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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSETS.

On January 18, 2005, our wholly owned subsidiay| Bntertainment (New York) Inc., a New York corption ("RCI New York")

completed the acquisition of Peregrine Enterpribes, a New York corporation ("Peregrine") pursuteina Stock Purchase Agreement with
Peregrine's sole shareholder, Philip Eisenberg'8teck Purchase Agreement"). Under the termsefStock Purchase Agreement, RCI New
York purchased all of the shares of common stodResEgrine for a total purchase price of $7,625,p@9able $2,500,000 in cash at closing
and $5,125,000 payable in a secured convertiblmissory note bearing simple interest at the ra# @¥ per annum (the "Secured
Convertible Note"). As part of the transaction, EMisenberg also entered a five-year covenant noortgpete with Peregrine, RCI New York
or Rick's Cabaret International, Inc.

After extensive remodeling of the site at 33rd 8tend Broadway near Penn Station and Madison 8dbarden, we intend to re-open the
club in the summer of 2005 as an upscale gentlenci®. The club will operate on three levels arltlwtilize approximately the maximum
allowable 10,000 square feet, with an addition@08,square feet to be used for office space. Waate process of finalizing building
permits and completing other details typical ohsactions of this type.

The terms and conditions of the Stock Purchase&geat were the result of extensive arm's lengtlotietipns between the parties. A copy
of the press release related to this transactiattashed hereto as Exhibit 99.1.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION

As part of the acquisition of Peregrine, RCI Newk executed the Secured Convertible Note in thegpal amount of $5,125,000 bearing
simple interest at the rate of 4.0% per annum whigdayable commencing 151 days after Closing kmie: (a) the payment of $58,333.33
per month for twenty-four (24) consecutive moniid;the payment of $63,333.33 for twenty-four (2dhsecutive months; (c) the payment
of $68,333.33 for twelve (12) consecutive monthmg] &) a lump sum payment of the remaining baldadee paid on the sixty-first (61st)
month. Pursuant to the terms of the Secured Cadbleeitote, $2,000,000 of the principal amount isrtible into shares of our restricted
common stock at prices as follows:

(1) $200,000 of the Principal Amount shall be catiteée at $4.00 per share;
(2) $225,000 of the Principal Amount shall be catileée at $4.50 per share;
(3) $250,000 of the Principal Amount shall be catifeée at $5.00 per share;
(4) $275,000 of the Principal Amount shall be catibeée at $5.50 per share;
(5) $300,000 of the Principal Amount shall be catileée at $6.00 per share;
(6) $325,000 of the Principal Amount shall be catibeée at $6.50 per share;
(7) $350,000 of the Principal Amount shall be catifeée at $7.00 per share;
(8) $75,000 of the Principal Amount shall be comisée at $7.50 per share.

Pursuant to the terms of the Secured Convertible Nee are obligated to file a registration statene register the shares underlying the
conversion rights



Additionally, the parties entered a Stock Pledgeeggment and Security Agreement to secure the See@orvertible Note.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

The financial statements and pro forma financitdrimation required by Items 9.01(a) and 9.01(b)reveavailable. Such financial statements
will be filed no later than April 4, 2005.

(c) Exhibits
Exhibit Number Description
10.1 Stock Purchase Agreement
10.2 Secured Convertible Promiss ory Note
99.1 Press release dated January 19, 2005

SIGNATURES

Pursuant to the requirements of the Securities &xgl 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.

By: /s/ Eric Langan
Date: January 24, 2005 Eri ¢ Langan
Chai rman, President, Chief
Executive O ficer and Acting Chief
Accounting Oficer



STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the "Agreementt)ade and entered into this 14th day of Septembé#, 2y and among Peregrine
Enterprises, Inc., a New York corporation (the "Qamy" or "Peregrine"), Philip Eisenberg, individygl'Eisenberg" or "Seller"), RCI
Entertainment (New York) Inc., a New York corpooati("Purchaser” or "RCI New York"), and Rick's Cedddnternational, Inc., a Texas
corporation ("Rick's").

WHEREAS, Seller owns 100 shares of common stoclarosalue (the "Shares") of the Company, whichr&heepresent all of the shares of
capital stock of Peregrine presently outstanding; a

WHEREAS, Eisenberg serves as President to the Quynpad

WHEREAS, Peregrine owns and operates an adulttaimerent cabaret known as The Paradise Club ("Hnadfse Club") located at 50
West 33rd Street, New York, New York (the "Premi}es

WHEREAS, Seller desires to sell the Shares of Perego RCI New York on the terms and conditionsfegh herein; and
WHEREAS, RCI New York desires to purchase the Shafd>eregrine from Seller on the terms and camitset forth herein.

NOW, THEREFORE, in consideration of the premiske,mutual covenants and agreements and the respegpresentations and warran
herein contained, and on the terms and subjebtieteanditions herein set forth, the parties heiiatending to be legally bound, hereby agree
as follows:

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Shares. Subject to thestarrd conditions set forth in this Agreement, at@hosing (as hereinafter defined) Seller
hereby agrees to sell, transfer, convey and delov&Cl New York all of the Shares of common stotlPeregrine, free and clear of alll
encumbrances, which represents all of the outstgnzhipital stock of Peregrine, and shall deliveR@ New York stock certificates
representing the Shares, duly endorsed to RCI Nesk ¥r accompanied by duly executed stock powefsrim and substance satisfactory to
RCI New York.

Section 1.2 Purchase Price. As consideration foptirchase of the Shares, RCI New York shall p&8elter total consideration of
$7,625,000 (the "Purchase Price") payable as fallow
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(i) $2,500,000 payable to Seller by cashier's cheekified funds or wire transfer at the Closiag pereinafter defined); and

(i) $5,125,000 as evidenced by a Promissory Np#et(of which is convertible as set forth belowabeg simple interest of 4.00% per annum
(the "Promissory Note") payable commencing 120 adies the Closing as follows: (a) the payment ®8,833.33 per month for twenty-four
(24) consecutive months; (b) the payment of $63&38r twenty-four (24) consecutive months; (@ frayment of $68,333.33 for twelve
(12) consecutive months; and (d) a lump sum paymfthie remaining balance to be paid on the sikgt-{61st) month. All payments shall
be credited first to accrued interest and there#dterincipal on the Promissory Note. $2,000,00€he principal amount of the Promissory
Note is convertible into shares of restricted comrstock of Rick's Cabaret International, Inc. ("RscCommon Stock™) as follows: (
$200,000 convertible at $4.00 per share; (2) $Z@bgdnvertible at $4.50 per share; (3) $250,00¥edible at $5.00 per share; (4) $275,000
convertible at $5.50 per share; (5) $300,000 cdiblerat $6.00 per share; (6) $325,000 convertil$6.50 per share; (7) $350,000
convertible at $7.00 per share; and (8) $75,00@exdible at $7.50 per share. RCI New York shall mate the right to force conversion of
Promissory Note. The Promissory Note shall be sgtby the shares and the assets of RCI New YorlPanegrine, including a collateral
reassignment of the lease for the business premidss West 33rd Street, New York, New York. A cafthe Form Promissory Note is
attached hereto as Exhibit 1.2.

Section 1.3 Payments into Escrow. As of the da&xetution of this Agreement, the Purchaser haesiga $800,000 in an escrow account
(the "Escrow") with Prestige Title Agency, Inc.,d®klyn, New York (the "Escrow Agent"). The $800,08txall be held in Escrow until the
Closing as defined herein.

If the NYS liquor authority for the State of New Nadenies the addition of a representative of Pasehto the existing Liquor License which
allows for the sale of liquor on the Premises (ttiguor License") by December 1, 2004, then thecRaser or Peregrine will have the right at
any time thereafter, by written notice to the otharty to terminate this Agreement and the Puratstsal be refunded all funds then held in
Escrow except for $150,000, which shall have bedreqaid to Peregrine. The Purchaser and Peregiihese their best efforts on the date
of execution hereof to cause a representativeePtirchaser to be added to the existing Liquorriseelf the Closing does occur then the
$800,000 held in Escrow will be paid to Peregrind eredited against the $2,500,000 due at ClosfifRurchaser, through no fault of
Peregrine, fails to close the transaction by Deaarib2004, time being of the essence, Peregriaiktsh entitled, as its sole legal or equite
remedy, to terminate this Agreement and receiveratain $250,000 deposited into Escrow by Purchasend for its liquidated damages.
The balance of the funds then held in Escrow ($8H0), shall be refunded to the Purchaser. If Panegthrough no fault of the Purchaser,
fails to the close the transaction by Decembe042time being of the essence, Purchaser shad thevright, in
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lieu of any other legal or equitable remedy, thaitseek specific performance of this Agreemeno ¢erminate this Agreement and receive
back all sums deposited into Escrow. In no eveall simy party be liable to the other for any consmyial, special or punitive damages.

ARTICLE Il
CLOSING

Section 2.1 The Closing. The closing of the tratisas contemplated by this Agreement shall takeglan or before December 1, 2004,
provided that a representative of the Purchasebéas added to the existing Liquor License by tN&SNLiquor Authority of the State of New
York that allows Purchaser to sell alcoholic begesaon the Premises (the "Closing Date"), at tiveoffices of Jaffe & Asher, LLP, 600
Third Avenue, New York, New York 10016, or at suither time and place as agreed upon among thegéereto (the "Closing").

Section 2.2 Delivery and Execution. At the Closita): Seller shall deliver to RCI New York certiftea evidencing the Shares of Peregrine,
free and clear of any liens, claims, equities, ghay options, rights of first refusal or encumbesduly endorsed to RCI New York or
accompanied by duly executed stock powers in farthsaibstance satisfactory to RCI New York agaietivery by RCI New York to Seller
of payment in an amount equal to the Purchase Bfittee Shares being purchased by RCI New Yorkérhanner set forth herein; (b) the
Related Transactions (as defined below) shall Imswmmated concurrently with the Closing; and (e)@wonditions to Closing of Seller and
RCI New York as set forth in Article V and VI, resgively, shall have been satisfied or waived iiting by the party authorized to waive
such condition.

Section 2.3 Related Transactions. In addition éoparchase and sale of the Shares, the followitigrescshall take place contemporaneously
at the Closing (collectively, the "Related Trangatt"):

(i) Seller will enter into a five (5) year covenartt to compete pursuant to the terms of whicheelill agree not to compete, either directly
of indirectly, with Peregrine, the Paradise ClugIRlew York or Rick's by operating an establishmieaturing live female nude or semi-
nude entertainment within the corporate limitshaf tity of New York, New York;

(i) The Landlord shall consent in writing to thrarnsfer of the Shares to the Purchaser at thedfréosing and to the continuation of the
existing lease with the Purchaser as the owndreoShares. If requested by the Landlord, Rick& aneditworthy principal of Rick's
satisfactory to the Landlord will execute a "goadsgguaranty similar to that signed by Philip Eiberg which guaranties the lease payments
during the period of actual use and occupancy @ptiemises by RCI New York;

(iii) The estoppel certificate to Purchaser fromeRgine shall have been executed and the Landiali onsent and execute a Non-
Disturbance Agreement in a form acceptable to Raseh and
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(iv) Purchaser, Rick's and Peregrine, as applicablal execute and deliver the Promissory Note¢lSPledge Agreements and Security
Agreement securing the Promissory Note and exemdaleliver the other documents required therehg.férm of Stock Pledge Agreement
and Security Agreement are as annexed hereto abiEXI3 (i, ii and iii).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER AND PEREGRINE

Seller and Peregrine, jointly and severally, henepresent and warrant to RCI New York and Rick'éodows:

Section 3.1. Organization, Good Standing and Quaatibn. Peregrine

() is an entity duly organized, validly existingaiin good standing under the laws of the New Y @ikhas all requisite power and authority
to carry on its business, and (iii) is duly quaiiito transact business and is in good standiadj jarisdictions where its ownership, lease or
operation of property or the conduct of its bustnesjuires such qualification, except where thiefaito do so would not have a material
adverse effect to Seller or Peregrine, respectively

At Closing, the authorized capital stock of Penegrtonsists of 200 shares of common stock, nogdaeyof which 100 shares are validly
issued and outstanding. There are no shares afrpedfstock authorized or issued and there is Imeralass of capital stock authorized or
issued by Peregrine. All of the issued and outstanshares of common stock of Peregrine are owgeSitier and are fully paid and non-
assessable. None of the shares issued are inieotdtany preemptive rights. Peregrine has nogatbion to repurchase, reacquire, or redeem
any of its outstanding capital stock. There ar@utstanding securities convertible into or evidagdhe right to purchase or subscribe for any
shares of capital stock of Peregrine, there areutstanding or authorized options, warrants, callbscriptions, rights, commitments or any
other agreements of any character obligating Peregp issue any shares of its capital stock orsanyrities convertible into or evidencing
the right to purchase or subscribe for any sharesah stock, and there are no agreements or uaddisgs with respect to the voting, sale,
transfer or registration of any shares of captiatls of Peregrine.

Section 3.2 Subsidiaries. Peregrine has no subigisia

Section 3.3 Ownership of the Shares. Seller owamiseficially and of record, all of the Shares ofé@gine free and clear of any liens, claims,
equities, charges, options, rights of first refusalencumbrances. Seller has the unrestricted aigth power to transfer, convey and deliver
full ownership of the Shares without the conseragneement of any other person and without anygdation, declaration or filing with any
governmental authority. Upon the transfer of thar8h to RCI New York as contemplated herein, RGi Nerk will receive good and valid
title thereto, free and clear of any liens, claieities, charges, options, rights of first refusacumbrances or other restrictions (except
those imposed by applicable securities laws).
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Section 3.4 Authorization. Seller represents tleaista person of full age of majority, with fullwer, capacity, and authority to enter into this
Agreement and perform the obligations contemplaéby by and for himself. All action on the pdrSeller necessary for the authorizati
execution, delivery and performance of this Agreeniiy him has been taken and will be taken pric€lusing. This Agreement, when duly
executed and delivered in accordance with its tewrbconstitute legal, valid and binding obligaris of Seller enforceable against him in
accordance with its terms, except as may be linbieankruptcy, insolvency, reorganization and o#imilar laws of general application
affecting creditors' rights generally or by genergiiitable principles.

All corporate action on the part of Peregrine neagsfor the authorization, execution, delivery gedformance of this Agreement by
Peregrine has been taken or will be taken pridhécClosing. As a New York corporation, Peregrias the requisite corporate power and
authority to execute, deliver and perform this Agmnent. This Agreement, when duly executed and eleiVin accordance with its terms, \
constitute a valid and binding obligation of Penegr enforceable against Peregrine in accordantteitsiterms, except as may be limited by
bankruptcy, insolvency, reorganization, and otlireilar laws of general application relating to dfeating creditors' rights and to general
equitable principles.

Section 3.5 Seller's Access to Information. Sédkmeby confirms and represents that he (a) has/ezta copy of Rick's Form 1KSB for the
year ended September 30, 2003, as amended, amy afcRick's Form 1-QSB for the quarter ended December 31, 2003, M3at¢l2004

and June 30, 2004, (b) has been afforded the apptytto ask questions of and receive answers fiepresentatives of Rick's concerning the
business and financial condition, properties, o@mna and prospects of Rick's; (c) has such knogéezhd experience in financial and
business matters so as to be capable of evaluanglative merits and risks of the transactiamsemplated hereby; (d) has had an
opportunity to engage and is represented by amatfmf his choice;

(e) has had an opportunity to negotiate the temdscanditions of this Agreement; (f) has been giadequate time to evaluate the merits and
risks of the transactions contemplated hereby;(ghtlas been provided with and given an opportunitseview all current information about
Rick's. Seller has asked such questions aboutdaskhe desires to ask and all such questionshiesreanswered to the full satisfaction of
Seller.

Section 3.6 Acquisition of Stock for Investmentli&eunderstands that any issuance of Rick's Com&tonk upon the conversion of the
Promissory Note (as referenced in Section 1.2 heveil not have been registered under the Seegrifict of 1933, as amended (the "Act"),
or any state securities acts, and are accordiagdyrestricted securities, and Seller represemtsvanrants to the Purchaser and Rick's that
Seller's present intention if Purchaser choosestwert, is to receive and hold the Rick's CommumtiSfor investment only and not with a
view to the distribution or resale thereof.

Additionally, Seller understands that any salerof Rick's Common Stock issued, under current lailvraquire either (a) the registration of
the Rick's Common Stock under the Act and appleatdte securities acts; (b) compliance with Rdi df the Act; or (c) the availability of
an exemption from the registration requirementhefAct and applicable state securities acts. Selle
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understands that Rick's intends to file a Regisingbtatement to register the Rick's Common Stbek hay be issued to Seller as
contemplated herein within sixty (60) days after @iosing.

To assist in implementing the above provisionsleBélereby consents to the placement of the legama substantially similar legend, set
forth below, on all certificates representing ovaidp of the Rick's Common Stock acquired herebil the Rick's Common Stock has been
sold, transferred, or otherwise disposed of, purstmthe requirements hereof. The legend shatl sestantially as follows:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EFSECURITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES ACTS. THESE SECURITIERAVE BEEN ACQUIRED FOR INVESTMENT, ARE RESTRICTED
AS TO TRANSFERABILITY, AND MAY NOT BE SOLD, HYPOTHEATED, OR OTHERWISE TRANSFERRED WITHOUT
COMPLIANCE WITH THE REGISTRATION AND QUALIFICATIONPROVISIONS OF APPLICABLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.

Section 3.7 No Breaches or Defaults. Except afosttin Exhibit 3.7, the execution, delivery, aperformance of this Agreement by Seller
and Peregrine does not: (i) conflict with, violabe constitute a breach of or a default underr@gult in the creation or impaosition of any lien,
claim, or encumbrance of any kind upon the Share§ii) require any authorization, consent, apioexemption, or other action by or filing
with any third party or Governmental Authority umdey provision of: (a) any applicable Legal Requient, or (b) any credit or loan
agreement, promissory note, or any other agreeorénstrument to which Seller or Peregrine is ayar by which the Shares may be bound
or affected. For purposes of this Agreement, "Gorental Authority” means any foreign governmentaharity, the United States of
America, any state of the United States, and afitigad subdivision of any of the foregoing, andyaagency, department, commission, board,
bureau, court, or similar entity, having jurisdictiover the parties hereto or their respectivetasgeproperties. For purposes of this
Agreement, "Legal Requirement" means any law, &atojunction, decree, order or judgment (or iptetation of any of the foregoing) of,
and the terms of any license or permit issued by,Governmental Authority.

Section 3.8 Consents. Except as set forth in ExBiBi no permit, consent, approval or authorizati or designation, declaration or filing
with, any Governmental Authority or any other perso entity is required on the part of Seller ordgeine in connection with the execution
and delivery by Seller or Peregrine of this Agreehw the consummation and performance of the &@tiens contemplated hereby.

Section 3.9 Pending Claims. Except as set fortxinbit 3.9, there is no claim, suit, arbitratiamyestigation, judgment, action or other
proceeding, whether judicial, administrative oresthise, now pending or, to the best of SellerBenegrine's knowledge, threatened before
any court, arbitration, administrative or regulgtbody or any governmental agency which may réswny judgment, order, award, decree,
liability or other determination which will or calireasonably be expected to have any effect uplher 8e Peregrine or the transfer by Seller
to RCI New York of
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the Shares under this Agreement, nor is there asiglknown to Seller for any such action. No litigia is pending, or, to Seller's or
Peregrine's knowledge, threatened against Selleermgrine, or their assets or properties whickssterestrain or enjoin the execution and
delivery of this Agreement or any of the documeetsrred to herein or the consummation of any eftthnsactions contemplated thereby or
hereby. Neither Seller nor Peregrine is subjeetnpjudicial injunction or mandate or any quasiigial or administrative order or restriction
directed to or against them or which would affeetdgrine or the Shares to be transferred undeAtrisement.

Section 3.10 Taxes. Peregrine has timely and atstyrided all federal, state, foreign and locat taturns and reports required to be filed
prior to such dates and have timely paid all tastesvn on such returns as owed for the periodsaf seturns, including all sales taxes and
withholding or other payroll related taxes shownsach returns. Peregrine has made adequate pro¥isithe payment of all taxes accruable
for all periods ending on or before the Closingebtat any taxing authority and are not delinquerthanpayment of any tax or governmental
charge of any nature. No assessments or noticgsfiafency or other communications have been reckby Peregrine with respect to any
return which has not been paid, discharged or faerved against and no amendments or applicdtomsfund have been filed or are
planned with respect to any such return. Theramaragreements between Peregrine and any taxingréyttincluding, without limitation, th
Internal Revenue Service, waiving or extending stayute of limitations with respect to any tax ratu

Section 3.11 Financial Statements. Seller and Fergave delivered to RCI New York the balanceesloé Peregrine as of December 31,
2002 and 2003, together with the related staten@ritecome, changes in shareholder's equity and ftew for the year then ended, includ
the related notes, all prepared by its certifiedligtaccountants. In addition, Peregrine has detideéo RCI New York the interim unaudited
financial statements for Peregrine for the six rhqugriod ended June 30, 2004 (the unaudited bakrest and interim financial statements
are collectively referred to as the "Financial &ta¢nts"). Such Financial Statements, including¢heted notes, are in accordance with the
books and records of Peregrine and fairly repretbentinancial position of Peregrine and the resaftoperations and changes in financial
position of Peregrine as of the dates and for #r@gds indicated, in each case in conformity wigmerally accepted accounting principles
applied on a consistent basis. Except as, ancetexttent reflected or reserved against in the [Eiaa®tatements, Peregrine, as of the date of
the Financial Statements, has no material liabditpbligation of any nature, whether absoluteraed, continued or otherwise, not fully
reflected or reserved against in the Financialegtants. As of the Closing Date, Seller and Peregepresent there have been no adverse
changes in the financial condition or other operstj business, properties or assets of Peregriexeciss of $25,000 from that reflected in the
latest financial statements of Peregrine as fuedgbursuant to this Agreement.

Section 3.12 Labor Matters. Peregrine is not ayparbtherwise subject to any collective bargairéiggeement with any labor union or
association. There are no discussions, negotiati@mands or proposals that are pending or havedm®&lucted or made with or by any
labor union or association, and there are not pendr threatened against Peregrine any labor dispatrikes or work stoppages. To the best
of Seller's and Peregrine's knowledge, Peregriiredesmpliance with all federal and state laws ee$ing employment and employment
practices, terms and conditions of employment aages and hours, and, to its knowledge, is not estyagany unfair labor practices.
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Peregrine is not a party to any written or oraltcaet, agreement or understanding for the employmkeany officer, director or employee of
Peregrine.

Section 3.13 Compliance with Laws. Peregrine ig, @rall times prior to the date hereof have b&zihe best of their knowledge, in
compliance with all statutes, orders, rules, ond@es and regulations applicable to it or to the enship of their assets or the operation of 1
businesses, except for failures to be in complidhaewould not have a material adverse effecherbusiness, properties, condition (finar
or otherwise) or prospects of Peregrine. SellerRerdgrine have no basis to expect, nor have #wsived, any order or notice of any such
violation or claim of violation of any such statuteder, rule, ordinance or regulation by Peregribéhibit 3.13 sets forth all licenses and
permits held by Peregrine used in the operatighaif businesses. These licenses and permits exyirak of the licenses and permits requ
by Peregrine for the operation of their business.

Section 3.14 Title to Properties; Encumbrancesedtare has good and marketable title to all opitsperties and assets, real and personal,
tangible and intangible, that are material to thedition (financial or otherwise), business, operst or prospects of Peregrine, free and clear
of all mortgages, claims, liens, security intereskgrges, leases, encumbrances and other restsaf any kind and nature, except (i) as
disclosed in the Financial Statements of Pereg(idestatutory liens not yet delinquent, and

(iii) such liens consisting of zoning or plannirgstrictions, imperfections of title, easementsgdgés, charges and encumbrances, if any, as d
not materially detract from the value or materiafiterfere with the present use of the propertgssets subject thereto or affected thereby. At
the time of Closing, the assets of Peregrine shellide, but shall not be limited to, those settfon Exhibit 3.14.

Section 3.15 No Pending Transactions. Except tridnsactions contemplated by this Agreementheeteller nor Peregrine is a party tc
bound by or the subject of any agreement, undergakiommitment or discussions or negotiations aitl person that could result in (i) the
sale, merger, consolidation or recapitalizatiofPefegrine, (ii) the sale of any of the assets oédtane except in the ordinary course of
business, or (iii) the sale of any outstanding tedygtock of Peregrine.

Section 3.16 No Undisclosed Liabilities. To thetlsSeller's and Peregrine's knowledge, Pereghies not have any obligation or liability
(contingent or otherwise) that would be requirebeéaeflected in the financial statements of thenfany in accordance with GAAP excep
reflected in the Peregrine Balance Sheet.

Section 3.17 Contracts and Leases. Except as détio Exhibit 3.17, Peregrine (i) has no leasgseo$onal property relating to the assets of
the Company, whether as lessor or lessee; (iinbantractual or other obligations relating to éissets of the Company, whether written or
oral; and

(iii) has not given any power of attorney to anyge® or organization for any purpose relating madhksets of the Company. Other than as
contemplated by this Agreement, as of the ClosiatePthere will not be any lease agreements foPtkenises where The Paradise Club is
located. Peregrine has furnished Purchaser a doggoh and every contract, lease or other docunetating to the assets of the Company to
which they are subject or are a party or a berafjciTo Seller's and Peregrine's knowledge, suntracts, leases or other documents
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are valid and in full force and effect accordingheir terms and constitutes a legal, valid andlibig obligation of Peregrine and the other
respective parties thereto and are enforceabledordance with their terms. Seller and Peregrinve md knowledge of any default or breach
under such contracts, leases or other documemtsamy pending or threatened claims under any soaokracts, leases or other documents.
Neither the execution of this Agreement, nor thestcanmation of all or any of the transactions comti@ted under this Agreement, w
constitute a breach or default under any such aot#ty leases or other documents which would hawatarial adverse effect on the financial
condition of Peregrine for the operation of itsibess after the Closing.

Section 3.18 Material Agreements; Action. Exceplisted in Exhibit 3.18 hereto, there are no materontracts, agreements, commitments,
understandings or proposed transactions, wheth#emwor oral, to which Seller or Peregrine is atypar by which they are bound that
involve or relate to: (i) any of the respectiveigdfs, directors, stockholders or partners of Rameg(ii) the sale of any of the assets of
Peregrine other than in the ordinary course ofriss; (iii) covenants of Seller and Peregrine a@bimpete in any line of business or with
any person in any geographical area or covenargaybther person not to compete with Peregriraninline of business or in any
geographical area; (iv) the acquisition by Peregdghany operating business or the capital stodngfother Person; (v) the borrowing of
money; or (vi) the expenditure of more than $5,00the aggregate or the performance by Peregritending for a period more than one y
from the date hereof, other than in the ordinanyrse of business.

Section 3.19 No Default. Neither Seller nor Pemegis in default under any term or condition of amgtrument evidencing, creating or
securing any indebtedness of Seller or Peregrimftzere has been no default in any material otiligdo be performed by Seller or
Peregrine under any other contract, lease, agragnmnmitment or undertaking to which it is a pastyby which it or its assets or properties
are bound, nor have Seller or Peregrine waivedaatgrial right under any such contract, lease,aagemt, commitment or undertaking.

Section 3.20 Books and Records. The books of a¢counute books, stock record books and other dscof Peregrine, all of which have
been made available to RCI New York, are accunatecamplete and have been maintained in accordaiticesound business practices.
Upon Closing, all books and records will be in flessession of Seller or Peregrine.

Section 3.21 Insurance Policies. Copies of alliasoe policies maintained by Peregrine relatindnéooperation of The Paradise Club have
been delivered or will be made available to Purehabhe policies of insurance held by Peregrindraseich amounts, and insure against such
losses and risks, as Peregrine and Seller reagodedin appropriate for its property and businessaijons. All such insurance policies ar

full force and effect, and all premiums due therbame been paid. Valid policies for such insuranitebe outstanding and duly in force at
times prior to the Closing.

Section 3.22 Employee Benefit Plans. Peregrine doebave or contribute to any pension, profit-sigaroption, other incentive plan, or

other Employee Benefit Plan (as defined in Sec3i®) of the Employee Retirement Income Security #ct974), or have any obligation to
or customary arrangement with employees for bonusesntive compensation, vacations, severance

Stock Purchase Agreement - Page 9



pay, insurance, or other benefits except as stt fiorSchedule 3.22. Schedule 3.22 is a list oheanployee and consultant and the
compensation paid to each employee and consultant.

Section 3.23 Absence of Certain Changes. Sincddteeof theFinancial Statements, Peregrine has not:

(a) suffered the damage or destruction of anysgbiibperties or assets (whether or not covereddiyrance) which is materially adverse to
business or financial condition of Peregrine, talkierm whole, or made any disposition of any ofnigderial properties or assets other than in
the ordinary course of business;

(b) made any change or amendment in each of thgrective certificate of incorporation and or fotima or Bylaws, or other governing
instruments;

(c) issued or sold any equity securities or otkeusties, acquired, directly or indirectly, by esdption or otherwise, any such equity
securities, reclassified, split-up or otherwisergied any such equity security, or granted or edter® any options, warrants, calls or
commitments of any kind with respect thereto;

(d) paid, discharged or satisfied any materialnejdiability or obligation (absolute, accrued, dogent or otherwise), other than in the
ordinary course of business except as describdgkbibit 3.23(d);

(e) prepaid any material obligation having a ma&usf more than ninety

(90) days from the date such obligation was issrédcurred;

(f) cancelled any material debts or waived any mitelaims or rights, except in the ordinary caudd business;

(9) made any capital expenditures or additiongapgrty, plant or equipment or acquired any otheperty or assets (other than materials
supplies) at a cost in excess of $5,000 in theexge;

(h) except as described on Exhibit 3.23(h), writtéfror been required to write off any notes or@auts receivable.

Section 3.23 Disclosure. No representation or weyraf Seller or Peregrine contained in this Agreair(including the exhibits hereto)
contains any untrue statement or omits to statatenml fact necessary in order to make the stat&yntained herein or therein, in light of
the circumstances under which they were made, msi¢ading.

Section 3.24 Brokerage Commission. To the extdmbkerage commission is due in connection with Agseement or the transactions
contemplated hereby, Seller assumes the obligafipaying the total brokerage commission.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF RCI NEW YORK AND RICK'S

RCI New York and Rick's hereby represents and wiésrep Seller and Peregrine as follows:

Section 4.1 Authorization. RCI New York is a corgibon duly organized in the state of New York aiad Full power, capacity, and authority
to enter into this Agreement and perform the
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obligations contemplated hereby. All action on plaet of RCI New York necessary for the authorizatiexecution, delivery and performance
of this Agreement by it has been taken and wiltdéen prior to Closing. This Agreement, when dug@ited and delivered in accordance
with its terms, will constitute legal, valid, andhting obligations of RCI New York enforceable agaiRCI New York in accordance with its
terms, except as may be limited by bankruptcy,lugswy, and other similar laws affecting creditaights generally or by general equitable
principles.

Rick's is a corporation duly organized in the stdt&exas and has full power, capacity, and autydoi enter into this Agreement and perfc
the obligations contemplated hereby. All actiortlea part of Rick's necessary for the authorizatixecution, delivery and performance of
this Agreement by it has been taken and will benabrior to Closing. This Agreement, when duly exed and delivered in accordance with
its terms, will constitute legal, valid, and bingiobligations of Rick's enforceable against Rigk'accordance with its terms, except as me
limited by bankruptcy, insolvency, and other simlkawvs affecting creditors' rights generally ordgneral equitable principles.

Section 4.2 Valid Issuance. The Rick's Common Statich may be issued to the Seller pursuant tdehmas of the Promissory Note referred
toin

Section 1.2 above, when issued in accordance hélptovisions of the Promissory Note and this Agrest, will be validly issued, fully paid
and non-assessable, and entitled to all of thefltem@d rights stated in Rick's Articles of Incorgtion and other charter documents.

Section 4.3 Restricted Stock. The shares of Rickimmon Stock to be issued to the Seller pursuathtetderms of the Promissory Note
referred to in

Section 1.2 above are restricted securities andanbybe sold, under current law, either by (a)rigistration of the Rick's Common Stock
under the Act and applicable state securities #isfssompliance with Rule 144 of the Act; or

(c) the availability of an exemption from the ragasion requirements of the Act and applicableestacurities acts. Rick's will use its best
efforts to maintain current information by complgiwith its reporting requirements under The Semsgif\ct of 1934, as amended. Rick's will
undertake to file a Registration Statement withSleeurities and Exchange Commission to registeRtble's Common Stock within 60 days
following Closing.

Section 4.4 No Breaches or Defaults. Except afosttin Exhibit 4.4, the execution, delivery, aperformance of this Agreement by RCI
New York and Rick's does not: (i) conflict withpolate, or constitute a breach of or a default urd€ii) require any authorization, conse
approval, exemption, or other action by or filinghwany third party or Governmental Authority undey provision of; (a) any applicable
Legal Requirement, or (b) any credit or loan agreetpromissory note, or any other agreement érunmgent to which RCI New York or
Rick's is a party.

Section 4.5 Consents. Except as set forth in ExHibi no permit, consent, approval or authorizeti or designation, declaration or filing
with, any Governmental Authority or any other perso entity is required on the part of RCI New YankRick's in connection with the
execution and delivery by RCI New York and Rick$his Agreement or the consummation and perforrmafiche transactions contempla
hereby other than as required under the federarisies laws.
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Section 4.6 Disclosure. No representation or wayrahRCl New York or Rick's contained in this Agraent (including the exhibits hereto)
contains any untrue statement or omits to statatenmal fact necessary in order to make the state&v@ntained herein or therein, in light of
the circumstances under which they were made, msi¢ading.

ARTICLE V
CONDITIONS TO CLOSING OF SELLER
AND PEREGRINE

Each obligation of Seller and Peregrine to be paréal on the Closing Date shall be subject to ttisfaation of each of the conditions stated
in this Article V, except to the extent that suelisfaction is waived by Seller and Peregrine iitimg.

Section 5.1 Representations and Warranties Coifhetrepresentations and warranties made by RCI X and Rick's contained in this
Agreement shall be true and correct as of the GfpBiate.

Section 5.2 Covenants. All covenants, agreememtEanditions contained in this Agreement to beqraned by RCI New York and Rick's
on or prior to the Closing Date shall have beeifigquered or complied with in all respects.

Section 5.3 Delivery of Certificate. RCI New YorkdRick's shall provide to Seller and Peregrinetifieates, dated the Closing Date and
signed by the President of RCI New York and thesi@lent of Rick's, respectively, to the effect stt in Section 5.1 and 5.2 for the purpose
of verifying the accuracy of such representatioms warranties and the performance and satisfaofiench covenants and conditions.

Section 5.4 Consents. All necessary consents gmbegds of governmental bodies, lenders, lessadsotimer third parties shall have been
obtained.

Section 5.5 Payment of Purchase Price. RCI New ‘sbéitl have tendered the Purchase Price for theeSlaa referenced in Section 1.2 to
Seller concurrently with the Closing.

Section 5.5 Related Transactions. The Rela ted Transactions as set forth
in Section 2.3 shall be consummated concurren tly with the Closing.
Section 5.7 Corporate Resolutions. RCl New York and Rick's shall provide

corporate resolutions of the Board of Directork@f New York and Rick's, respectively, which apprdkie transactions contemplated herein
and authorize the execution, delivery and perfoeanf this Agreement and the documents referréattein to which it is or is to be a party
dated as of the Closing Date.

Section 5.8 Absence of Proceedings. No action,gutoceeding by or before any court or any gowemtal or regulatory authority shall
have been commenced and no investigation by angrgmental or regulatory authority shall have bemmmenced seeking to restrain,
prevent or
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challenge the transactions contemplated herebgeakisg judgments against RCI New York or Rick's.

ARTICLE VI
CONDITIONS TO CLOSING OF
RCI NEW YORK AND RICK'S

Each obligation of RCI New York and Rick's to befpemed on the Closing Date shall be subject tostitesfaction of each of the conditions
stated in this Article VI, except to the extenttthach satisfaction is waived by RCI New York aridid® in writing.

Section 6.1 Representations and Warranties CoiThetrepresentations and warranties made by SaitePeregrine hereof shall be true and
correct as of the Closing Date.

Section 6.2 Covenants. All covenants, agreememt£anditions contained in this Agreement to beqrened by Seller and Peregrine on or
prior to the Closing Date shall have been performrecbmplied with in all respects.

Section 6.3 Delivery of Certificate. Seller and &gine shall provide to RCI New York and Rick's @mates, dated the Closing Date and
signed by Seller and by the President of Peregraspectively, to the effect set forth in Sectioh &nd 6.2 for the purpose of verifying the
accuracy of such representations and warrantieshengerformance and satisfaction of such coverardsconditions.

Section 6.4 Delivery of Shares. Seller shall haslévdred certificates evidencing the Shares of are, duly endorsed to RCI New York or
accompanied by duly executed stock powers in farthsaubstance satisfactory to RCI New York and Rick'

Section 6.5 Corporate Resolutions. Peregrine phallide to RCI New York and Rick's a corporate heon of the Board of Directors of
Peregrine, which approves the transactions contetgbherein and authorizes the execution, delimadyperformance of this Agreement and
the documents referred to herein to which it issdo be a party dated as of the Closing Date.

Section 6.6 Consents; Transfer of Licenses anddsedd| necessary consents and approvals of gowartahbodies, lenders, lessors and ¢
third parties, and any transfer of licenses angdsaequired for the continued operation of thenass of The Paradise Club, including, but
not limited to:

(a) the Cabaret License issued by the New York Bépartment of Consumer Affairs, shall be in faitde and effect; and

(b) Seller shall have obtained the written consénihe landlord for the transfer of the ShareshwPurchaser at the time of Closing and the
continuation of the existing lease with the Purehas the owner of the Shares.

(c) A representative of Purchaser shall have bddedto the permanent Liquor License duly issuedagoproved by the NYS Liquor
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Authority, which will allow for the sale of liqudsy the Purchaser on the Premises.
(d) Purchaser shall have obtained all necessargifseand other

authorizations which may be need ed to conduct topless
entertainment on the Premises, w hich will serve liquor.
Section 6.7 Related Transactions. The Rela ted Transactions as set forth
in Section Zig—-;-r;;l-l]-—t;em(;nsummated concurren tly with the Closing.
Section 6.8 Resignation. The Officers and Directors of Peregrine shall

have provided to RCI New York their written resitjoas.

Section 6.9 Ability to Audit. The Purchaser andicshall be satisfied that the Seller's finansiatements can be audited in compliance with
Regulation S-B promulgated under the SecuritiesoAdt933, as amended.

Section 6.10 Absence of Proceedings. No actiohpsyroceeding by or before any court or any goremtal or regulatory authority shall
have been commenced and no investigation by angrgmental or regulatory authority shall have beemmenced seeking to restrain,
prevent or challenge the transactions contemplageeby or seeking judgments against Peregrineyoofits assets.

ARTICLE VII
COVENANTS OF SELLER AND PURCHASER

Section 7.1 Covenants of Seller

a. Stand Still. To induce RCI New York and Riclogptoceed with this Agreement, Seller and Peregagree that until the Closing Date or
the termination of this Agreement, neither Seller any representative of Peregrine will offer tb sesolicit any offer to purchase or engage
in any discussions or activities of any nature wbaver, directly or indirectly, involving in any maer the actual or potential sale, transfer,
encumbrance, pledge, collateralization or hypotti@eaf any assets of Peregrine. Seller and Paredréreby agree to advise RCI New York
and Rick's of any contact from any third party relijgg the acquisition or other investment in Peiregor of any contact which would relate
to the transactions contemplated by this Agreement.

b. Access; Due Diligence. Between the date ofAlgieement and the Closing Date, Seller and Peregtiall (a) provide RCI New York,
Rick's and their authorized representatives redderaccess to all plants, offices, warehouse anelrdacilities and properties of Peregrine
and to the books and records of Peregrine; (b) p&@I New York and Rick's to make inspections #wdr and (c) cause the officers and
advisors of Peregrine to furnish RCI New York aridk®® with such financial and operating data arigepinformation with respect to the
business and properties of Peregrine and to diseitissRCI New York, Rick's and their authorized regentatives the affairs of Peregrine as
RCI New York and Rick's may from time to time reaably request.
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c. Conduct of Business. From the date of the ei@tirereof until the Closing Date, Seller and Panegshall operate the business of
Peregrine in the ordinary course consistent witit peactices, and:

(i) the Company will not authorize, declare, payfiect any dividend except as is consistent wiktpractices of the Company or liquidat
or other distribution in respect of the stock af thompany or other equity interest or any diredhdirect redemption, purchase or other
acquisition of any equity interest of the Company;

(if) the Company will not make any changes in isdition (financial or otherwise), liabilities, &ds, or business or in any of its business
relationships, including relationships with supmier customers, that, when considered individuadlin the aggregate, might reasonably be
expected to have a material adverse effect on timep@any;

(iii) the Company will not increase the salary tiner compensation payable or to become payabledbZbmpany to any employee, or the
declaration, payment, or commitment or obligatibamy kind for the payment by the Company of a lsoouother additional salary or
compensation to any such person except in the da@woase of business, consistent with past prestidéhe Company;

(iv) the Company will not sell, lease, transferassign any of their assets, tangible or intangitieer than for a fair consideration in the
ordinary course of business;

(v) the Company will not accelerate, terminate, ifyodr cancel any agreement, contract, lease enbe (or series of related agreements,
contracts, leases and licenses) involving more #5000 to which the Company is a party;

(vi) the Company will not make any loans to anysperor entity, or guarantee any loan;
(vii) the Company will not waive or release anyhtigr claim held by the Company;

(viii) the Company will operate its business in tirdinary course and consistent with past practoess to preserve its business organization
intact, to retain the services of its employeestarnuteserve its goodwill and relationships witpgiiers, creditors, customers, and others
having business relationships with it;

(ix) the Company will not issue any note, bond threo debt security or create, incur or assumeparantee any indebtedness for borrowed
money or capitalized lease obligations;

(x) the Company will not delay or postpone the pagtrof accounts payable and other liabilities al#she ordinary course of business;

(xi) the Company will not make any loan to, or enit¢o any other transaction with, any of its diags, officers, and employees, outside the
ordinary course of business;
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(xii) the Company will not make any change in amgtihod, practice, or principle of accounting invalyithe business or assets of Peregrine;

(xiii) the Company will not issue, sell or othereidispose of any of its equity securities, or @ges¢ll or dispose of any options, rights,
conversion rights or other agreements or commitmehany kind relating to the issuance, sale goatgion of any of its equity securities;

(xiv) the Company will not reclassify, split up atherwise change any of its equity securities;
(xv) the Company will not be a party to any mergensolidation or other business combination; and

(xvi) the Company will not agree to take any actitl@scribed in this
Section 7.1(c).

Section 7.2 Covenants of Purchaser. Purchaseryhaggbes to use its best efforts until the Clogdade to obtain a permanent state liquor
license duly issued and approved by the NYS Licuathority, which will allow for the sale of liqudsy the Purchaser on the Premises and as
soon as reasonably possible thereafter Purchaskastange for a representative of Purchaser tadaed to the aforesaid liquor license.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from Seller and PenegriSeller and Peregrine, jointly and severallyebg agree to and shall indemnify, defend
(with legal counsel reasonably acceptable to RGY Nerk and Rick's), and hold RCI New York, Rickiseir officers, directors, employees,
affiliates, assigns, agents and legal counseldctilely, the "RCI New York Group") harmless attathes after the date of this Agreement,
from and against any and all actions, suits, claglesnands, debts, liabilities, obligations, lossksnages, costs, expenses, penalties or injury
(including reasonable attorneys fees and costay#ait related thereto) suffered or incurred by ahthe RCI New York Group arising frot
(a) any material misrepresentation by, or maténiahch of any covenant or warranty of Seller oeBene contained in this Agreement, or
any exhibit, certificate, or other instrument fugiméd or to be furnished by Seller or Peregrineurater; (b) any nonfulfillment of any mater
agreement on the part of Seller or Peregrine utie Agreement; (c) from any material misrepresgémtan or material omission from, any
certificate or other instrument furnished or toftsnished to RCI New York hereunder and/or any agrent related to or entered into in
connection with the transactions contemplated herab(d) any suit, action, proceeding, claim ordstigation against RCl New York which
arises from or which is based upon or pertainin§etier's or Peregrine's conduct or the operatidiabilities of the business of Peregrine
prior to the Closing Date.

If any action is brought against RCI New York ocRs$ (the "Indemnified Party") in respect of whicklemnity may be sought against Seller
or Peregrine pursuant to the foregoing paragraph,
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the Indemnified Party shall promptly notify Sellard Peregrine in writing of the institution of suattion (but the omission to so notify Seller
or Peregrine shall not relieve it from any lialyilihat it may have to such Indemnified Party exdepihe extent Seller and Peregrine are
materially prejudiced or otherwise forfeits substamrights or defenses by reason of such failaeyl Seller and Peregrine shall assume the
defense of such action, including the employmertoeinsel to be chosen by Seller to be reasonatibfazory to the Indemnified Party, and
payment of expenses. The Indemnified Party shak tiae right to employ the counsel chosen by Seliéheir own counsel in any such case,
but the fees and expenses of such counsel shatlthe Indemnified Party's expense, unless the@mpnt of such counsel shall have been
authorized in writing by Seller in connection witte defense of such action, or Seller shall noetewployed counsel to take charge of the
defense of such action, or counsel employed byeGgfiall not be diligently defending such actionthe Indemnified Party shall have
reasonably concluded that there may be defensdalaeao it which are different from or additiorntal those available to Seller, or that
representation of such Indemnified Party and Salher Peregrine by the same counsel would be inpgpte under applicable standards of
professional conduct due to actual or potentidedifg interests between them (in which case Sehell not have the right to direct the
defense of such action on behalf of the Indemniftadty), in any of which event such fees and exgeshall been borne by Seller. Anything
in this paragraph to the contrary notwithstandBeller shall not be liable for any settlement ofany expenses incurred with respect to, any
such claim or action effected without Seller's teritconsent, which consent shall not be unreaspnétiheld. Neither Seller nor Peregrine
shall, without the prior written consent of the éndgnified Party, effect any settlement of any prdasg in respect of which the Indemnified
Party is a party and indemnity has been soughuhnei unless such settlement includes an unconditielease of such Indemnified Party
from all liability on claims that are the subjecatier of such proceeding.

Section 8.2 Indemnification from RCI New York anitlRs. RCI New York and Rick's agree to and shadeimnify, defend (with legal
counsel reasonably acceptable to Seller) and helldrSPeregrine, its officers, directors, emplaexgents, affiliates, legal counsel,
successors and assigns (collectively, the "Sel@noaip") harmless at all times after the date efAlgreement from and against any and all
actions, suits, claims, demands, debts, liabilitiddigations, losses, damages, costs, expenseailtips or injury

(including reasonably attorneys fees and costsipfsait related thereto)

suffered or incurred by any of the Seller's Gransing from (a) any material misrepresentationdsymaterial breach of any covenant or
warranty of RCl New York or Rick's contained inglfigreement or any exhibit, certificate, or othgrement or instrument furnished or to
be furnished by RCI New York or Rick's hereundbj;gny nonfulfillment of any material agreementtba part of RCI New York or Rick's
under this Agreement; or (c) from any material ejsesentation in or material omission from, anyildkhcertificate or other agreement or
instrument furnished or to be furnished to Sellrelunder and/or any agreement related to or entetieedth connection with the transactions
contemplated hereby.

Section 8.3 Defense of Claims. If any lawsuit dioecement action is filed against any party erditie the benefit of indemnity hereunder,
written notice thereof shall be given to the indéging party as promptly as practicable (and in awgnt not less than fifteen (15) days prior
to any hearing date or other date by which actiostrbe taken); provided that the failure of anyeimaified party to give timely notice shall
not affect rights to indemnification hereunder gxtde the extent that the indemnifying party denticates actual damage caused by such
failure. After
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such notice, the indemnifying party shall be eedilif it so elects, to take control of the defeasd investigation of such lawsuit or action
to employ and engage attorneys of its own choideatualle and defend the same, at the indemnifyinty'pacost, risk and expense; and such
indemnified party shall cooperate in all reasonabpects, at its cost, risk and expense, withnidhemnifying party and such attorneys in the
investigation, trial and defense of such lawsuiaction and any appeal arising therefrom; provithedyever, that the indemnified party may,
at its own cost, participate in such investigativia] and defense of such lawsuit or action angdappeal arising therefrom. The indemnifying
party shall not, without the prior written consefthe indemnified party, effect any settlemenan§ proceeding in respect of which any
indemnified party is a party and indemnity has besught hereunder unless such settlement of a dlaastigation, suit, or other proceeding
only involves a remedy for the payment of moneyh®/indemnifying party and includes an unconditloeéease of such indemnified party
from all liability on claims that are the subjecatier of such proceeding.

Section 8.4 Default of Indemnification Obligatidhan entity or individual having an indemnificatipdefense and hold harmless obligation,
as above provided, shall fail to assume such dfidigathen the party or entities or both, as theeaaay be, to whom such indemnification,
defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunmaintain such defense (including
reasonable counsel fees and costs of any suiedelaéreto) and to make any settlement or paywdynjent or verdict as the individual or
entities deem necessary or appropriate in suchkithdil's or entities' absolute sole discretion timdharge the cost of any such settlement,
payment, expense and costs, including reasonablmeys fees, to the entity or individual that hia€l obligation to provide such
indemnification, defense and hold harmless obligatind same shall constitute an additional oblgadf the entity or of the individual or
both, as the case may be.

Section 8.5 Right to Offset. In the event that®t& New York Group is entitled to indemnificatiom accordance with Section 8.1 hereof,
then Purchaser shall have the right to offset @i &mount in excess of $50,000 from any obligatibit are then due and payable to the
Seller or the Company.

Section 8.6 Termination. Indemnification obligasoof Peregrine, Seller, RCI New York and Rick'srigiate eighteen (18) months after the
date of Closing.

ARTICLE IX
TERMINATION

This Agreement shall terminate upon the occurrei@ny of the following events:

(i) the transactions contemplated by this Agreenag@inot consummated on or before the Closing atelefined in Section 2.1 (unless
extended by all of the parties hereto in writifig)the event of termination as a result of thist®®c9.1, then the funds held by the Escrow
Agent will be disbursed in accordance with Secfids

(i) all of the parties mutually agree in writing terminate this Agreement;
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(iii) if the NYS liquor authority for the state &few York denies the addition of a representativBwfchaser to the existing Liquor License to
sell alcohol on the Premises by December 1, 206d the Purchaser or Peregrine will have the righhg time by written notice to the other
party to terminate this Agreement and the Purchsisall be refunded $650,000 then held in EscrowRerégrine will receive $150,000 then
held in Escrow; or

(iv) any state or federal agency having jurisdictaver approval of this transaction shall disapprofany part of the proposed transaction.

ARTICLE X
MISCELLANEOUS

Section 10.1 Amendment; Waiver. Neither this Agreatmor any provision hereof may be amended, mediidr supplemented unless in
writing, executed by all the parties hereto. Exa@gpbtherwise expressly provided herein, no waiitr respect to this Agreement shall be
enforceable unless in writing and signed by théypagainst whom enforcement is sought. Except lasratise expressly provided herein, no
failure to exercise, delay in exercising, or singigartial exercise of any right, power or reméghany party, and no course of dealing
between or among any of the parties, shall constdwvaiver of, or shall preclude any other ortfartexercise of, any right, power or remedy.

Section 10.2 Notices. Any notices or other commationis required or permitted hereunder shall bcsesfitly given if in writing and
delivered in Person, transmitted by facsimile traission (fax) or sent by registered or certifiedIrr@turn receipt requested) or recognized
overnight delivery service, postage pre-paid, asklrd as follows, or to such other address hasmarth may notify to the other parties in
writing:

(a) if to the Seller or Peregrine: Philip Eisenb88gEvergreen PI.
Demarest, New Jersey 07627

with a copy to:
Jaffe and Asher
600 Third Avenue
New York, New York 100 16

(b) if to RCI New York or Rick's:
Eric Langan

10959 Cutten Road
Houston, Texas 77066
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with a copy to: Robert D. Axelrod
Axelrod, Smith & Kirshb aum
5300 Memorial Drive, Su ite 700
Houston, Texas 77007

A notice or communication will be effective (i)delivered in Person or by overnight courier, onlihsiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfah confirmed receipt by the addressee theraaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.

Section 10.3 Severability. Whenever possible, gmoliision of this Agreement shall be interpretediich manner as to be effective and valid
under applicable law, but if any provision of thigreement is held to be prohibited by or invalidlenapplicable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef this Agreement.

Section 10.4 Assignment; Successors and AssigreedErs otherwise provided herein, the provisiaredf shall inure to the benefit of, and
be binding upon, the successors and permittedresseithe parties hereto. No party hereto may asggights or delegate its obligations
under this Agreement without the prior written cemisof the other parties hereto, which consentmatibe unreasonably withheld.

Section 10.5 Survival of Representations, Warrardied Covenants. All representations and warrantgge in, pursuant to or in connection
with this Agreement shall survive the execution detivery of this Agreement for the maximum peraltbwed by law.

Section 10.6 Public Announcements. The partiestbexgree that prior to making any public announc#re statement with respect to the
transactions contemplated by this Agreement, thiy piesiring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partieereto to the text of a public announcementaiestent to be made solely by the party
desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 10.7 Entire Agreement. This Agreement &edther documents delivered pursuant hereto ¢otesthe full and entire understanding
and agreement between the parties with regardetsubject matter hereof and thereof and supersetieamcel all prior representations,
alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiamatand communications, whether verbal
or written among the parties hereto and theretbar respective agents with respect to or in cotioe with the subject matter hereof.

Section 10.8 Choice of Law. This Agreement shaljbeerned by, and construed in accordance withiathie of the State of New York,
without regard to principles of conflict of laws.
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Section 10.9 Counterparts and Facsimiles. This &gent may be executed in multiple counterpartsimady number of counterparts, each
of which shall be deemed an original, but all oficthtaken together shall constitute and be deeméeé one and the same instrument and
each of which shall be considered and deemed gimatifor all purposes. This Agreement shall beeffre with the facsimile signature of
any of the parties set forth below and the fac&migjnature shall be deemed as an original signéburll purposes and the Agreement shall
be deemed as an original for all purposes.

Section 10.10 Costs and Expenses. Each partypsatheir own respective fees, costs and disbunsenirecurred in connection with this
Agreement.

Section 10.11 Section Headings. The section anskestibn headings in this Agreement are used sfdelgonvenience of reference, do not
constitute a part of this Agreement, and shallaffict its interpretation.

Section 10.12 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party bénmry or other rights upon any person
(specifically including any employees of Peregriaeany entity that is not a party to this Agreemen

Section 10.13 Validity. The invalidity or unenfoedslity of any provision of this Agreement shalltradfect the validity or enforceability of
any other provisions of this Agreement, which shethain in full force and effect.

Section 10.14 Further Assurances. Each party cowenlaat at any time, and from time to time, afiter Closing Date, it will execute such
additional instruments and take such actions asheagasonably be requested by the other partiesntirm or perfect or otherwise to carry
out the intent and purposes of this Agreement.

Section 10.15 Exhibits Not Attached. Any exhibita attached hereto on the date of execution ofAgieement shall be deemed to be and

shall become a part of this Agreement as if exetatethe date hereof upon each of the partieslintj and dating each such exhibit, upon
their respective acceptance of its terms, conditemd/or form.
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IN WITNESS WHEREOF, the undersigned have executexdStock Purchase Agreement to become effectivé e date first set forth
above.

RCI ENTERTAINMENT (NEW YORK). INC.

/sl Eric Langan

By: FEric Langan, President

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langan

By: FEric Langan, President

PEREGRINE ENTERPRISES, INC.

/sl Phillip Eisenberg

By: Philip Eisenberg, President

/sl Phillip Eisenberg

Philip Eisenberg, Individually
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EXHIBITS

Stock Purchase Agreement - Page 23



THIS SECURED CONVERTIBLE NOTE (THE "NOTE") HAS NOBEEN REGISTERED UNDER THE SECURITIES ACT OF 193% A
AMENDED (THE "ACT"), OR THE SECURITIES LAWS OF ANBTATE. THIS NOTE MAY NOT BE SOLD, PLEDGED OR
OTHERWISE TRANSFERRED WITHOUT REGISTRATION UNDER BHACT AND ANY APPLICABLE STATE SECURITIES LAWS
OR DELIVERY TO RCI ENTERTAINMENT (NEW YORK) INC. OFAN OPINION OF LEGAL COUNSEL SATISFACTORY TO RCI
ENTERTAINMENT (NEW YORK) INC. THAT SUCH REGISTRATI® IS NOT REQUIRED UNDER THE ACT OR ANY APPLICABL
STATE SECURITIES LAWS.

SECURED CONVERTIBLE NOTE
OF
RCI ENTERTAINMENT (NEW YORK), INC.

January 18, 2005

FOR VALUE RECEIVED, RCI ENTERTAINMENT (NEW YORK),NIC., a New York corporation (the "Company" or "Datj}, which is a
wholly owned subsidiary of RICK'S CABARET INTERNADNAL, INC., a Texas corporation ("Rick's"), uncotiaihally promises to pay to
Philip Eisenberg whose address is 38 EvergreerePlz@marest, New Jersey, 07627, or the registasidreee (the "Registered Holder" or
"Holder") at the office of the Company, the priraigmount of $5,125,000 (the "Principal Amounttgéther with the accrued and unpaid
interest thereon and other sums as hereinafteiq@dysubject to the terms and conditions as st fielow.

1. SCHEDULE FOR PAYMENT OF PRINCIPAL AND INTERESThe Principal Amount outstanding under this Sec@edvertible Note
(the "Note") shall accrue interest at the rate%fpgler annum and shall be payable in sixty-one if6dnthly installments of principal and
interest, commencing June 18, 2005 (151 days thi#ge€losing of the sale of all of the capital sto€lPeregrine Enterprises, Inc. to the
Company (the "Closing")) and continuing on the 1@y of each month thereafter as follows:

The initial twenty-four (24) monthly installmentkadl be in an amount of $58,333.33; for months twydive (25) through forty-eight (48) the
monthly installments shall be in an amount of $83,33; for months forty-nine (49) through sixty Y@e monthly installments shall be in an
amount of $68,333.33; and a lump sum payment ofe¢hmaining balance shall be paid on or before 18010 (the 61st month), such date
hereafter sometimes referred to as the "MaturitieDa

All payments shall be credited first to accrue@iast and thereafter to principal on the Note. Aatof interest on the outstanding Principal
Amount, payable in cash, shall commence or



Closing and shall continue until payment in fulltbé outstanding Principal Amount has been madeuneier.

2. PAYMENT. Payment of any sums due to the Holdwtar the terms of this Note shall be made in UnBtates Dollars by check or wire
transfer at the option of the Company. Payment Sleainade at the address last appearing on thedseobthe Company for this Note (the
"Note Register") as designated in writing by thddéo hereof from time to time. If any payment heréer would otherwise become due and
payable on a day on which commercial banks in N@rkYNew York, are permitted or required to be elhssuch payment shall become due
and payable on the next succeeding day on whichregial banks in New York, New York, are not petedtor required to be closed
("Business Day"). The receipt of such funds by viite Holder's account, or the receipt of a goodotby Holder shall constitute a payment
of outstanding principal and interest hereunderstrall satisfy and discharge the liability for mimal and interest on this Note to the exter
the sum represented by such payment. This Noteb@mgyepaid, in whole or in part at any time in ademce with

Section 3 hereof.

3. DEBTOR'S OPTION TO REDEEM NOTE. This Note wi# bubject to redemption at the option of the Corgpamwhole or in part, at a
price equal to 100% of the principal amount of thattion of the Note which is then being redeentikd (Redemption Price"). Notice of
redemption shall be sent, as provided for in Sacib hereof (the "Notice of Redemption"), not lésan 20 days before the Redemption Date
(as defined below). The Notice of Redemption shalsent to the Registered Holder at such Registéodder's last address as such address
shall appear on the Company's Note Register. Thie&lof Redemption when given in the manner hepeavided in Section 21, shall be
conclusively presumed to have been duly given, dredr not the Registered Holder received the NMaticRedemption. The Notice of
Redemption shall state the portion of the PrincAralbunt thereof to be redeemed, the date fixedddemption ("Redemption Date") and the
Redemption Price at which the Note is to be redeletdpon the Redemption Date, the Company shaltpélye Registered Holder by
Company check or wire transfer, at the option ef@ompany, the Redemption Price for the Note cdtlededemption. A new note in the
principal amount equal to the unredeemed portienetbr, if any, also will be issued in the namehaf Registered Holder upon cancellation of
the original Note. After the Redemption Date, usltee Company shall default in the payment of thddRnption Price, interest will cease to
accrue on the Note or portions thereof called éolemption and the Note or the portion thereof bdlideemed to have been redeemed. The
Registered Holder shall have the right, but notahkgation, to convert that portion of the Noteptarchase shares of common stock of Rick's
pursuant to the conversion rights set forth in iBact hereof not later than the close of busin@sthe business day prior to the Redemption
Date, unless the Company subsequently fails talpaapplicable Redemption Price. Partial redemptiothis Note will not reduce the
amount, or postpone the due date of, any monthlynpat due hereunder.

4. CONVERSION RIGHTS.

(a) The Holder will have the right, at the Holdegfstion, to convert up to $2,000,000 of the Priatimount of this Note into shares of
common stock, par value $.01 per share of



Rick's ("Rick's Common Stock") at any time prioMaturity (unless earlier redeemed or otherwisel)pai the Conversion Prices as set forth
below in

Section 4(b) (subject to adjustment as describegire The right of the Holder to convert the Nafesalled for redemption, will terminate at
the close of business on the business day prithiet®edemption Date for the Note, unless the Compahsequently fails to pay the
applicable Redemption Price.

The Holder of this Note shall be entitled to cotivgr to $2,000,000 of the Principal Amount of tNiste into shares of Rick's Common Stock
by (i) giving written notice to Rick's that such lder elects to convert into Rick's Common Stodk,stating in such written notice the
denominations in which such Holder wishes the fiegtie or certificates for Rick's Common Stock ®wifsued and (iii) surrendering this N

to the Company (compliance in full with Sectiona)dij,(ii) and (iii) shall collectively be the "Caerrsion Date"). This Note or the portion
thereof, shall be deemed to have been converte@diately prior to the close of business on the @osion Date. Rick's will, as soon as
practicable thereafter, cause to be issued andeded to the Holder certificates for the numbefutifshares of Rick's Common Stock to
which the Holder shall be entitled and, if necegsamew Note representing any unconverted podfdghis Note. Rick's shall not issue
fractional shares of Rick's Common Stock upon cosigg, but the number of shares of Rick's CommartiSto be received by the Holder
upon conversion shall be rounded down to the néxtievnumber and the Holder shall be entitled taypeyt of the remaining principal
amount by company check.

(b) The Conversion Prices of the Rick's Common IStoto which this Note is convertible (subject wjustment as described herein) shall be
as follows:

(1) $200,000 of the Principal Amount shall be catileée at $4.00 per share;
(2) $225,000 of the Principal Amount shall be catibeée at $4.50 per share;
(3) $250,000 of the Principal Amount shall be catibeée at $5.00 per share;
(4) $275,000 of the Principal Amount shall be catibeée at $5.50 per share;
(5) $300,000 of the Principal Amount shall be catileée at $6.00 per share;
(6) $325,000 of the Principal Amount shall be catileée at $6.50 per share;
(7) $350,000 of the Principal Amount shall be catibée at $7.00

per share;
(8) $75,000 of the Principal Amount shall be conve rtible at $7.50 per
share.

(c) In case of any reclassification, consolidattormerger of Rick's with or into another entityasry merger of another entity with or into
Rick's, or in the case of any sale, transfer ovegance of all or substantially all of the assétRiok's (computed on a consolidated basis)
Note then outstanding will, without the consentiny Holder, become convertible only into the kimd @mount of securities, cash or ot
property receivable upon such reclassificationsotidation, merger, sale, transfer or conveyanca Biplder of the number of shares of
common stock into which the Note was convertiblenediately prior thereto, after giving effect to aadjustment event.

(d) The Conversion Price will be adjusted as fodow

(i) If the number of shares of Rick's Common Stouakstanding at any time after the date hereofdeeimsed by a subdivision or split of Rick's
Common Stock, or by



the declaration of a dividend on the Rick's ComiStock, which dividend is wholly or partially in tfierm of additional shares of Rick's
Common Stock or any other securities of Rick'sntinemediately after the effective date of such $wbibn or split-up, or the record date
with respect to such dividend, as the case mathkeZonversion Price shall be appropriately redsrethat the holder of this Note thereafter
exchanged shall be entitled to receive the pergermtéshares of Rick's Common Stock which suchérolebuld have owned immediately
following such action had this Note been excharigedediately prior thereto;

(i) If the number of Rick's Common Stock outstarglat any time after the date hereof is decreageddombination of the outstanding Ric
Common Stock or reverse split, then, immediatelgrahe effective date of such combination, the@osion Price shall be appropriately
increased so that the holder of this Note thereaftehanged shall be entitled to receive the péagenof shares of Rick's Common Stock
which such holder would have owned immediatelyofelhg such action had this Note been exchanged diatedy prior thereto;

(e) Rick's shall at all times reserve for issuaaeé maintain available, out of its authorized missued Rick's Common Stock, solely for the
purpose of effecting the conversion of the Note,ftll number of shares of Rick's Common Stockw#gible upon the conversion of the N
from time to time outstanding. The Company shalirfrtime to time (subject to obtaining necessargalaor and stockholder action), in
accordance with the laws of the State of Texasease the authorized number of shares of its Ritamon Stock if at any time the
authorized number of shares of Rick's Common Stegiaining unissued shall not be sufficient to peth® conversion of the Note.

(f) Any shares of Rick's Common Stock to be issieetthe Holder pursuant to the terms of this Noterastricted securities and may only be
sold, under current law, either by (a) the regtiiraof the Rick's Common Stock under the Act appliaable state securities acts; (b)
compliance with Rule 144 of the Act; or (c) the itadaility of an exemption from the registration tegements of the Act and applicable state
securities acts. Rick's will use its best effoatsrtaintain current information by complying witk ieporting requirements under the Securities
Act of 1934, as amended.

5. COLLATERAL.

(a) Grant of Security Interest. As security for grempt performance, observance and payment iofuile entire indebtedness evidenced by
this Note, including the Principal Amount, interfstreon, fees and other charges, undertakingeneows and duties owing or to be
performed or observed by the Company to the Holafezyery kind and description, whether joint ovesal, direct or indirect, absolute or
contingent, due or to become due, now existingeoeinafter arising (collectively, the "Obligatiofsthe Company (and Rick’s, with respect
to the grant of a security interest in the shafdh@Company) hereby grant to the Holder a secinterest and lien for the Note on:

() the outstanding shares of capital stock of ene Enterprise, Inc. ("Peregrine™); (ii) the datading shares of capital stock of the
Company; and



(iii) all of the assets of both the Company andieregrine (including the assets of The Paradisk @any successor business operating i
West 33rd Street or such other location to whiathswsiness shall be relocated, whether now ownéérminafter acquired, including:
chattel paper, inventory, equipment, instrumemisiuiding promissory notes owed to Debtor, accotetsivable, investment property,
documents, furniture, fixtures and general intalegitincluding, but not limited to, goodwill, trademes and licenses of either the Compar
Peregrine, and payment intangibles, supportinggabtins and to the extent not listed above, thegeds and products of the foregoing and
(iv) the lease and tenancy rights of Peregringtferpremises located at 50 West 33rd Street, Netk, Y¢ew York (collectively the
"Collateral™).

(b) Obligations Secured. The Company will simulmungy herewith execute a Security Agreement in ifafd?hilip Eisenberg creating a
valid and continuing security interest in the Cwdfal in favor of the Holder and securing the pagthand performance of all of the
Obligations under this Note, however evidenced,threnow existing or hereafter arising, directratifect, absolute or contingent, including
all costs and reasonable attorneys' fees incurgdebHolder in enforcing this Note and/or collagtior attempting to collect on this Note.

6. EVENTS OF DEFAULTS AND REMEDIES. The followingeadeemed to be an event of default ("Event of Diéfghereunder: (i) the
failure by the Company to pay any monthly instaliingayment on this Note as and when due and pagall¢he continuance of any such
failure for 10 days; (ii) the failure by the Compan pay all or any part of the principal on thistd when and as the same become due and
payable as set forth above, at Maturity, by acedilem or otherwise; (iii) the failure of the Compatie perform any conversion required under
this Note and the continuance of any such failore8D days; (iv) the failure by the Company to alsser perform any other covenant or
agreement contained in this Note and the contireiahsuch failure for a period of 30 days afterwir#gten notice is given to the Company;
(v) any event of default under the Security Agreets®r under the Stock Pledge Agreements delivierétblder at the Closing or Stock
Purchase Agreement between Peregrine, Philip Egsgnimdividually, the Company and Rick's execuiédven date herewith

(vi) the assignment by the Company for the beméfireditors, or an application by the Companynyp &ibunal for the appointment of a
trustee or receiver of a substantial part of treetssof the Company, or the commencement of argepaings relating to the Company under
any bankruptcy, reorganization, arrangement, iresady, readjustment of debts, dissolution or otlygiidlation law of any jurisdiction; or the
filing of such application, or the commencemenany such proceedings against the Company and aaitiwh of consent by the Company
such proceedings, or the appointment of such &usteeceiver, or an adjudication of the Compamkbapt or insolvent, or approval of the
petition in any such proceedings, and such ordaeaies in effect for 60 days;

(vii) a default in the payment of principal or irést when due which extends beyond any statedgefigrace applicable thereto or an
acceleration for any other reason of maturity of emlebtedness for borrowed money of the Comparly an aggregate principal amount in
excess of $50,000; (viii) the existence of a tar kexceeding $25,000 which is not cured, satisbiedded or contested in good faith; and (ix)
final unsatisfied



judgments not covered by insurance aggregatingdess of $50,000, at any one time rendered aghi@stompany and not stayed, bonde
discharged within 75 days.

7. HOLDER'S RIGHTS AND REMEDIES UPON THE OCCURRENCE AN EVENT OF
DEFAULT. Following the occurrence and during thet@ouance of an Event &efault:

a. Remedies. The Holder may declare any and #fieo©bligations to be immediately due and payadoiel, in addition to that right, and in
addition to exercising all other rights or remedtbe Holder may proceed to exercise with respettie Collateral all rights, options and
remedies of a secured party upon default as prdvioleunder the Uniform Commercial Code ("UCC").

b. Exercise of Remedies. The Holder may, by ndatbake Company, accelerate the payment of all @bbgs (provided that no such notice
shall be required if the Event of Default is un8extion 6(v); the Holder may proceed to enforcengeyt of any of the Obligations and shall
have and may exercise any and all rights undet®€ or which are afforded to the Holder herein threowise; and all Obligations shall bear
interest payable on demand at the rate per annunpércent (4%) in excess of the applicable ratatefest provided in Section 1 (the
"Default Rate"). Notwithstanding the foregoingaaty time after such a declaration of acceleratastieen made and before a judgment
and/or decree for payment of the money due has digamed, the Holder may rescind and annul suckadition and its consequences if all
existing Events of Default, have been cured or @@iWNo such rescission or annulment shall affegtsabsequent default or impair any right
consequent thereon.

c. Disposition of Collateral. The Holder may skdhse or otherwise dispose of and deliver anylda@lateral at public or private sale, for
cash, upon credit or otherwise, at such pricesumoth such terms as the Holder deems advisable #olé discretion. Any requirements of
reasonable notice shall be met if such notice idesh@ostage prepaid to the Company at its addresstrth herein at least ten (10) business
days before the time of sale or other disposifidre Holder may be the purchaser at any such $atés public, and in such event the Holder
shall have all rights of a good faith, bona fideghaser for value from a secured party after defahle proceeds of any sale may be applied
(in whatever order and manner the Holder elecitsisole discretion) to all costs and expensesiaf Gncluding without limitation reasonable
attorneys' fees and disbursements) and to the payoh©bligations, and any remaining proceeds dhathpplied in accordance with Articl
of the UCC. The Company shall remain liable for deficiency.

d. Cumulative Remedies. The rights and remedig¢iseoHolder shall be deemed to be cumulative, agceaarcise of any right or remedy
shall not be deemed to be an election of that bghémedy to the exclusion of any other rightemedy.

e. Waivers. The Company acknowledges that this égemnt involves the grant of a security interest, tue Company hereby waives, to the
extent permitted by applicable law, (i) any reqoiemt of marshaling assets or proceeding againsbperor assets in any particular order, and
(i) any and all notices of every kind and desdéapthat may be



required to be given by any statute or rule of éawl any defense of any kind based on any suchen@icept any notices required under this
Note, including but not limited to all demands payment, presentation for payment, notices of iidarto accelerate maturity, notices
acceleration of maturity, protest, and noticesrotgst, all to the extent permitted by law.

8. REGISTRATION RIGHTS.

(a) Rick's agrees to file a Registration Statermetftin sixty (60) days from the date of executia@réof with the Securities and Exchange
Commission ("SEC") on Form SB-2 or Form S-3 or o#imilar form (except for Form S-8 or Form S-4yégister for resale by the Holder
the shares underlying the Conversion Rights oflute. Rick's shall use its best efforts to cabgseRegistration Statement to become
effective under the Act as promptly as is practieamnd to keep the Registration Statement contislyaffective under the Act for a period
the earlier of (i) five years from the effectivetelar

(i) until all of the shares which were registefedresale have been sold.

(b) From time to time, the Company shall prepar file with the SEC a post-effective amendmenti® Registration Statement or a
supplement to the related Prospectus or a supplasn@mendment to any document incorporated thérgireference or any other required
document, so that such Registration Statementwilcontain any untrue statement of a materialdacimit to state a material fact require
be stated therein or necessary to make the stateitienein not misleading, and so that, as thexed#livered to purchasers of the securities
being sold thereunder, such Prospectus will notaiorany untrue statement of a material fact ort@émstate a material fact required to be
stated therein or necessary to make the statertm@nrtsin, in light of the circumstances under whindly were made, not misleading; provide
the Holder copies of any documents filed in sucimbers as the Holder shall reasonably request;rdndm the Holder that the Company has
complied with its obligations and that the Registra Statement and related Prospectus may be osdéldef purpose of selling all or any of
such securities (or that, if the Company has fdgubst-effective amendment to the Registrationetant which has not yet been declared
effective, the Company will notify the Holder taatteffect, will use its best efforts to secure pptlsnthe effectiveness of such post-effective
amendment and will immediately so notify the Holddren the amendment has become effective).

9. LIMITATION ON MERGER, SALE OR CONSOLIDATION. Th€ompany may not, directly or indirectly, consotelaith or merge into
another person or sell, lease, convey or trandifer aubstantially all of its assets (computedsotonsolidated basis), whether in a single
transaction or a series of related transactionantaher person or group of affiliated personsesskither

(a) in the case of a merger or consolidation, tam@any is the surviving entity or (b) the resulfisgrviving or transferee entity expressly
assumes by supplemental agreement all of the atoligaof the Company in connection with this Note.

Upon any consolidation or merger or any transfaalbdr substantially all of the assets of the Campin accordance with the foregoing, the
successor entity formed by such consolidation tr which the Company is merged or to which suchdfer is made, shall succeed to, and be
substituted for, and may exercise every right andegy of the Company under the Note with the sarfexeés if such successor entity had
been named therein as the



Company, and the Company will be released frombtgyations under the Notes, except as to any atitigs that arise from or as a result of
such transaction.

10. CORPORATE OBLIGATION. No recourse shall be fadthe payment of the principal or the interestlois Note, or for any claim bas
thereon, or otherwise in respect thereof, or basear in respect of any Note supplemental herefainst any incorporator, stockholder,
officer, or director (past, present, or futureltod Company, whether by virtue of any constituttatute, or rule of law, or by the enforcen
of any assessment or penalty or otherwise, all Babhity being by the acceptance hereof, andas$ of the consideration for the issue her
expressly waived and released.

11. LISTING OF REGISTERED HOLDER OF NOTES. This Betill be registered as to principal amount in fawder's name in the
Company's Note Register, after which no transfeedieshall be valid unless made on the Companyg&dat the office of the Company, by
the Holder hereof, in person, or by attorney dultharized in writing, and similarly noted hereon.

12. HOLDER NOT DEEMED A STOCKHOLDER. Except as pided in any Stock Pledge Agreement executed inection with the
Closing, the Holder shall not be entitled to voteaxeive dividends or be deemed the holder ofeshaf the Company for any purpose, nor
shall anything contained in this Note be constrigecbnfer upon the Holder hereof, as such, anpe@fights of a stockholder of the Company
or any right to vote, give or withhold consent tty@orporate action (whether any reorganizaticsyésof stock, reclassification of stock,
consolidation, merger, conveyance or otherwisegiwe notice of meetings, receive dividends or stipgon rights, or otherwise.

13. WAIVER OF DEMAND, PRESENTMENT, ETC. The Compamgreby expressly waives demand and presentmepajonent, notice of
nonpayment, protest, notice of protest, noticeistfiahor, notice of acceleration or intent to acaks bringing of suit and diligence in taking
any action to collect amounts called for hereurasther shall be directly and primarily liable for thayment of all sums owing and to be owing
hereunder, regardless of and without any notidigedice, act or omission as or with respect tocthlilection of any amount called for
hereunder.

14. ATTORNEY'S FEES. The Company agrees to pagasils and expenses, including without limitatiomsenable attorney's fees, which
may be incurred by the Holder in collecting any amtadue under this Note or in enforcing any of Holsl conversion rights as described
herein.

15. ENFORCEABILITY. In case any provision of thisté is held by a court of competent jurisdictiorb&oexcessive in scope or otherwise
invalid or unenforceable, such provision shall bgusted rather than voided, if possible, so that @nforceable to the maximum extent
possible, and the validity and enforceability of lemaining provisions of this Note will not in awgy be affected or impaired thereby.

16. INTENT TO COMPLY WITH USURY LAWS. In no eventilvthe interest to be paid on this Note exceedrttaximum rate provided by
law. It is the intent of the parties to comply fulith the usury laws of the State of New York; aatingly, it is agreed that notwithstanding

8



any provisions to the contrary in this Note, inev@nt shall such Note require the payment or patmaitollection of interest (which term, for
purposes hereof, shall include any amount whicguNew York law, is deemed to be interest, whetierot such amount is characterized
by the parties as interest) in excess of the maxiramount permitted by the laws of the State of Nank. If any excess of interest is
unintentionally contracted for, charged or receiuader this Note, or in the event the maturityhaf indebtedness evidenced by the Note is
accelerated in whole or in part, or in the eveat #il of part of the Principal Amount or interes$tthis Note shall be prepaid, so that the
amount of interest contracted for, charged or xezkunder this Note, on the amount of the Princfpabunt actually outstanding from time
to time under this Note shall exceed the maximurowrhof interest permitted by the applicable udavys, then in any such event (i) the
provisions of this paragraph shall govern and abnii) neither the Company nor any other persoertity now or hereafter liable for the
payment thereof, shall be obligated to pay the athofisuch interest to the extent that it is inesscof the maximum amount of interest
permitted by such applicable usury laws, (iii) @ough excess which may have been collected sheither applied as a credit against the 1
unpaid principal amount thereof or refunded toGlenpany at the Holder's option, and (iv) the effectate of interest shall be automatically
reduced to the maximum lawful rate of interestvad under the applicable usury laws as now or figreeonstrued by the courts having
jurisdiction thereof. It is further agreed thathatt limitation of the foregoing, all calculation&the rate of interest contracted for, charge
received under the Note which are made for thequepf determining whether such rate exceeds tlx@man lawful rate of interest, shall
made, to the extent permitted by applicable lawsamortizing, prorating, allocating and spreadimg@qual parts during the period of the full
stated term of the Note evidenced thereby, alté@steat any time contracted for, charged or reckfk@m the Company or otherwise by the
Holders in connection with this Note.

17. GOVERNING LAW; CONSENT TO JURISDICTION. This ioshall be governed by and construed in accordaitbehe laws of the
State of New York without regard to the conflictlafvs provisions thereof. In any action betweearaong any of the parties, whether rising
out of this Note or otherwise, each of the paritiesyocably consents to the exclusive jurisdictiomd venue of the federal and/or state courts
located in New York County, New York.

18. AMENDMENT AND WAIVER. Any waiver or amendmengheto shall be in writing signed by the Holder. fdidure on the part of the
Holder to exercise, and no delay in exercising, &gyt hereunder shall operate as a waiver therewfshall any single or partial exercise by
the Holder of any right hereunder preclude any otinéurther exercise thereof or the exercise of @ier rights. The remedies herein
provided are cumulative and not exclusive of ameptemedies provided by law.

19. RESTRICTIONS AGAINST TRANSFER OR ASSIGNMENT.i$Note may not be sold, transferred, assignedigelé, hypothecated or
otherwise disposed of by the Registered Holderdieie whole or in part, unless and until eithgrtfie Note has been duly and effectively
registered for resale under the Securities Act9®f3l as amended, and under any then applicabesstatirities laws; or (ii) the Registered
Holder delivers to the Company a written opinionegitable to the Company's counsel that an exemfsbomsuch registration requirements
is then available with respect to any such propaséel or disposition. Any transfer otherwise
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permissible hereunder shall be made only at threciplie office of the Company upon surrender of thate for cancellation and upon the
payment of any transfer tax or other governmentgdhaonnected therewith, and upon any such traasfieswv Note or Notes will be issued to
the transferee in exchange therefor.

20. ENTIRE AGREEMENT; HEADINGS. This Note constistthe entire agreement between the Holder an@dhgany pertaining to the
subject matter hereof and supersedes all priocanttmporaneous agreements, representations ardstartlings, written or oral, of such
parties. The headings are for reference purpodgsaod shall not be used in construing or inteiipgethis Note.

21. NOTICES. Any notices or other communicatiorguieed or permitted hereunder shall be sufficiegtisen if in writing and delivered in

Person, transmitted by facsimile transmission (gent by registered or certified mail (returoeipt requested) or recognized overnight
delivery service, postage pre-paid, addressedllasvi or to such other address as such party rodfyno the other parties in writing:

(a) If to the Company, to it at the following adskse

RCI Entertainment (New York), Inc. 10959 Cutten Roa
Houston, Texas 77066

With a Copy to:

Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Ste. 700 Houston, Texas 77007

(b) If to Holder:

Philip Eisenberg
38 Evergreen PI.
Demarest, NJ 07627

With a Copy to:

Jaffe & Asher
600 Third Avenue
New York, New York 1001t

A notice or communication will be effective (i)delivered in Person or by overnight courier, onlihsiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfah confirmed receipt by the addressee theraaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.
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22. EXECUTION BY RICK'S. It is hereby understooddaacknowledged by the Holder that Rick's has catlgisdNote to be executed for the
sole purpose of enforceability as to Sections 58&uodly and for no other purpose.

IN WITNESS WHEREOF, RCI ENTERPRISES (NEW YORK), INRas caused this Note to be duly executed iritgarate name by the
manual signature of its President and attestethdynanual signature of its Secretary.

RCI ENTERTAINMENT (NEW YORK), INC.

By: /sl Eric Langan

Eric Langan
Title: President

Attest:
/sl Travis Reese

Travis Reese, Secretary

FOR PURPOSES OF ENFORCEABILTY AS TO
THE PROVISIONS OF SECTIONS 5 and 8 ONLY:

RICK'S CABARET INTERNATIONAL, INC.

By: [/s/ Eric Langan

Eric Langan
Title: President
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RICK'S
CABARET
[LOGO OMITTED]

RICK'S CABARET INTERNATIONAL, INC. COMPLETES ACQUIS ITION OF MIDTOWN MANHATTAN GENTLEMEN'S
CLUB THAT WILL BECOME ITS FLAGSHIP LOCATION

HOUSTON - (January 19, 2005) - RICK'S CABARET INTHRTIONAL [NASDAQ: RICK], has completed (Jan. 18, @) the acquisition
of the Paradise Club in Midtown Manhattan (50 Wa&d Street). When renovations are completed, RECKABARET-NYC will become
one of the premiere gentlemen's clubs in New Ydti &d will be the company's flagship establishmen

After extensive remodeling of the three-level sigar Penn Station and Madison Square Garden, Riekiaret-NYC will open with a gala
launch in the summer of 2005. Rick's currently apes or licenses clubs in Texas, Minnesota andsliamg.

ERIC LANGAN, CEO of Houston-based Rick's Cabaratgs"Rick's Cabaret NYC will be one of the fineshues in New York for adult
entertainment, and we expect to differentiate duesein this exciting market by a combination of thost beautiful entertainers, an
unprecedented level of friendly customer servioe food, and a luxurious atmosphere unique taitye'

Mr. Langan said the company expects to begin wert week on a $2 million remodeling project. Thebclill utilize the maximum
allowable 10,000 square feet, with an addition@0@,square feet in the building to be used forcefpace. The company is in the process of
finalizing building permits and completing othetaiés typical of transactions of this type.

"Rick's Cabaret NYC will be without peer as a gemitn's club in New York," Mr. Langan said. "We'r@wn for our beautiful and gracious
entertainers and | assure you that customers wilhazed at the welcome they get at the New Yark'RCabaret. We will have full
restaurant service until 2 a.m., making if onehef tew places in the city where you can get a grest! after midnight."

Rick's Cabaret paid a total of $7.625 million foe tassets and stock of the former Paradise Cluishvitad operated on the site for more than
a decade. The transaction consisted of $2.5 milliarash and $5.125 million in a promissory notarbyey simple interest at the rate of 4.0%
per annum, part of which is convertible to resé&itshares of Rick's Cabaret common stock at praoeging from $4.00 to $7.50 per share
(Rick's Cabaret shares closed at $4.14 on the NA@B#allCap exchange on January 18).

Rick's Cabaret reported income from operationslod@b,569 for its 2004 fiscal year ending Septen®3e2004, nearly three times the
$357,947 reported in the previous year. The compapgrted revenue of $15,959,684 for 2004 compaitd$15,059,569 and net income
$775,253 compared with $438,294 in 2003. EarningeV21 cents per share compared to 12 cents perish2003.
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Since its launch in the mid-1980s, Rick's Cabatgt&cale nightclubs have enjoyed a reputationfferiog high quality entertainment
featuring beautiful women and fine restaurant serim Houston, Minneapolis, San Antonio and AUsAINNA NICOLE SMITH met her
wealthy husband while dancing at a Rick's Cabardtls8 performers from the clubs have become PENTEBBETS (three have been
named "Pet of the Year") while three have becom&YRBOY PLAYMATES. The company went public in 1995d&was the first gentlemel
club to be listed on a major U.S. stock exchange.

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (www.ricks.commyns and operates upscale adult nightclubs sepringarily businessmen and
professionals that offer live adult entertainmeastaurant and bar operations. The company owrsatgs or licenses ten adult nightclubs in
New York City, New Orleans, Houston, Minneapolislaher cities under the names "Rick's CabaretT'CX "Club Onyx" and "Hummers
No sexual contact is permitted at any of thesetioga. Rick's Cabaret also owns an adult Interresnivership Web sitt
www.couplestouch.com, and a network of nine ondinetion sites for adult products under the flag&l www.naughtybids.com. Rick's
Cabaret common stock is traded on the NASDAQ Sragll@arket under the symbol RICK. For further infation contact ir@ricks.com.

FORWARD -LOOKING STATEMENTS:

This press release may contain forward-lookingrimfmtion within the meaning of

Section 21E of the Securities Exchange Act of 1i®34 involves significant risks and uncertainti&sd is subject to the safe harbors created
by this section. Important factors that could caast@al results for Rick's Cabaret to differ matiyifrom those indicated in this press release
include the risks and uncertainties as to the éutperational and financial results of our Webssit®nditions relevant to real estate
transactions, the future operational performanaeuofpartners, the laws governing the operatioadofit entertainment businesses,
competitive and economic factors, dependence ompkesonnel and the ability to manage operationsk'RiCabaret has no obligation to
update or revise the forwatdeking statements to reflect the occurrence afrievents or circumstances. Please refer to thengdents Rick
Cabaret files from time to time with the Securiteesl Exchange Commission, in particular the mastnequarterly reports on Form 10-QSB
and annual report on Form 10-KSB.

CONTACT FOR FURTHER INFORMATION: Allan Priaulx, 2-33€-0050, ir@ricks.con



