
Seller or the Company.

Section 3.5 Ownership of the Real Properfyxcept as set forth iBchedule 3.5, the Company owns, beneficially anc
record, the Real Property free and clear of amslielaims, equities, charges, options, rightsref fefusal, or encumbrances as evidence
the title commitment for the Real Property to mued to RCI prior to Closing and as evidenced tigeapolicy provided to RCI at the time
Closing. The Company has the unrestricted riglt power to transfer, convey and deliver full owihgusof the Real Property without 1
consent or agreement of any other person and witudesignation, declaration or filing with angvgrnmental authority. Upon the tran:
of the Real Property to RCI as contemplated heR@, will receive good and valid title thereto, drand clear of any liens, claims, equit
charges, options, rights of first refusal, encumbes or other restrictions.

Section 3.6 Authorization The Company has all requisite corporate powdrarhority to execute and deliver this Agreer
and to perform its obligations hereunder and tosoommate the transactions contemplated herebyadibn on the part of the Comps
necessary for the authorization, execution, defivend performance of this Agreement and all documealated to consummate
transactions contemplated herein have been takevillobe taken prior to the Closing Date by the Quany. This Agreement, when d
executed and delivered in accordance with its temwilsconstitute the legal, valid and binding afditions of the Company enforceable agi
it in accordance with its terms, except as may ibetdd by bankruptcy, insolvency, reorganizatiord asther similar laws of gene
application affecting creditors’ rights generallylyy general equitable principles.

The Member and the Estate represent that they thavkill power, capacity, and authority to entdoithis Agreement and perfo
the obligations contemplated hereunder and to consate the transactions contemplated hereby. Atbraon the part of the Estate neces
for the authorization, execution, delivery and parfance of this Agreement has been or will be tgkér to Closing Date. This Agreeme
when duly executed and delivered in accordance itstilerms, will constitute legal, valid and bindiombligations of the Member and
Estate enforceable against them in accordanceitsitterms, except as may be limited by bankrupiegolvency, reorganization and ot
similar laws of general application affecting cteds’ rights generally or by general equitable pifites.

Section 3.7 ConsentExcept as set forth Bchedule 3.7, no consent of, approval by, order or authorizatify or registratior
declaration or filing by the Company or the Estatth any court or any governmental or regulatorgragy or authority having jurisdicti
over the Company or the Estate, or any of theipeetive property or assets is required on the pathe Company or the Estate (i)
connection with the consummation of the transastioontemplated by this Agreement or (ii) as a dimdito the legality, validity ¢
enforceability as against the Company or the Estate
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Section 3.8 TaxesThe Company has timely and accurately filedfedleral, state, foreign and local tax returns agyubrt:
required to be filed prior to such dates and hawely paid all taxes shown on such returns as diewethe periods of such returns, includ
all sales taxes and withholding or other payrdiiterd taxes shown on such returns and any taxesreelcfo have been withheld and pai
connection with amounts paid or owing to any emeégycreditor or independent contractor. The Comeas made adequate provision
the payment of all taxes accruable for all periedding on or before the Closing Date to any taxdnthority and are not delinquent in
payment of any tax or governmental charge of ariyrea Neither the Company nor the Estate has aowledge of any liability for any t:
to be imposed by any taxing authorities upon thengany as of the date of this Agreement and as efClosing that is not adequat
provided for. No assessments or notices of defayieor other communications have been receivedh&yOompany or the Estate with res|
to any tax return which has not been paid, disathay fully reserved against and no amendmentpmlications for refund have been filec
are planned with respect to any such return. Ndrthe federal, state, foreign or local tax retuoishe Company have been audited by
taxing authority. Neither the Company nor the testaas knowledge of any additional assessmentastatignts or contingent tax liabil
(whether federal or state) of any nature whatsqgavbether pending or threatened against the Comfangny period, nor of any basis
any such assessment, adjustment or contingencye Bne no agreements between the Company or thteEstd any taxing authority waivi
or extending any statute of limitations with redpgecany tax return.

Section 3.9 Financial Statement$he Company and Seller have delivered to theeBaynd RCI on December 1, 2010
unaudited balance sheets of the Company as of ecg&ih 2010, together with the related unauditatestents of income, for the periods t
ended (collectively referred to as the “Financi@t&ments”).Such Financial Statements are in accordance withbtioks and records of 1
Company and fairly represent the financial positadnthe Company and the results of operations drah@ges in financial position of t
Company as of the dates and for the periods irglicaExcept as set forth Bchedule 3.09 the Company, as of the date of the Fina
Statements, has no material liability or obligatadrany nature, whether absolute, accrued, contimuetherwise. As of the Closing Date,
Seller and the Company will represent there haes Im® adverse changes in the financial conditiontloer operations, business, propertie
assets of the Company from that reflected in thesta=inancial Statements of the Company as fuedigiursuant to this Agreement.

Section 3.10 Labor MattersThe Company is not a party or otherwise subjedrty collective bargaining agreement with
labor union or association. There are no discassioegotiations, demands or proposals that ardipgior have been conducted or made
or by any labor union or association, and there rave pending or threatened against the Companylamyr disputes, strikes or wc
stoppages. To the best of the Company’s and Selkerowledge, the Company is in compliance withfedleral and state laws respec
employment and employment practices, terms anditonsl of employment and wages and hours, ancheo knowledge, is not engagec
any unfair labor practices. Neither the Companythe Club is a party to any written or oral contraagreement or understanding for
employment of any officer, director or employeedlsd Company.
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Section 3.11 Compliance with LawsTo the best of the Company’s and Sedidthowledge, the Company is, and at all ti
prior to the date hereof, has been in compliantk all statutes, orders, rules, ordinances andlaégns applicable to it or to the ownershij
its assets or the operation of the Club. NeitherGompany nor the Seller has any basis to expectiave they received, any order or nc
of any such violation or claim of violation of asych statute, order, rule, ordinance or regulaiprthe Company. The Company ow
holds, possesses or lawfully uses in the operatigts business all permits and licenses whichim@ny manner necessary or required for
conduct its operation and business as now beindumed. Schedule 3.1%ets forth all licenses and permits held by the gamy used in tt
operation of the business of the Club, all of whach in good standing and which will be in effestoé the Closing Date.

Section 3.12 No Conflicts The execution and delivery by the Company ared Skller of this Agreement does not, and
performance and consummation by the Company an8eHer of the transactions contemplated hereblynati (i) conflict with the articles «
organization, regulations of the Company, or lakshe State of Indiana; (ii) conflict with or rdsin 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 Wwhiee Company is a party or by which the assetzraperties of the Company are bot
(iii) result in the creation of any encumbranceamry of the assets or properties (real or persafialje Company; or (iv) violate any law, ru
regulation or order applicable to the Company or @fithe assets or properties of the Company.

Section 3.13 Title to Properties; Encumbranc&he Company has good and marketable title tofae personal property a
assets, that are used in the business that areiahdte the condition (financial or otherwise), Inesss, operations or prospects of
Company, free and clear of all mortgages, claimss| security interests, charges, leases, encmedsand other restrictions of any kind
nature, except (i) as disclosed in the FinanciateBhents of the Company, (ii) statutory liens rettdelinquent, and (iii) such liens consis
of zoning or planning restrictions, imperfectiorfstile, easements, pledges, charges and encunggaiicany, as do not materially det
from the value or materially interfere with the gpeat use of the property or assets subject theratffected thereby, including the busines
the Club. With the exception of the items listedSthedule 3.13ll of which will be paid in full prior to Closinghe Company has good ¢
marketable title to the Real Property, free anarctd all mortgages, claims, liens, security insésecharges, leases, encumbrances and
restrictions of any kind and nature.

Section 3.14 _ No Pending TransactioriSxcept for the transactions contemplated by Algeeement, neither the Company nor
Seller is a party to or bound by or the subjecaf agreement, undertaking, commitment or discussim negotiations with any person -
could result in (i) the sale, merger, consolidatiwmecapitalization of the Company, (ii) the safeany of the assets of the Company, (iii)
sale of the Real Property by the Company, (iv)gake of any outstanding Membership Interest ofGoenpany, (v) the acquisition by 1
Company of any operating business or the capitaksof any other person or entity, (vi) the bormgviof money by the Company, whet
secured or unsecured, (vii) any agreement withdrthe respective officers, managers or affiliaaéshe Company, or (viii) the expenditi
of more than $5,000 or the performance by the Camypatending for a period of more than six (6) niisrfrom the date hereof.
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Section 3.15 Contracts and Leasdsxcept as set forth iBchedule 3.15 the Company does not (i) have any leases of pal
property relating to the assets of the Company thdreas lessor or lessee; (i) have any contractuather obligations relating to the asse’
the Company, whether written or oral; or (iii) hayieen any power of attorney to any person or oigggion for any purpose relating to
assets or the business of the Company. The Congleallyprovide Buyer prior to the Closing Date eatll every contract, lease or o
document relating to the assets of the Companyhichwthey are subject or are a party or a beneficido the knowledge of the Compz
and the Seller, such contracts, leases or otharndewts are valid and in full force and effect adaug to their terms and constitute a le
valid and binding obligation of the Company and ditlkeer respective parties thereto and are enfoleéalaccordance with their terms. ~
Company and the Seller have no knowledge of angultebr breach under such contracts, leases or dments or of any pending
threatened claims under any such contracts, leasether documents. Neither the execution of igseement, nor the consummation of
or any of the transactions contemplated under Algieement, will constitute a breach or default unaey such contracts, leases or ¢
documents which would have a material adverse tefiacthe financial condition of the Company or thgeration of the Club after t
Closing.

Section 3.16 No DefaultThe Company is not (i) in violation of any prsigin of its articles of organization or regulatians(ii)
in default under any term or condition of any iostent evidencing, creating or securing any indeis#ed of the Company. Further, there
been no default in any material obligation to befgrened by the Company under any other contraetsde agreement, commitment
undertaking to which it is a party or by which itits assets or properties are bound, nor has tinep@ny waived any material right under
such contract, lease, agreement, commitment ontaidieg.

Section 3.17 Books and Record¥he books of account, minute books, stock retmaks or other records of the Company
accurate and complete and have been maintainest@ndance with sound business practices and witrbeided to the Buyer upon Closing.

Section 3.18 Insuran@&mlicies. Copies of all insurance policies maintained ey €ompany relating to the operation of the ¢
have been or will be delivered prior to ClosingheTpolicies of insurance held by the Company arsuizh amounts, and insure against
losses and risks, as the Company reasonably dggmspaiate for its property and business operatiokis such insurance policies are in -
force and effect, and all premiums due thereon lmeen paid. Valid policies for such insurance Wwél outstanding and duly in force at
times prior to the Closing.
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Section 3.19 Pending Claim€£xcept as set forth Bchedule 3.19 there are no claims, suits, arbitrations, ingedions, actior
or other proceedings, whether judicial, administear otherwise, now pending or, to the best kmalge of the Company or the Se
threatened before any court, arbitration, admiaiste or regulatory body or any governmental agewbych may result in any judgme
order, award, decree, liability or other determioratvhich will or could reasonably be expected &védnany effect upon the Company or
business of the Club, the transfer of the Memberéfiierest by the Seller to Buyer under this Agreetnthe operation of the Club after
Closing Date, or the transfer of the Real Prop&tRRCl, nor is there any basis known to the Compamnthe Seller for any such action.
litigation is pending, or, to the knowledge of Bempany or the Seller, threatened against the Coynpathe business of the Club, the F
Property, or the assets or properties of the Comnpdrich seeks to restrain or enjoin the executiod delivery of this Agreement or any
the documents referred to herein or the consummafi@any of the transactions contemplated therethyeocby. Neither the Company nor
Seller is subject to any judicial injunction or ndate or any quagidicial or administrative order or restriction elited to or against the
which would affect the Company or the businesshef €lub, the Membership Interest or the Real Ptgper be transferred under t
Agreement.

Section 3.20 No Liabilities Except as to bills not yet received (which thetafe shall pay as to the amounts incurred pri
Closing) as of the Closing Date, the Company da¢snd shall not have any obligation or liabiligpitingent or otherwise) or unpaid bil
any third party.

Section 3.21 Unpaid Bills As of the Closing, there will be no unpaid balisclaims in connection with any repair of the rRise:
or other work performed or materials purchasecmection with the repair of the Premises.

Section 3.22 NoticedNeither the Seller nor the Company or any oféfgresentatives has received any written noticiedin any
insurance companies, governmental agencies or fityymother parties of any condition, defects or @paacies with respect to the Prem
which, if not corrected, would result in terminatiof insurance coverage or increase its costfréijy any governmental agencies or any ¢
third parties with respect to any violations of amyilding codes and/or zoning ordinances or angmtfovernmental laws, regulations
orders affecting the Premises, including, withomitation, the Americans With Disabilities Act, ifiiof any pending or threaten
condemnation proceedings with respect to the Pesmnisr (iv) of any proceedings which could or wooltlise the change, redefinitior
other modification of the zoning classificationtbé Premises.

Section 3.23 Proceedings Relating to Premisékere is no pending, or, to the best of Sellershe Company knowledge
contemplated or threatened, judicial, municipahdministrative proceedings with respect to, orng manner affecting the Premises or
portion thereof, including, without limitation, preedings for or involving tenant evictions, collens, condemnations, eminent dom
alleged building code or zoning violations, viotais relating to the alcoholic beverage permit, geasinjuries or property damage allege
have occurred on the Premises or by reason of skeand operation of the Premises, or written naticany attachments, executic
assignments for the benefit of creditors, recehipss conservatorships or voluntary or involuntprgceedings in bankruptcy or pursuar
any other debtor relief laws pending or threateagdinst the seller of the Premises or the Preniisel§, or the taking of the Premises
public needs.

Section 3.24 Public ImprovementdNeither the Seller nor the Company has knowledfyany existing or proposed put
improvements which involve or which may result myacharge being levied or assessed against theisg®mor which will or could result
the creation of any lien upon the Premises or amythereof.
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Section 3.25 CertificatesTo the best of Seller's or the Companknowledge, all certificates of occupancy, licengeermits
authorizations and approvals required by law oaby governmental authority having jurisdiction otlee Premises have been obtained
are in full force and effect and will be in fullfe and effect as of the Closing Date.

Section 3.26 Material DefectTo the best knowledge of the Seller or the Camgpar any representative of the Company, t
are no material defects to the Premises which hatéeen disclosed in writing to RCI.

Section 3.27 Flooding To the best knowledge of the Seller or the Campar any representative of the Company, no flog
has occurred on the Premises.

Section 3.28 EnvironmentalTo the best of Seller's and the Companihowledge, neither the Seller nor the Company
caused, allowed to be caused, failed to prevehtiseen made aware of, an environmental conditiche Premises that required or reqt
abatement or correction under an Environmental laaviias given or is reasonably likely to give tisany civil or criminal liability under &
Environmental Law, or has created or may createuldlip or private nuisance, including the presenfeasbestos, PCB; hazardot
substances, radioactive waste or radon, on, iffectang the Property.

Neither the Seller nor the Company or any of thefiresentatives have received any citation, directetter or other communication, writ
or oral, or any notice of any proceeding, claimawsuit relating to any environmental issue arisiug of the ownership or occupation of
Premises, and there is no basis known to the Swallgre Company for any such action. Seller ghraVide to Purchaser prior to the execu
of this Agreement an Indiana Responsible Properayndfer Law Disclosure Form as required by I.C2533-2.

For purposes of this warranty, Environmental LaWwallsmean any and all Applicable Laws (i) regulgtithe use, treatment, generat
transportation, storage, control, management, t@gycor disposal of any Hazardous Material, inchg]i but not limited to, tt
Comprehensive Environmental Response, CompensatidnLiability Act (42 U.S.C. § 9601 eteq.), the Superfund Amendment ¢
Reauthorization Act of 1986 (“SARA"), Public Law 989, 100 Stat. 1613, the Resource ConservatiorRaedvery Act (42 U.S.C. § 69
etseq.), the Hazardous Materials Transportation Act48.C. § 1801 eteq.), the Federal Water Pollution Control Act (33 LS8 1251et
seq.), the Clean Water Act (33 U.S.C. § 1253seq].), the Clean Air Act (42 U.S.C. § 7401ssq.), the Toxic Substances Control Act
U.S.C. § 2601 eteq.), the Federal Insecticide, Fungicide and Rodatgiéct ("FIFRA"), 7 U.S.C. 8136 et. segthe Safe Drinking Wat
Act ("SWDA"), 42 U.S.C. 8§300f ekeq., the Surface Mining Control and Reclamation A@GNICR”), 30 U.S.C. §1201 e$eq., and/or (ii
relating to the protection, preservation or conaon of the environment.

Section 3.29 Brokerage CommissioBxcept as set forth @chedule 3.29 no broker or finder has acted for the Companthe
Seller in connection with this Agreement or thengactions contemplated hereby, and no person titharas set forth iBchedule 3.29 is
entitled to any brokerage or findsrfee or compensation in respect thereof basedyimay on agreements, arrangements or understas
made by or on behalf of the Company or the Seller.
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Section 3.30 Banks and Brokerage Accoumd the Closing, the Company shall provide to Bwgyer (a) a true and complete
of the names and locations of all banks, trust comgs, securities brokers and other financial timstins at which the Company has
account or safe deposit box or maintains a bankingtodial, trading or other similar relationshgmd (b) a true and complete list .
description of each such account, box and reldtipnsndicating in each case the account numberthachames of the respective offic
employees, agents or other similar representati’ése Company having signatory power with respleeteto.

Section 3.31 DisclosureNo representation or warranty of the Companymider or the Seller contained in this Agreer
(including the exhibits and schedules hereto) doatany untrue statement or omits to state a natExct necessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER AND RCI

Buyer and RCI hereby represent and warrant to timagainy and the Seller as follows:

Section 4.1 Organization, Good Standing @ndlification. Buyer and RCI (i) are entities duly organizedjdh existing ant
in good standing under the laws of the state ofaexii) have all requisite power and authorityctry on its business, and (iii) are ¢
qualified to transact business and are in gooddstgrin all jurisdictions where their ownershipase or operation of property or the con
of their business requires such qualification, @xeghere the failure to do so would not have a netadverse effect to Buyer and/or RCI.

Section 4.2 Authorization Buyer is a corporation duly organized in thetestaf Texas and has full power, capacity,
authority to enter into this Agreement and perfdah® obligations contemplated hereby. RCI is a a@ion duly organized in the state
Texas and has full power, capacity, and authoaitgriter into this Agreement and perform all thegatlons contemplated hereby. All act
on the part of Buyer and RCI necessary for theaightion, execution, delivery and performancehig Agreement by them has been or
be taken before Closing. This Agreement, when d@xgcuted and delivered in accordance with its demwill constitute legal, valid, al
binding obligations of Buyer and RCI enforceableaiagt Buyer and RCI in accordance with its terms;ept as may be limited
bankruptcy, insolvency, and other similar laws etifeg creditors' rights generally or by generaligahle principles.

Section 4.3 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, ¢
governmental authority or any other person or gigirequired on the part of Buyer or RCI in cortimt with the execution and delivery
Buyer and RCI of this Agreement or the consummadiot performance of the transactions contemplageebly other than as may be requ
under the federal securities laws.
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Section 4.4 DisclosureNo representation or warranty of Buyer or RGhtained in this Agreement (including the exhibitsl
schedules hereto) contains any untrue statemesrhits to state a material fact necessary in omlendke the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 4.5 Brokerage CommissioMo broker or finder has acted for the Buyer @l i connection with this Agreement
the transactions contemplated hereby, and no péssatitied to any brokerage or findefee or compensation in respect thereof baseny
way on agreements, arrangements or understandiads by or on behalf of Buyer or RCI.

ARTICLE V
COVENANTS OF THE COMPANYAND THE SELLER

Section 5.1 Stand StillTo induce Buyer and RCI to proceed with this @gnent, the Company, Member and the Seller
that until the Closing Date or the termination listAgreement, none of the representatives of thimgany or the Seller will offer to sell
solicit any offer to purchase or engage in anyuisons or activities of any nature whatsoeveeatly or indirectly, involving in any manr
the actual or potential sale, transfer, encumbrapleelge, collateralization or hypothecation of asgets of the Company, or any Membel
Interest of the Company or the Real Property. Thmpany, Member and the Seller hereby agree tsadkie Buyer and RCI of any con
from any third party regarding the possible acdjiaisiof any Membership Interest of the Member drestinvestment in the Company,
acquisition of the Real Property, or of any contalich would relate to the transactions contemplléte this Agreement.

Section 5.2 Access; Due Diligenc8etween the date of this Agreement and the GipBiate, the Company and the Seller ¢
(a) provide Buyer and RCI and/or their authorizegresentatives reasonable access to the Clubesfficarehouse and other facilities
properties of the Company and to the books anddeaaf the Company; (b) permit the Buyer and RQl/antheir authorized representati
to make inspections thereof; and (c) cause thearffiand advisors of the Company and the Clubriadiu the Buyer with such financial &
operating data and other information with respedhe business and properties of the Company an€lib and to discuss with the Buye
RCI and their authorized representatives the affafrthe Company and the Club as the Buyer or R&Y fmom time to time reasonal
request.

Section 5.3 Preservation of Busineggom the date of the execution hereof until@esing Date, the Company and the Si
shall operate the business of the Club in substiynthe same manner as it has heretofore, consiatigh past practices, and

@ The Company and the Seller will not authorize, dexl pay or effect any dividend or liquidation dher distribution ii
respect of the Membership Interest of the Compamyany other equity interest or any direct or indir redemptiol
purchase or other acquisition of any equity inteoéshe Company

(b) The Company will not make any changes in its caowliffinancial or otherwise), liabilities, assebs,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considénedsidually or in the
aggregate, might reasonably be expected to have a rab&ffect on the Company or the results of openatiof the Club
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(©

(d)

()

(f)

(9)

(h)

()

()
(k)

(0

(m)

(n)

The Company will not increase the salary or othmnjgensation payable or to become payable by thep@oy to an
employee, or the declaration, payment, or commitroebligation of any kind for the payent by the Company of a boi
or other additional salary or compensation to archgerson

The Company will not sell, lease, transfer or assigy of its assets, tangible or intangil

The Company will not accelerate, terminate, modifycancel any agreement, contract, lease or licéarsgeries of relate
agreements, contracts, leases and licenses) ingafwore than $1,000 to which the Company is a p

The Company will not make any loans to any pergoentity, or guarantee any loan, absent the coradfehe Buyer

The Company will not waive or release any rightlaim held by the Company, absent the consenteoBthyer;

The Company will operate its business in the omgic@urse and consistent with past practices g0 pseserve its busine
organization intact, to retain the giees of its employees and to preserve its goodavilll relationships with supplie

creditors, cutomers, and others having business relationshitisity

The Company will not issue any note, bond or othedst security or create, incur or assume, or gii@eaany indebtedne
for borrowed money or capitalized lease obligati

The Company will not delay or postpone the paynoéatccounts payable and other liabiliti

The Company will not make any loan to, or entepinahy employment agreement or other transactioh, vaiby of it:
directors, officers, and employees, members or gens:

The Company will not make any change in any metipodctice, or principle of accounting involving thesiness of tf
Company, or the assets of the Comp:

The Company, Member and Seller will not issud, aebdtherwise dispose of any of the Membershiprests, or create, <
or dispose of any options, rights, conversion 8ght other agreements or commitments of any kifating to the issuanc
sale or disposition of any of its Membership Instse

The Company and Seller will not reclassify, spfitar otherwise changes of its Membership Inter:

Purchase Agreement

Page 1:




(0)
(9)

The Company and Seller will not be a party to amyger, consolidation or other business combinatow

The Company and Seller will not agree to take atipa described in this Section 5

ARTICLE VI
CONDITIONS TO CLOSING

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

Section 6.1 Conditions to Obligations ofyBuand RCl

(@)

(b)

(©

(d)

()

(f)

Representations and Warranties of the CampWember and the Seller The representations and warranties of

Company, Member and the Seller shall be true amccbon the date hereof and on and as of the i@jd3ate, as thou
made on and as of the Closing Dz

Covenants All covenants, agreements and conditions coathiim this Agreement to be performed by the Comj

Member and the Seller on or prior to the ClosingeDshall have been performed or complied with imespects

Delivery of Certificates The Seller and the Company shall provide to Bayed RCI certificates, dated as of the Clo

Date and signed by the Seller and by the reprethemiaf the Company, respectively, to effect setifan Section 6.1(a) ai
6.1(b) for the purpose of verifying the accuracyso€h representations and warranties and the psafare and satisfacti
of such covenants and conditio

Resolutions The Company shall have delivered corporate wtisois of the Company, which authorize the exeaq,

delivery and performance of this Agreement anddibeuments referred to herein to which it is ooidé a party dated as
the Closing Date

Conveyance of Membership Interesthe Company, Member and Seller shall delivecause to be delivered to Bu
originally issued certificate representing the daembership Interest of the Company duly endomeast to the Buyer in
form satisfactory to the Buye

Conveyance of Real PropertyThe Company shall deliver or cause to be dedideo RCI a General Warranty Deed and
other documents necessary to convey good and nrahbikettitle to the Real Property, free and clear ail
encumbrances. Company shall further deliver todBwa}l documents reasonably requested of Companiyding withou
limitation a Vendc's Affidavit and Certificate of Non Foreign Stat

Purchase Agreement

Page 1:




(@)

(h)

0

(k)

0

(m)

(n)

Related TransactionsThe Related Transactions set forth in Sectidh shall be consummated concurrently with
Closing;

Permits Buyer shall possess all necessary permits,degand other authorizations, whether city, cowstite or federe
which may be needed to conduct female seute adult entertainment with the sale of alcohlodigcerages on the Premi
including any and all Entertainment permits or tises issued by the state of Indiana and all sudmifse licenses ar
authorizations shall be in good order, and, uni¢ssrwise waived by the Buyer, without any admaite actions pendir
or concluded that may challenge or present an odlest the continued performance of female seode adu
entertainment with the sale of alcoholic beverageshe Club and the Certificate of Occupancy isshgdhe City o
Indianapoli-Marion County which zones the Premises for an ashighted business shall be in full force and fi

Liabilities . Except as to bills not yet received (which thetafe shall pay as to amounts incurred prior tesi@ty) as of th
Closing Date, the Company does not have any oliggabr liabilities (contingent or otherwise) orpaid bills to any thir

party;

Third-Party Consents Any and all consents or waivers required froindtiparties relating to this Agreement or any
other transactions contemplated hereby, if anyl] Base been obtaine:

Satisfactory Diligence Buyer shall have concluded its due diligenceestigation of the Company and their respe:
assets and properties, RCI shall have concludéd satisfaction its due diligence investigatiotated to the title to the Re
Property, the adequacy of all permits and licerise8uyer’s intended business purpose and all other magéated to th
foregoing, and shall be satisfied, in its sole @ison, with the results therec

No Actions or Proceedin¢c. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contemplat
by this Agreement

Government Approvals All authorizations, permits, consents, ordeicgrises or approvals of, or declarations or fil
with, or expiration of waiting periods imposed bgmy governmental entity necessary for the consummatf the
transactions contemplated by this Agreement slaadt been filed, occurred or been obtair

Appointment of Manager/Officer/Resignatianét Closing, the Memberof the Company shall hagesed a Memberst
meeting to have occurred wherein the then exidiegnber shall have appointed Eric Langan as a MarfRgsident of tr
Company and the existing Managers/Officers/Directtrall resign all of their positions with the Camnp; anc
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(0)

Section

(@)

(b)

(©

(d)

()

(f)
(@)

(h)

Approval by Probate CourtThe obligations of the parties to effect thensa@ctions as contemplated by this Agreemen

the Addendum are subject to the approval by thgdud the Johnson County Superior Court, in whichur€ pends tr
probate estate of Albert Pfeiffer, Deceased, arydaaudl all necessary orders of or transfers autbdri the Indiana Alcoh
and Tobacco Commissic

6.2 Conditions to Obligations af thompany, Member and the Seller.

Representations, Warranties and Agreenddridsiyer and RCI The representations and warranties of BuyerR@tshal
be true and correct on the date hereof and onsofithe Closing Date, as though made on and t®edElosing Date

Covenants All covenants, agreements and conditions coathinthis Agreement to be performed by the Buyer and &1
or prior to the Closing Date shall have been pertat or complied with in all respec

Delivery of Certificates Buyer and RCI shall provide to the Company dral $eller certificates dated as of the Clo
Date and signed by a representative of the BuygIRaI to the effect set forth in Section 6.2(a) &r{b) for the purpose
verifying the accuracy of such representations wadanties and the performance and satisfactiosuoh covenants a
conditions;

Resolutions Buyer and RCI shall deliver resolutions of theyBr and RCI, which authorize the execution, dejivenc
performance of this Agreement and the documenesred to herein to which it is or is to be a patéged as of the Closi
Date;

Payment of Purchase PricBuyer and RCI shall have tendered the cashgrwtof the Purchase Price set forth in Se
1.2 and Section 1.

Related Transactior. The Related Transaction set forth in SectionsBal be consummated concurrently with the Clas

Third Party ConsentsAny and all consents or waivers required froirdtparties relating to this Agreement or any & th
other transactions contemplated hereby, if anyl] Base been obtaine:

No Actions or Proceedinc. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement
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0] Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filings with,
expiration of waiting periods imposed by, any goweental entity necessary for the consummation ef tthnsactior
contemplated by this Agreement shall have beed,fdecurred or been obtained; ¢

) Approval by Probate Court The obligations of the parties to effect ttenactions contemplated by this Agreement ar
Addendum are subject to the approval by the JufigleeoJohnson County Superior Court, in which Cqands the probe
estate of Albert Pfeiffer, Deceast

ARTICLE VII
CLOSING ADJUSTMENTS

The Estate and the Buyer agree that there shalhbedjustment made within ninety (90) days of thesitig Date to adjust for a
liabilities that are found to exist of the Compaay of the Closing Date, as such liabilities magteeto the operation and business o
Company or the Gold Club, so that the Estate sfsatesponsible and liable to the Buyer for theilitids of the Company that exist as of
Closing Date, less any credit which the Estate ddod entitled to for cash on hand, cash funds yn/AFM machine on the premises, cre
card receivables or pro rata portion of prepaithgeaid by the Estate (including any pro rated art®due to the Estate for ppayment ¢
liquor liability, workman’s compensation and busia@wners policies of insurance, which have preshobeen paid by the Estate).

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from the Estat@he Estate hereby agrees to and shall indemd#§end (with legal couns
reasonably acceptable to Buyer), and hold BuyerR@d their officers, directors, shareholders, topees, affiliates, parent, agents, le¢
counsel, successors and assigns (collectivelyBtager’'s Group”)harmless at all times after the date of this Agretinfrom and against a
and all actions, suits, claims, demands, debtsilitias, obligations, losses, damages, costs, @& penalties or injury (including reason
attorneys fees and costs of any suit related therstiffered or incurred by any or all of the BugeGroup arising from: (a) a
misrepresentation by, or breach of any covenamtaranty of the Estate, the Member or the Compamyained in this Agreement, or ¢
exhibit, certificate, or other instrument furnishedto be furnished by the Estate or the Compamguraler; (b) any nonfulfillment of a
agreement on the part of the Estate, Member o€Ctimapany under this Agreement; (c) any liabilityobligation due to any third party by
Company or the Estate incurred at or prior to thesi@g Date; or (d) any suit, action, proceedirgins or investigation against BuysrGrouj
which arises from or which is based upon or peitgito the Company’s or the Estataionduct or the operation or liabilities of thesimes:
of the Company or the business of the Gold Clubrgd the Closing Date.
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Section 8.2 Indemnification from BuyeBuyer agrees to and shall indemnify, defendiWegal counsel reasonably accept
to Company) and hold the Seller and its employafffiates, agents, legal counsel, successors asidms, (collectively, the "Seller&roup™
harmless at all times after the date of the Agregrfrem and against any and all actions, suitdpidademands, debts, liabilities, obligatic
losses, damages, costs, expenses, penalties oy {imjeluding reasonably attorneys fees and cobtang suit related thereto) suffered
incurred by any or all of Seller§&roup, arising from (a) any misrepresentation bybmeach of any covenant or warranty of Buyer od
contained in this Agreement or any exhibit, ceséife, or other agreement or instrument furnishedoobe furnished by Buyer or R
hereunder; (b) any nonfulfillment of any agreemamthe part of Buyer or RCI under this Agreement(cd any suit, action, proceeding, cl:
or investigation against the Seller's Group whicises from or which is based upon or pertainin@tiyer’s conduct or the operation of

business of the Company subsequent to the Closatg. D

Section 8.3 Defense of Claim#f any lawsuit or enforcement action is filedaagst any party entitled to the benefit of indery
hereunder, written notice thereof shall be givethtvindemnifying party as promptly as practicalaled in any event not less than fifteen
days prior to any hearing date or other date bycklaiction must be taken); provided that the failirany indemnified party to give time
notice shall not affect rights to indemnificatioarbunder except to the extent that the indemnifpady demonstrates actual damage ce
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engagerays of its own choice to handle and defend &mes at the indemnifying party's ci
risk and expense; and such indemnified party stf@dperate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &fal defense of such lawsuit or action and anyalparising therefrom; provided, howe»
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom. The indemnifying party shalk,neithout the prior written consent of the indefied party, effect any settlement of ¢
proceeding in respect of which any indemnified ypdsta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the indfging party and includes i
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such proceeding.

Section 8.4 Default of Indemnification Qfgtion . If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihssume 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 entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, inglugasonable attorneys fees, to the entity aviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionailgakibn of the entity or of the individt
or both, as the case may be.
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Section 8.5 Survival of Representations Afairanties The respective representations, warranties @ahghinities given by tt
parties to each other pursuant to this Agreemeait shrvive the Closing for a period ending foeight (48) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contaiextein, no claim for indemnification may be madaiagt the part
required to indemnify (the “Indemnitor”) under thAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notidagred hereunder.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendment; WaiveNeither this Agreement nor any provision hemdaly be amended, modified or suppleme
unless in writing, executed by all the parties terdexcept as otherwise expressly provided herenyaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhie party against whom enforcement is soughttepkas otherwise expressly provi
herein, no failure to exercise, delay in exercisioigsingle or partial exercise of any right, powerremedy by any party, and no cours
dealing between or among any of the parties, sloal$titute a waiver of, or shall preclude any othrefurther exercise of, any right, powe
remedy.

Section 9.2 Notices Any notices or other communications requiredpermitted hereunder shall be sufficiently giverin
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified 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: The Estate of Albert Pfeiffe
c/o of Lori Pfeiffer, Personal Representative
of The Estate of Albert Pfeiffer
3551 Lafayette Road
Indianapolis, Indiana 46222

with a copy to: Douglas W. Kessle
Smart & Kessler
1648 Fry Road, Suite A
Greenwood, Indiana 46142
Fax: (317) 885-9126

(b) if to the Company o Gold Club of Indy, LLC
Member: 3551 Lafayette Roa
Indianapolis, Indiana 46222

with a copy to: Douglas W. Kessle
Smart & Kessler
1648 Fry Road, Suite A
Greenwood, Indiana 46142
Fax: (317) 885-9126
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(c) if to Buyer or RCI: RCI Entertainment (Indiana), Inc.
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066
Fax: (281) 397-6765

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
Fax: (713) 552-0202

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

Section 9.4 Assignment; Successors andgAssi Except as otherwise provided herein, the prowtsinereof shall inure to t
benefit of, and be binding upon, the successorgenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 9.5 Entire Agreement his Agreement and the other documents delivpreduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 9.6 JurisdictionThis Agreement shall be governed by, and coadtim accordance with, the laws of the State ofa®
without regard to principles of conflict of law3he parties agree that venue for purposes of agngtior enforcing this Agreement shall
proper in Harris County, Texas.

Section 9.7 ExecutianThis Agreement may be executed in two or morntzrparts, all of which when taken together she
considered one and the same agreement and shathbegffective when counterparts have been signe€alboh 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.

Purchase Agreement

Page 1¢




Section 9.8 Costs and ExpenseBach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

Section 9.9 Section HeadingsThe section and subsection headings in this égent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 9.10 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rights ug
any person (specifically including any employeesiofel Development) or any entity that is not atp&o this Agreement.

Section 9.11 Attorney ReviewConstruction. In connection with the negotiation and draftiofgthis Agreement, the parti
represent and warrant to each other that they hagt¢he opportunity to be advised by attorneyseirtown 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 9.12 Further AssurancekEach party covenants that at any time, and fiiame 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 9.13 Public AnnouncementsThe parties hereto agree that prior to makimg @ublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 9.14 Exhibits or Schedules Not Ateath Any exhibits or schedules not attached heretthendate of execution of tl
Agreement shall be deemed to be and shall becqraet af this Agreement as if executed on the datedf upon each of the parties initial
and dating each such exhibit or schedule, upom tespective acceptance of its terms, conditioraarform.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES.]

Purchase Agreement

Page 2(




IN WITNESS WHEREOF, the undersigned have executediRurchase Agreement to become effective aseofi#lte first set for
above.

RCI DINING SERVICES (INDIANA), INC.
/s/ Eric Langar

By: Eric Langan, Preside
Date:12-12-2010

RCI HOLDINGS, INC.

/sl Eric Langn:
By: Eric Langan, Preside
Date: 12-12-2010

THE ESTATE OF ALBERT PFEIFFER

/sl Lori Pfeiffer

By: Lori Pfeiffer, Personal Representative
The Estate of Albert Pfeiffe

Date: 12-13-2010

GOLD CLUB OF INDY, LLC

s/ Lori Pfeiffer

By: Lori Pfeiffer
Its: Member
Date:12-13-2010

/s/ Lori Pfeiffer

Lori Pfeiffer, Individually as to Section 3.4 a
Section 5.3(m) only, and as Persc
Representative of The Estate of Albert Pfei
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EXHIBITS AND SCHEDULES
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Exhibit 10.z
EXECUTION VERSIONM

ADDENDUM TO PURCHASE AGREEMENT

THIS ADDENDUM to a certain Purchase Agreement entered into on_the day of December, 2010 (thBufchas
Agreement”), by and between tia&old Club of Indy, LLC, an Indiana Limited Liability Company (“Company?ori Pfeiffer, person:
representative of The Estate of Albert Pfeiffercaised, and sole member of the Company (“Memb#h®) Estate of Albert Pfeiffer
(“Seller” or “Estate”), andRCI Dining Services (Indiana), Inc.,a Texas Corporation (“Buyer”), anBCl Holdings, Inc. , a Texa
Corporation (“RCI"),

WITNESSETH:

WHEREAS , Albert Pfeiffer was the sole member of the Compamd

WHEREAS , Albert Pfeiffer died on August 15, 2009; and

WHEREAS , Lori Pfeiffer was designated the Personal Reprtasige of Albert Pfeiffers probate estate by the Johnson Col
Indiana Superior Court; and

WHEREAS , pursuant to the authority of the Johnson Coumiyiana Superior Court of September 21, 2009, Péeiffer, Personi
Representative of Albert Pfeiffer’s probate estteame the sole member of the Company; and

WHEREAS |, the parties hereto have entered into the PurchAgseement whereby Buyer intends to purchase 1008mbérshi
Interests of the Company to which Agreement refegeis hereby made, which Membership Interests itatestpersonal property in t
probate estate of Albert Pfeiffer, deceased; and

WHEREAS , pursuant to the Purchase Agreement, the Compasyafjreed to convey the real property commonly knasv355
Lafayette Road, Indianapolis, Indiana 46222 (thedRProperty”) to RCI; and

WHEREAS , the parties by this Addendum intend to delingeited expand upon certain terms involving the satth®fReal Proper
titted in the name of the Company, which Real Prgps included in the sale of the Company.

IT IS, THEREFORE, AGREED AS FOLLOWS:

1. Earnest Money Deposit: Neither the Buyer nor RCI shall be required todir earnest money.

2. Payment of Purchase Price: Of the total consideration of One Million Six hdred Seventyive Thousand Dollal
($1,675,000.00) described in the Purchase Agreerttemsum of Eight Hundred Fifty Thousand Dolle##850,000.00) shall be applicable
the acquisition of the Real Property owned by Camgpaommonly known as 3551 Lafayette Road, Indiatiaplndiana, the legal descripti
of which is attached hereto and made a part hereof.
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3. Closing Date: The closing (“Closing”shall take place at the same time and under the sams as described in the Purcl
Agreement entered into between the parties.

4. Closing Documents: Pursuant to the Purchase Agreement, Company dbkver at Closing, among other things, a f
executed Warranty Deed, conveying to RCI merchdamtabhd marketable fee simple title to the Real Progp free of any and all lier
encumbrances, easements, restrictions, covenarather title defects, except the lien of ndelinquent real estate taxes, and other mattt
any disclosed in the title commitment. Companylisiigao deliver any other document required frora @ompany or Seller to convey
Real Property to RCI.

5. Possession Possession of the Real Property shall be deld/és RCI on the Closing date, free and clear lofigihts and claim
of any other party to the possession, use, or abatithe Real Property, except as may be specifiede Purchase Agreement.

6. Taxes and Assessments RCI assumes and agrees to pay all assessnoemstlic improvements becoming a lien after thie
of Closing. Real property taxes on the Real Piyps#rall be prorated as of the Closing Date, utfiegatest tax bill as the basis for estime
the taxes and determining the proration. Sellallshe responsible for all real estate taxes assesp to and including the date
Closing. Any taxes not assumed by RCI and whiehrent due and payable at the time of Closing df&killowed to RCI as a credit on
cash payment required on Closing, and Seller stwllbe liable thereafter for such taxes. RCI shallresponsible for all real estate te
assessed after the date of Closing.

7. Survey: The Seller has provided to RCI a survey dateute®eber 29, 2008. If RCI so desires, it may obtastaked survey
an updated survey, which costs shall be borne BogomaRCl and the Company.

8. Title Insurance : Company shall deliver to RCI within seven (7yslafter acceptance a commitment for title insueamnd ¢
RCI's request, legible copies of all recorded instrusieffecting the Real Property and recited as dia@pin the commitment. If RCI h
an objection to any item disclosed in such committner the survey, if any, RCI shall promptly maketten objection to the Company ai
receipt of each such instrument. If RCI or thiatp lender makes such objections or if the objedtiare disclosed in the commitmen
survey, or by the issuer of the title policy, then@pany shall have thirty (30) days from the dathsabjections are disclosed to cure the s
and the Closing date shall be extended, if necgsSdre Company agrees to utilize its best effartd reasonable diligence to cure any
objection. If any such objection is not satisfigithin such time period, RCI may terminate this ttaat, or waive the unsatisfied objecti
and close the transaction. The Company shall theacost and expense associated with the procuteshéme title insurance commitment
the Real Property.
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9. Proration and Special Assessments Insurance, if assigned to RCI, all income andir@ry operating expenses of the F
Property, included but not limited to public ugflitharges, shall be prorated as of the day pridhéoClosing date. Any special assess|
applicable to the Real Property from municipal immments previously made to benefit the Real Ptgshiall be paid by the Company. F
assumes and agrees to pay all special assessmemtsnfunicipal improvements which are completed raftee date of this Purche
Agreement.

10. Sale Expenses Company and RCI agree that all sale expense® dre paid in cash prior to or at Closing.

@ Companys Expenses: In addition to the expense associated with peraent of title insurance, the Company shall p¢
costs of releasing any existing loan and recordirgrelease, one-half (2) of any Closing fee, bak-(1/2) of the surve
costs, if any, preparation of the Warranty Deed] ather expenses stipulated to be paid by the Compader othe
provisions of the this Addendum or the Purchases@grent

(b) RCIs Expenses:RCI shall pay all expenses incident to any laag.(loan commitment fee, preparation of note, gawe
and other loan documents, recording fees, mortgadigle policy, credit reports, etc.); oriealf (1/2) of the survey costs
any; onehalf (%2) of any Closing fee; copies of documentggiring to restrictions, easements, or conditiaffscting thi
Real Property; and expenses stipulated to be palRid} under the provisions of this Addendum or Bhechase Agreemer

11. Default/ Remedies If Company or Seller fail to perform in accordarwith this Agreement, RCI shall be entitled togme an
other remedy which may be available at law or initygincluding, but not limited to, specific perfoance or injunctive relief.

12. Duties of Company and Seller at Closing At the Closing, the Company shall deliver to Ré&tlSellers sole cost and expen
the following:

@ a duly executed Warranty Deed conveying good addf@asible title in fee simple to all of the Reebferty, free and cle
of any lien, encumbrance, condition, easementsagssent, reservation, or restriction except as pgerdhherein or approv:
by RCI in writing;

(b) an ownes policy of title insurance (a title policy) issubg a reputable title insurance company choserhbySeller bt
with approval of RCI in the full amount of Eight Hdred Fifty Thousand Dollars ($850,000.00), datedof Closing
insuring RCIs fee simple title to the Real Property to be geod indefeasible subject only to those title exioeg
permitted herein, or as may be approved by RClriting, and with the standard printed exceptionstamed in the usu
form of the title policy;
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(c) if requested by RCI, to the extent assignable,ssigament of any one or more of the insurance jeslibeld by Compat
pertaining to the Real Proper

(d) as provided in the Purchase Agreement, furnisheexd of its capacity and authority for the Closifighis transaction; an
(e Company agrees to execute any other document regdesclose this transaction or requested by |

13. Duties of RCI at Closing: At the Closing, RCI shall perform the following:

@ satisfy all of its obligations pursuant to the Fase Agreement, including payment, in cash, oftoked purchase price
One Million Six Hundred Sever-five Thousand Dollars ($1,675,000.00), as descrihetle Purchase Agreeme

(b) furnish evidence of its capacity and authoritytfoe Closing of this transaction; a
(c) execute any other document necessary to clos&dnisaction

14. Miscellaneous: Time is of the essence of this Addendum to thelase Agreement. All parties acknowledge thaaslect
of the sale of the Real Property described hensrsabject to the approval by the Judge of the smini€ounty Superior Court, in which court
pends the probate estate of Albert Pfeiffer, destadf for any reason the Judge of the Johnsom&dsiuperior Court does not approve this
sale, this contract shall be cancelled, and anyigion in this Addendum or in the Purchase Agreentethe contrary notwithstanding,
neither party shall be responsible to the otheafor costs, attorney fees, expenses, or damages.

15. Conflict With Purchase Agreement: In the event of a conflict between the terms aodditions of this Addendum and
Purchase Agreement, then the terms and conditiothe d®urchase Agreement shall govern.

RCI Dining Services (Indiana), Inc. RCI Holdings, Inc.
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/sl Eric Langan

By : Eric Langan, President

Dated: 12-12-2010

ESTATE OF ALBERT PFEIFFER

/sl Lori Pfeiffer

By: Lori Pfeiffer, Personal Representative
of the Estate of Albert Pfeiffer

Gold Club of Indy, LLC

/sl Lori Pfeiffer

By: Lori Pfeiffer, Sole Membe

Dated:2-13-2010
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By: Eric Langan, President

Dated: 12-12-2010
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FOR IMMEDIATE RELEASE

RICK’S CABARET INTERNATIONAL, INC. AGREES TO PURCHA SE THE GOLD CLUB IN INDIANAPOLIS

HOUSTON — (December 14, 2010)Rick’s Cabaret International, Inc . (NASDAQ:RICK), the leading group of upscale gentéeris
clubs, has signed a definitive agreement to pueciie Gold Club, an adult nightclub in the Indiana capital.

Total cost of the acquisition, including the resiage, will be $1,675,000. Assuming transfer of all necessarysr licenses and other
authorizations and other items subject to due elilig, the transaction is expected to close onfordo®ecember 31, 2010.

“The Gold Club has long been a fixture in the Imgipolis entertainment scene and we will make ithmmaore so as we complete renovations
and add the famous Rick’s Cabaret style of hospitahd entertainment excellence,” s&idc Lan gan, president of the group that currently
operates 21 clubs nationwide. “This purchase gigean additional club in the Midwest and we exjpleat we will benefit from cluster
efficiencies as we add more clubs in this regiothfuture.”

The Gold Club is located off Interstate Highway3#& 3551 Lafayette Road near Lafayette Squarebadt three miles from the world
famous Indianapolis Speedway. The club has a \H&@pagne Room and is a popular location for bacla&ld group parties.

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, Minneapahd other cities operate under the names "R&&tsaret,” "XTC,"Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditte these locations. Rick’'Cabaret also operates a media division, ED Rathdits, an
owns the adult Internet membership Website couplestcom as well as a network of online adult auncsites under the flagship U
naughtybids.com. Rick’s Cabaret common stock idetlaon NASDAQ under the symbol RICK. For furtheébmmation contacir@ricks.con
or visit www.ricksinvestor.com

Forward-looking Statements: This document contains forwaloeking statements that involve a number of riskd ancertainties th
could cause the compamsyactual results to differ materially from thoseligated in this document, including the risks amdartaintie
associated with operating and managing an aduihéss, the business climates in cities where iratps, the success or lack therec
launching and building the compasybusinesses, risks and uncertainties relatedet@plerational and financial results of our Webss
conditions relevant to real estate transactions, mmmerous other factors such as laws governingopi@ation of adult entertainmi
businesses, competition and dependence on keyrmpais®ick's has no obligation to update or retfigeforwardiooking statements to refle
the occurrence of future events or circumstancesfufther information visit www.ricksinvestor.com

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




