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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On September 25, 2009, our subsidiary, RCI Entartant (North FW), Inc. (the “Purchaser”), entenefibia Stock Purchase Agreement (the
“Agreement”) with Cabaret North, Inc., a Texas argiion (“CNI”), and its shareholders (the “Sell@rpursuant to which the Purchaser will
acquire 100% of the outstanding stock of CNI (tBadres”). CNI owns and operates an adult ententim cabaret known as “Cabaret
North” (the “Club”), located at 5316 Superior ParkwaprtfWorth, Texas 76106. The Agreement providesHertransaction to close on or
before September 30, 2009 (“Closing”). Pursuarhéoterms of the Agreement, the Purchaser isydgthe Sellers total aggregate
consideration of $2,300,000 (the “Purchase Pric&he Purchase Price is to be payable at Closingabigier's check, certified funds or wire
transfer, as follows:

0] $140,000 directly to CNI to be used for the paynwdrdutstanding liabilities
(i) $2,000,000 to the Sellers; a

(iii) $160,000 to be held in an escrow accdorntay any liabilities or obligations of CNI whiebere incurred but unpaid as of
Closing and to be held in connection with the omtewf certain pending litigatio

Also pursuant to the Agreement, at Closing, eadh@fSellers is to enter into a five (5) year Nampetition Agreement, and CNI must have
obtained a consent from its landlord to the safthefShares of CNI by the Sellers to the Purchaisémust have entered into an addendum to
the Lease Agreement by and between the CNI anldtiobord of the premises where the Club is located.

A copy of the Agreement is attached hereto as Eixhibl. A copy of the form of Non-Competition Aggment is attached hereto as Exhibit
10.2. A copy of the press release related totthissaction is attached hereto as Exhibit 99.1.
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Exhibit 10.1

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreementidsle and entered into this ___ day of Septemb&8,2y and amon@abaret
North, Inc. , a Texas corporation (the “CompanyDavid “Skeeter” Wells (“Wells”), Jerry Wayne Godsey (“Godsey”), Chris A.
Hutchinson (“Hutchinson”), George Clifton Henthorn (“Henthorn”) (Wells, Godsey, Hutchinson and Henthorn are refetoecbllectively
herein as the “Sellers”) arRICI Entertainment (North FW), Inc. , a Texas corporation (the “Purchaser”).

WHEREAS, the Sellers own the shares of common stock of thragany as reflected and listed on Exhibit “A”; and

WHEREAS, the shares of common stock of the Company ownéd/éls, Godsey, Hutchinson and Henthorn represe@¥4dLof the
shares of common stock of the Company and arertadter collectively referred to as the “Shares’l an

WHEREAS, the Company owns and operates an adult entertaincadaret known as Cabaret North (“Cabaret Norkb¢ated ¢
5316 Superior Parkway, Fort Worth, Texas 76106 ‘[#remises”); and

WHEREAS, the Sellers desire to sell the Shares of the Cognparithe terms and conditions set forth herein; and
WHEREAS, the Purchaser desires to purchase the Shares Gbthpany on the terms and conditions set forthihgaed

WHEREAS, the acquisition of 100% of the Shares of the Comiganthe Purchaser shall sometimes be referreckteir as th
“Acquisition”.

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

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the ShareSubject to the terms and conditions set fortlthia Agreement, at the Closing (as herein
defined) the Sellers hereby agree to sell, transtervey and deliver to Purchaser all of the Shafe®mmon stock of the Company, free
clear of all encumbrances, which represents dh®butstanding capital stock of the Company, dradl sleliver to Purchaser stock certifice
representing the Shares, duly endorsed to Purchaser




Section 1.2 Purchase PricéAs consideration for the purchase of the ShaPeschaser shall pay to Sellers a total aggr
consideration of $2,300,000 (the “Purchase Pric&@he Purchase Price shall be payable at Closincabiiiers check, certified funds or w
transfer, as follows:

0] $140,000 directly to the Company for the paymenbutstanding liabilities to third parties in accande with the schedt
provided to the Purchaser as set forth in Exhil#i},

(i) $2,000,000 to Messrs. Wells, Godsey, Hutchinsontenthorn in the amounts set forth in Exh*1.2(ii)"; and

(iii) $160,000 shall be paid into an escrow account @gged for in Section 9.3. To the extent that anwll of the $160,000
not paid to any third party or to the Purchaseaéoordance with Section 9.3 then such amount bleatlistributed to tt
Sellers on a pro rata basis consistent with artaordance with their ownership interest as s¢t fiorExhibit“A”.

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatethis/Agreement shall take place on or before Seipéa
30, 2009 (the “Closing Date"gt the Law Office of Steven H. Swander, 505 Maire&t, Suite 250, Fort Worth, Texas 76102, or ahsthe
time and place as agreed upon among the partietoh@ne “Closing”).

Section 2.2 Delivery and ExecutiorAt the Closing: (a) the Sellers shall delivePorchaser certificates evidencing the St
of the Company, free and clear of any liens, claieguities, charges, options, rights of first refusr encumbrances, duly endorse
Purchaser or accompanied by duly executed stoclemoin form and substance satisfactory to Purcteg@nst delivery by Purchaser to
Sellers of payment in an amount equal to the PeeclRaice of the Shares being purchased in the maehéorth in Section 1.2 above; and
the Related Transactions (as defined below) sleatidnsummated concurrently with the Closing.

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

@) Each of the Sellers will enter into a five (5) yeavenant not to compete pursuant to the termsha¢iweach of the Selle
will agree not to compete, either directly of iraditly, with Purchaser by operating an establishnieaturing live adu
entertainment featuring live female nude or semile (topless) entertainment in Tarrant County,afegr any coun
surrounding Tarrant County, Texas. The form of -Competition Agreement is attached hereto as ExRBiBia).
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(b) The Company shall have obtained the conse@lubwise Finance, LP (the “Lessofho is the Lessor of the Premises
the sale of the Shares of the Company by the Seltethe Purchaser and shall have entered intal@analum to the Lea
Agreement by and between the Company and the Le$sioe Premises (t*Lease Agreeme”).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF WELLS, GODSEY, HUTCHINSON AND THE COMPANY

Wells, Godsey, Hutchinson and the Company, joiatly severally, hereby represent and warrant toh@ses as follows:

Section 3.1. Organization, Good Standing Qudlification. The Company (i) is an entity duly organizedjdiglexisting and i
good standing under the laws of the state of Teiiahas all requisite power and authority to gamn its business, and (iii) is duly qualifiec
transact business and is in good standing in adictions where its ownership, lease or operatibproperty or the conduct of its busin
requires such qualification, except where the faito do so would not have a material adverse effethe Sellers and the Company.

At Closing, the authorized capital stock of the @amy consists of 35,000 shares of common stock03dar value, of which 35,0
shares are validly issued and outstanding. There@ishares of preferred stock authorized or isanddhere is no other class of capital s
authorized or issued by the Company. All of theuéxl and outstanding shares of common stock d@dinegpany are owned by the Sellers
are fully paid and nomassessable. None of the Shares issued are irimplaf any preemptive rights. The Company hasohligation tc
repurchase, reacquire, or redeem any of its ouwtstgrcapital stock. There are no outstanding seéesirconvertible into or evidencing 1
right to purchase or subscribe for any shares pitalastock of the Company , there are no outstamdir authorized options, warrants, ci
subscriptions, rights, commitments or any otheeagrents of any character obligating the Compairigsiee any shares of its capital stoc
any securities convertible into or evidencing thghtr to purchase or subscribe for any shares df stieck, and there are no agreemen
understandings with respect to the voting, sadedfier or registration of any shares of capitatlstuf the Company.

Section 3.2 SubsidiariesThe Company has no subsidiaries.

Section 3.3 Ownership of the Shareghe Sellers own, beneficially and of record,cdilthe Shares of the Company free and
of any liens, claims, equities, charges, optioights of first refusal, or encumbrances.

Section 3.4 _ Authorization All corporate action on the part of the Compaegessary for the authorization, execution, def
and performance of this Agreement by the Comparsyldeen taken or will be taken prior to the Closifitne Company has the requi
corporate power and authority to execute, delived perform this Agreement. This Agreement, wheily diaxecuted and delivered
accordance with its terms, will constitute a valit binding obligation of the Company, enforceagainst the Company in accordance
its terms, except as may be limited by bankrupiagolvency, reorganization, and other similar lasfsgeneral application relating to
affecting creditors’ rights and to general equigaptinciples.
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Section 3.5 No Breaches or Default&xcept as set forth in Exhibit 3.5, the exeautidelivery, and performance of t
Agreement by the Sellers and the Company does (ijotonflict with, violate, or constitute a breaoh or a default under, (ii) result in 1
creation or imposition of any lien, claim, or enduaince of any kind upon the Shares, or (iii) reg@ny authorization, consent, apprc
exemption, or other action by or filing with anyirth party or Governmental Authority under any psign of: (a) any applicable Leg
Requirement, or (b) any credit or loan agreememtngssory note, or any other agreement or instrurteewhich the Sellers or the Compi
is a party or by which the Shares may be boundfectad. For purposes of this Agreement, "GovemmaeAuthority" means any forei
governmental authority, the United States of Arreerany state of the United States, and any pdlisiehdivision of any of the foregoing, &
any agency, department, commission, board, buceaut, or similar entity, having jurisdiction ovéire parties hereto or their respective a:
or properties. For purposes of this Agreement,gdleRequirement” means any law, statute, injungtidecree, order or judgment
interpretation of any of the foregoing) of, and teems of any license or permit issued by, any Guwental Authority.

Section 3.6 ConsentsExcept as set forth in Exhibit 3.6, no permibnsent, approval or authorization of, or desigmg
declaration or filing with, any Governmental Authgror any other person or entity is required oae part of the Sellers or the Compan
connection with the execution and delivery by treleé8s or the Company of this Agreement or the oamsation and performance of
transactions contemplated hereby.

Section 3.7 Pending ClaimsThere is no claim, suit, arbitration, investigat action, litigation or other proceeding, whe
judicial, administrative or otherwise, now pending to the Sellel or the Companys knowledge, contemplated or threatened again
Sellers or the Company before any court, arbitratamministrative or regulatory body or any goveemtal agency which may result in i
judgment, order, award, decree, liability or otbdetermination which will or could reasonably be esjed to have any material effect u
Sellers or the Company or the transfer by SelleRurchaser of the Shares under this Agreementsibere any basis known to Sellers ol
Company for any such action. No litigation is ped or, to Sellers’ or the Comparsy’knowledge, threatened against Sellers o
Company, or their assets or properties which steksstrain or enjoin the execution and deliverghié Agreement or any of the docume
referred to herein or the consummation of any eftthnsactions contemplated thereby or herebythiieSellers nor the Company is suk
to any judicial injunction or mandate or any qujasiicial or administrative order or restriction elited to or against them or which wc
affect the Company, the Shares to be transferrddrnuhis Agreement.

Section 3.8 TaxesExcept for the filing of the franchise tax repartd payment of franchise taxes, which shall elfand pai
on or prior the Closing Date, the Company has tnsld accurately prepared and filed all federaitestforeign and local tax returns .
reports required to be filed prior to such dated have timely paid all taxes shown on such retasi®wed for the periods of such retu
including all sales taxes and withholding or otpeyroll related taxes shown on such returns. Toa@any is not delinquent in the paymrr
of any tax or governmental charge of any naturee EBellers have no knowledge of any liability forygax to be imposed by any tax
authorities as of the date of this Agreement andfdle Closing that is not adequately provided fio assessments or notices of defici
or other communications have been received by éflerS or the Company with respect to any tax rewnich has not been paid, dischat
or fully reserved against and no amendments olicgijans for refund have been filed or are planwét respect to any such return. Non
the federal, state, foreign and local tax returihhe Company have been audited by any taxing atghoThe Sellers have no knowledge
any additional assessments, adjustments or comtirtg® liability (whether federal or state) of angture whatsoever, whether pendin
threatened against the Company for any periodphany basis for any such assessment, adjustmamntingency. There are no agreem
between the Company and any taxing authority, gfinly, without limitation, the Internal Revenue Seey waiving or extending any stat
of limitations with respect to any tax return.
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Section 3.9 Financial StatementSellers and the Company have delivered to Paechthe unaudited balance sheets o
Company as of August 31, 2009, together with thated unaudited statements of income, for the derthen ended (collectively referrec
as the “Financial Statements'Juch Financial Statements, including the relatet@s)care in accordance with the books and recdrdlse
Company and fairly represent the financial positadrthe Company and the results of operations drahges in financial position of t
Company as of the dates and for the periods irglicah each case in conformity with generally ategmccounting principles applied o
consistent basis. Except as, and to the extelgctetl or reserved against in the Financial Statésneéhe Company, as of the date of
Financial Statements, has no material liabilitypbligation of any nature, whether absolute, accraedtinued or otherwise, not fully reflec
or reserved against in the Financial Statements.

Section 3.10 _No Material Adverse Chang8ince the date of the Financial StatementsCibiapany has conducted its busines
the ordinary course, consistent with past practeel there has been no (i) change that has hasduldweasonably be expected to ha
material adverse effect upon the assets or busoreb® financial condition or other operationgttd Company, (i) acquisition or disposit
of any material asset by the Company or any contraarrangement therefore, otherwise then forvaiue in the ordinary course of busin
(iii) material change in the Company’s accountimaggiples, practices or methods or (iv) incurren€any material indebtedness.

Section 3.11 _ Labor MatterS’he Company is not a party or otherwise subeiy collective bargaining agreement with any f
union or association. There are no discussiorgtiaions, demands or proposals that are pendihge been conducted or made with ¢
any labor union or association, and there are antlipg or threatened against the Company any kisputes, strikes or work stoppages.
the best of Sellers’ and the Compakhowledge, the Company is in compliance withfedleral and state laws respecting employmen
employment practices, terms and conditions of eympent and wages and hours, and, to their knowledgegt engaged in any unfair lal
practices. The Company is not a party to any amitir oral contract, agreement or understandinghisemployment of any officer, direc
or employee of the Company.

Section 3.12 _ Compliance with LawsThe Company is, and at all times prior to theed#ereof has been in compliance witt
statutes, orders, rules, ordinances and regulatippbcable to it or to the ownership of its ass®tshe operation of its businesses, excey
failures to be in compliance that would not havenaterial adverse effect on the business, propertidition (financial or otherwise)
prospects of the Company. Neither the Sellerstm®rCompany have any basis to expect, nor haverdesived, any order or notice of i
such violation or claim of violation of any suclatsite, order, rule, ordinance or regulation byGeenpany. Exhibit 3.12 sets forth all licen
and permits held by the Company used in the omeraif its businesses, all of which are in good ditagn and in effect as of the Clos
Date. These licenses and permits represent #iledfcenses and permits required by the Companth@ooperation of its business.
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Section 3.13 Title to Properties; Encumbranc&he Company has good and marketable title tofalls properties and asst
real and personal, tangible and intangible, thatraaterial to the condition (financial or otherwiseusiness, operations or prospects o
Company, free and clear of all mortgages, claimss| security interests, charges, leases, encutdsand other restrictions of any kind
nature, except (i) as disclosed in the Financiate®nhents of the Company, (ii) statutory liens rettgelinquent, and (iii) such liens consis
of zoning or planning restrictions, imperfectiorfstide, easements and encumbrances, if any, asotionaterially detract from the value
materially interfere with the present use of theparty or assets subject thereto or affected tlyereht the time of Closing, the assets of
Company shall include, but shall not be limited tttg assets set forth in the Compang008 corporate income tax return, along witl
equipment and fixtures located on the premisesaht€@t North as of the Closing Date.

Section 3.14 No Liabilities As of the Closing Date, the Company does not simall not have any obligation or liabil
(contingent or otherwise) or unpaid bill to anyr¢hparty.

Section 3.15 Contracts and Leasé&xcept as disclosed on Exhibit 3.15, there aradverse changes in the financial conditic
other operations, business, properties or asseétedtompany. The Company does not (i) have aaseke of personal property relating to
assets of the Company, whether as lessor or leG8degve any contractual or other obligationsatiglg to the assets of the Company, whe
written or oral; and (iii) have given any poweraiforney to any person or organization for any peeprelating to the business or assets ¢
Company. The Company has an existing real estatsel agreement covering the real property wherar€alNorth operates its ac
entertainment cabaret located at 5316 SuperiorvirarkFort Worth, Texas. The Company has previopstywided to Purchaser each
every contract, lease or other document relatingeacassets of the Company to which it is subjeé$ a party or a beneficiary. To Sellecs’
the Companys knowledge, such contracts, leases or other douisnae valid and in full force and effect accogdito their terms ar
constitute legal, valid and binding obligationstiié Company and the other respective parties thewred are enforceable in accordance
their terms. Sellers and the Company have no keagd of any default or breach under such contrises or other documents or of
pending or threatened claims under any such cdsfrdeases or other documents. Neither the exatuif this Agreement, nor t
consummation of all or any of the transactions emmlated under this Agreement, will constitute @alsh or default under any such contri
leases or other documents which would have a nahtdiverse effect on the financial condition of @@mpany or the operation of Cab:i
North after the Closinc

Section 3.16 _ No Pending TransactiorSxcept for the transactions contemplated by Agjieeement and the Related Transac
contemplated in Section 2.3 herein, the Compampoisa party to or bound by or the subject of anseament, undertaking, commitmen
discussions or negotiations with any person thatcceesult in: (i) the sale, merger, consolidat@rrecapitalization of the Company; (ii) -
sale of any of the assets of the Company; (iii)ghie of any outstanding capital stock of the Camypév) the acquisition by the Company
any operating business or the capital stock of athner person or entity; (v) the borrowing of monéyi) any agreement with any of 1
respective officers, managers or affiliates of@mmpany; or (vii) the expenditure of more than $0,dn the aggregate, or the performanc
the Company extending for a period more than oe frem the date hereof, other than in the ordircayrse of business.
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Section 3.17 Material Agreements; Action Except for the transactions contemplated bg #thgreement and the Rela
Transaction contemplated in Section 2.3 hereintettee no material contracts, agreements, commisnemderstandings or propo:
transactions, whether written or oral, to whichl&slor the Company are a party or by which theykerund that involve or relate to (i) an)
the respective officers, directors, stockholderpamtners of the Company or (ii) covenants of $glt® the Company not to compete in
line of business or with any person in any geogdiagtarea or covenants of any other person nobtopete with the Company in any line
business or in any geographical area.

Section 3.18 _ Insurand®licies. Copies of all insurance policies maintained iy Company relating to the operation of Cat
North have been delivered or made available toas®r. The policies of insurance held by the Camae in such amounts, and ins
against such losses and risks, as the Companynadalgodeems appropriate for their property andmes operations. All such insura
policies are in full force and effect, and all piams due thereon have been paid. Valid policiesstah insurance will be outstanding
duly in force at all times prior to the Closing.

Section 3.19 No DefaultNeither Sellers nor the Company is in defautlemany term or condition of any instrument evideg;
creating or securing any indebtedness of the Compnd there has been no default in any mateblidation to be performed by Sellers
the Company under any other contract, lease, agneie commitment or undertaking to which the Conypiana party or by which it or i
assets or properties are bound, nor have SelletheoiCompany waived any material right under anghscontract, lease, agreem
commitment or undertaking.

Section 3.20 _Books and Record$he books of account, minute books, stock rebmuks and other records of the Company
of which have been made available to Purchaseraecarate and complete and have been maintainadciordance with sound busin
practices. Upon Closing, all books and recordshyélin the possession of Sellers or the Company.

Section 3.21 EnvironmentalThe Company has not received any citation, tiirecletter or other communication, written orlg
or any notice of any proceeding, claim or lawseiating to any environmental issue arising outled bwnership or occupation of
Premises, and there is no basis known to the Sallethe Company for any such action.

Section 3.22 _ Banks and Brokerage AccouniExhibit 3.22 sets forth (a) a true and complisteof the names and locations of
banks, trust companies, securities brokers and @trancial institutions at which the Company hasaacount or safe deposit box or maint
a banking, custodial, trading or other similar tielaship, and (b) a true and complete list and dgson of each such account, box
relationship, indicating in each case the accoumhber and the names of the respective officers,l@mps, agents or other sim
representatives of the Company having signatorygpavith respect thereto.
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Section 3.23 DisclosureNo representation or warranty of the SellertherCompany contained in this Agreement (includhm
exhibits hereto) contains any untrue statementnuitsoto state a material fact necessary in ordenafie the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 3.24 Employee Benefit PlanEhe Company is not a party to any employee-bepiein.

Section 3.25 Brokerage CommissioBxcept as set forth in Exhibit 3.25, no brokefieder has acted on behalf of the Sellel
the Company in connection with this Agreement ertifansactions contemplated hereby and no persamtitded to any brokerage or finder’
fee or compensation in respect thereto based imayyon agreements, arrangements or understangiiage by or on behalf of the Seller:
the Company.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLERS

Each of the Sellers, severally and not jointly,egr makes the following representations and wégsrto the Puchaser, wh
representations and warranties shall be true arrdamn the date hereof and on and as of the i@jd3ate:

Section 4.1 Ownership of the ShareSach of the Sellers owns, beneficially and aord, the number of Shares as listet
Exhibit “A” free and clear of any liens, claims, equities, gbay options, rights of first refusal, or encumisem Each of the Sellers has
unrestricted right and power to transfer, convey deliver full ownership of the Shares without tmmsent or agreement of any other pe
and without any designation, declaration or filimgth any governmental authority. Upon the transéérthe Shares to Purchaser
contemplated herein, Purchaser will receive goathaatid title thereto, free and clear of any liedsims, equities, charges, options, right
first refusal, encumbrances or other restrictioascépt those imposed by applicable securities lams as provided in the Amenc
Shareholders Agreement which restriction was waimembnnection with this transaction).

Section 4.2 Authorization Each Seller represents that he is a personlbh@e of majority, with full power, capacity, a
authority to enter into this Agreement and perfdhm obligations contemplated hereby by and for klfrend his spouse. All action on
part of the Seller necessary for the authorizatexgcution, delivery and performance of this Agreetrby him has been taken, or will
taken by him prior to the Closing Date. This Agremt, when duly executed and delivered in accomlavith its terms, will constitute leg
valid and binding obligations of the Seller enfake against him in accordance with its terms, pkes may be limited by bankrupt
insolvency, reorganization and other similar lageneral application affecting creditors’ rightsngrally or by general equitable principles.
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Section 4.3 ConsentsNo consent, approval or authorization of, origiestion, declaration or filing with, any other pen o
entity (other than governmental entities) is regdion the part of the Seller in connection withaxecution and delivery by the Seller of
Agreement or the consummation and performanceeofrinsactions contemplated hereby.

Section 4.4 No Solicitation or Pending Taetions. Except for the transactions contemplated by Algseement, the Seller
not a party to or bound by or the subject of amgament, undertaking, commitment or discussiongegotiations with any person that cc
result in the sale of any of the Shares. EacleBalirees that from the date of his execution igfAlgreement until the Closing Date, he "
not offer to sell or solicit any offer to purchase engage in any discussions or activities of aature whatsoever, directly or indirec
involving in any manner the actual or potentialksatansfer, encumbrance, pledge, collateralizatiohypothecation of the Shares, or
assets of the Company. Each Seller hereby agoeadvise Purchaser of any contact from any thindypaegarding the acquisition of t
Shares or other investment in the Company, or pfcamtact which would relate to the transactionstemplated by this Agreement.

Section 4.5 DisclosureNo representation or warranty of the Seller aordd in this Article 1V contains any untrue stagno
a material fact or omits to state a material famtassary in order to make the statements contéi@esin in light of the circumstances ur
which they were made, not misleading.

Section 4.6 Consent to Sell ShareBach Seller by their execution of this Agreemieeteby give their written consent to
other Sellers to sell, transfer and convey theinenship interest in the Company, respectivelyh&soRurchaser.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to thersSahd the Company as follows:

Section 5.1 Authorization Purchaser is a corporation duly organized indfage of Texas and has full power, capacity,
authority to enter into this Agreement and perfah@ obligations contemplated hereby. All actiontloa part of Purchaser necessary fo
authorization, execution, delivery and performaotthis Agreement by it has been taken and wiltdeen prior to Closing. This Agreeme
when duly executed and delivered in accordance w&tterms, will constitute legal, valid, and bindiobligations of Purchaser enforce:
against Purchaser in accordance with its termspbas may be limited by bankruptcy, insolvency] ather similar laws affecting creditc
rights generally or by general equitable principles

Section 5.2 No Breaches or DefaultsThe execution, delivery, and performance of thigeement by Purchaser does not
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other a
by or filing with any third party or Governmentalthority under any provision of: (a) any appliahkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggator instrument to which Purchaser is a party.
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Section 5.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
Governmental Authority or any other person or gntrequired on the part of Purchaser in connaciiith the execution and delivery
Purchaser of this Agreement or the consummationpamnfbrmance of the transactions contemplated lyeoéer than as required under
federal securities laws.

Section 5.4 DisclosureNo representation or warranty of Purchaser éoethin this Agreement (including the exhibits he)
contains any untrue statement or omits to statat@nial fact necessary in order to make the stai&syeontained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.

Section 5.5 Brokerage Commissioixcept as set forth in Exhibit 3.25, no brokefinder has acted on behalf of the Purch
in connection with this Agreement or the transawti@ontemplated hereby and no person is entitleantobrokerage or findes’fee o
compensation in respect thereto based in any wagmeements, arrangements or understandings maafedoybehalf of the Purchaser.

ARTICLE VI
CONDITIONS TO CLOSING OF
SELLERS AND THE COMPANY

Each obligation of Sellers and the Company to lopaed on the Closing Date shall be subject toghtsfaction of each of t
conditions stated in this Article VI, except to #neent that such satisfaction is waived by Sebers the Company in writing.

Section 6.1 Representations and Warraimsect. The representations and warranties made by Bsectcontained in tt
Agreement shall be true and correct as of the GfpBiate.

Section 6.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Purchas
or prior to the Closing Date shall have been perfat or complied with in all respects.

Section 6.3 Delivery of CertificatePurchaser shall provide to Sellers and the Compzertificates, dated the Closing Date
signed by the President of Purchaser to the eBettforth in Section 6.1 and 6.2 for the purposevefifying the accuracy of su
representations and warranties and the performamgsatisfaction of such covenants and conditions.

Section 6.4 Payment of Purchase Pri€irchaser shall have tendered the PurchasefBrittee Shares as referenced in Se
1.2 to the Sellers concurrently with the Closing.
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Section 6.5 Related TransactionBhe Related Transaction set forth in Sectionsha@l be consummated concurrently with
Closing.

Section 6.6 Corporate ResolutionRurchaser shall provide corporate resolutionthefBoard of Directors of Purchaser wt
approve the transactions contemplated herein atitbdze the execution, delivery and performancehig Agreement and the docume
referred to herein to which it is or is to be atpalated as of the Closing Date.

Section 6.7 Absence of Proceedingdo action, suit or proceeding by or before anurt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against Bsech

ARTICLE VII
CONDITIONS TO CLOSING OF
PURCHASER

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

Section 7.1 Representations and Warra@t@sect. The representations and warranties made by ¢ller§ and the Compa
hereof shall be true and correct as of the CloBiatp.

Section 7.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the Sedex
the Company on or prior to the Closing Date shallehbeen performed or complied with in all respects

Section 7.3 Delivery of CertificateSellers and the Company shall provide to Pumhesrtificates, dated the Closing Date
signed by the Sellers and by the President of thegany, respectively, to the effect set forth irct®® 7.1 and 7.2 for the purpose
verifying the accuracy of such representationswaadanties and the performance and satisfacticudf covenants and conditions.

Section 7.4 Delivery of SharesSellers shall have delivered certificates evidteg the Shares of the Company duly endors
Purchaser or accompanied by duly executed stoclesoinv form and substance satisfactory to the Ruseh

Section 7.5 Corporate Resolution¥he Company shall provide to Purchaser a cotpaesolution of the Shareholders of
Company which approve all of the transactions acoptated herein and authorizes the execution, dgli®ed performance of this Agreem
and the documents referred to herein to whichar is to be a party dated as of the Closing Date.

Section 7.6 Consents; Status of Permitslacehses. Purchaser shall possess all necessary permiig)g classifications ai
other authorizations, whether city, county, statefealeral, which may be needed to conduct adulkesspentertainment with the sale
alcoholic beverages on the Premises, without argyrimption, and all such permits, zoning classtf@ss and authorizations shall be in g
order, without any administrative actions pendingancluded that may challenge or present an dlestathe continued performance of a
topless entertainment or sale of alcoholic bevesageCabaret North. All necessary transfers enlées and leases required for the conti
operation of the business of the Company shall Hzen obtained. The Specialized Certificate of Upaocy of Cabaret North and
Company (which has been previously provided toRthrchaser) shall be in full force and effect.
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Section 7.7 Related Transaction¥he Related Transaction set forth in Sectionsh&l be consummated concurrently with
Closing.

Section 7.8 Ability to Audit. The financial records of the Company shall benta@med and exist in such a manner as to allo
a certified audit as determined by Purchaser.

Section 7.9 Satisfactory DiligencePurchaser shall have concluded its due diligeneestigation of the Company and
business of Cabaret North and its respective aasetproperties and all other matters relatedéddhegoing, and shall be satisfied, in its
discretion, with the results thereof.

Section 7.10 ResignationsThe Officers of the Company shall have provitte&urchaser their written resignations.

Section 7.11 _ Landlotd consent. The Company shall have obtained the Landbmbnsent to the sale of the Shares to Purc
and shall have entered into an addendum to thesL&gieement by and between the Company and thetLebthe Premises.

Section 7.12 _ Absence of Proceedingso action, suit or proceeding by or before anurt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against timep@ny or any of its assets.

ARTICLE VIII
COVENANTS OF THE SELLERS
AND THE COMPANY

Section 8.1 Stand Still To induce Purchaser to proceed with this Agregmidne Company and Sellers agree that unti
Closing Date or the termination of this Agreemertt,representative of the Company or any represeataf the Sellers will offer to sell
solicit any offer to purchase or engage in anyuisons or activities of any nature whatsoeveeaty or indirectly, involving in any manr
the actual or potential sale, transfer, encumbraptedge, collateralization or hypothecation of assets of the Company or Cab
North. The Company and the Sellers hereby agresltise the Purchaser of any contact from any thady regarding the acquisition
other investment in the Company, or of any contddth would relate to the transactions contemplatgthis Agreement.
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Section 8.2 Access; Due Diligenc®etween the date of this Agreement and the @ipBiate, the Company shall (a) pro\
Purchaser and their authorized representative®mabie access to all plants, offices, warehouseadiner facilities and properties of -
Company, and to the books and records of the Comah permit the Purchaser to make inspectiongetife and (c) cause the officers i
advisors of the Company to furnish the Purchas#r suich financial and operating data and othemrimétion with respect to the business
properties of the Company and to discuss with tinetaser and their authorized representativesfthgsaof the Company as the Purchi
may from time to time reasonably request.

Section 8.3 Conduct of Busines&rom the date of the execution hereof until @esing Date, the Company shall operate
Company and Cabaret North in the ordinary courssistent with past practices, and:

(@)

(b)

(©

(d)
()

(f)
(9)

The Company will not authorize, declare, pay oeeffany dividends or liquidate or distribute anynooon stock of th
Company or other equity interest or undertake d@mctlor indirect redemption, purchase or otherugition of any equit
interest of the Compan

The Company will not make any changes in its caowliffinancial or otherwise), liabilities, assebs,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considéned/idually or in the
aggregate, might reasonably be expected to have a rabseiverse effect on the Compa

The Company will not increase the salary or oth@npensation payable or to become payable by thep@oynto an
employee, or the declaration, payment, or commitroebligation of any kind for the payent by the Company of a boi
or other additional salary or compensation to amhsperson except in the normal course of busireessistent with pa
practices of the Compan

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

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

The Company will not make any loans to any persoentity, or guarantee any loan, absent the corfghe Purchase

The Company will not waive or release any rightlaim held by the Company, absent the consenteoPtirchase!
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(h) The Company will operate its business in the omgic@urse and consistent with past practices g0 pseserve its busine
organization intact, to retain the giees of their employees and to preserve their gdlbdnd relationships with supplie
creditors, cutomers, and others having business relationshifistivem;

0] The Company will not issue any note, bond or otledst security or create, incur or assume, or gteeaany indebtedne
for borrowed money or capitalized lease obligati

)] The Company will not delay or postpone the payneériccounts payable and other liabilities outsite drdinary course
business

(k) The Company will not make any loan to, enter imiceanployment agreement with, or enter into any rottesaction witt
any of its directors, officers, and employe

)] The Company will not make any change in angthod, practice, or principle of accounting inoy the Company
business or the assets of the Comp

(m) The Company will not issue, sell or otherwise dgpof any of its capital stock or create, sell ispdse of any optior
rights, conversion rights or other agreements onrndgments of any kind relating to the issuanceg saldisposition of ar
of its equity interests

(n) The Company will not reclassify, split up or othégchange any of its common stock or capital firec

(0) The Company will not be a party to any merger, otidation or other business combinatis

(p) The Company shall perform in all material respeditsf its obligations under material contract@des and other docume
relating to or affecting any of its assets, propertits business or the business of Cabaret Nartt

(a) The Company will agree not to take any action dbedrin this Section 8.

ARTICLE IX
TAX COVENANTS; CLOSING ADJUSTMENTS; ESCROW AGREEMEN T
Section 9.1 Tax Covenants.
€)) The Sellers shall be responsible &g shall pay or cause to be paid, and shall indgnand hold the Company a

Purchaser harmless from and against any and atdgédtate and local income and property (realmardonal) taxes, including penalties
interest, if any, thereon (individually, a “Tax” dmollectively, “Taxes”)that may be imposed on or assessed against the abgngmd/c
Purchaser on account of taxes imposed upon the @y its assets prior to the Closing Date, iniclgall taxes due on income receivec
the Company prior to the Closing Date and real prigptaxes due under its Lease Agreement for tekenRes. The Sellers shall also pa
cause to be paid and shall indemnify and hold hessnthe Company and Purchaser against all lossesges and reasonable third party «
and expenses (including reasonable attorney, atmouand expert witness fees and disbursement&lgt& Costs”)ncurred in connectic
with the Taxes for which the Sellers indemnify Bempany and Purchaser pursuant to this Sectiofa¥dr any asserted deficiency, cli
demand or assessment, including the defense dersetit thereof) or the enforcement of this Secfidi(a). Any payment required to
made by the Sellers pursuant to this Section 9sk@ll be made within 30 days of written noticenfrthe Purchaser.
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(b) The Purchaser shall be responsihigafiod shall pay or cause to be paid, and shadinmify and hold the Sellers harml
from and against, any and all Taxes that may b@s®ag on or assessed against the Sellers on aafolimtes imposed on the Company o
assets following the Closing Date, including alkkga due on income received by the Company beginaftey the Closing Date. T
Purchaser shall also pay or cause to be paid aitdistiemnify and hold harmless the Sellers frord against all Related Costs of the Se
incurred in connection with the Taxes for which tRarchaser indemnifies the Sellers pursuant to $@stion 9.1(b) (or any asser
deficiency, claim, demand or assessment, incluthiegdefense or settlement thereof) or the enforogwiethis Section 9.1(b). Any paym
required to be made by the Purchaser pursuanist&#ction 9.1(b) shall be made within 30 days often notice from the Sellers.

(©) For purposes of this Article IX, Taxéor the period up to and including the ClosingteDé'Sellers’ Taxes")shall be
determined on the basis of an interim closing efltboks as of the Closing Dafpvided, however, that in the case of any Tax not base
income or receipts, such Sellers’ Taxes shall hakfp the amount of such Tax for the taxable yealtiplied by a fraction, theumerator of
which shall be the number of days from the begigrohthe taxable year through the day prior to @esing Date, and thdenominator of
which shall be the number of days in the taxabberye

(d) Sellers shall be responsible fonfjlior causing to be filed all tax returns (speeificincluding the 2008 federal income
return and Texas franchise tax report for the 2pfgilege period) required to be filed by or on b#hof the Company on or before
Closing Date, which tax returns shall be timelgdil Purchaser shall be responsible for filingaursing to be filed all tax returns require:
be filed by or on behalf of the Company after tHesthig Date (other than tax returns for periodsiegan or before the Closing Date but
due until after the Closing Date).

(e) TheSellers and the Purchaser shall cooperate fullly eéich other and make available to each othetimedy fashion suc
Tax data and other information and personnel asheagasonably required for the payment of anyredtid Taxes and the preparation of
tax returns required to be prepared hereunder. Seilers and the Purchaser shall make availabtbawther, as reasonably requestec
information, records or documents in their possesselating to Tax liabilities of the Company fdi &xable periods thereof ending
before or including the Closing Date and shall eres all such information, records and documents te expiration of any applicable T
statute of limitations or extensions theregfovided, however, that if a proceeding has been instituted for whileh information, records
documents are required prior to the expirationhef applicable statute of limitations, then sucloiinfation, records or documents shal
retained until there is a final determination wiéispect to such proceeding.
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® The Purchaser and the Sellers shalinptly notify each other in writing upon receipt the Purchaser or the Sellers, as
case may be, of any notice of any tax audits oAssessments against the Company for taxable pesimdiag on or before the Clos
Date. The failure of one party promptly to notife other party of any such audit or assessmefitreftaforfeit the right to indemnity exce
to the extent that a party is materially prejudiesda result. The Purchaser shall have the giieto represent the Company's interests ir
tax proceeding relating to such tax audits or assents and to employ counsel of its choice atxperse. The Purchaser, on the one |
and the Sellers, on the other, each agree to catpéully with the other and its or their respeetivounsel in the defense agains
compromise of any claim in any tax proceeding.

(9) Notwithstanding anything to the camyr contained elsewhere in this Agreement, allgattions under this Article IX shi
survive the Closing hereunder and continue untida@s following the expiration of the statute ahiliations on assessment of the rele
Tax.

Section 9.2 Closing AdjustmentsThe Sellers, the Company and the Purchaser d@latdhere shall be an adjustment n
within sixty (60) days of the Closing Date to adjfer any liabilities that are found to exist oktiEompany as of the Closing Date so tha
Sellers shall be responsible and liable to the tifager for the liabilities of the Company that existof the Closing Date, less any credit w
Sellers would be entitled to for cash on hand, iti@td receivables or pro rata portion of preptacs.

Section 9.3 Escrow Agreemerht the Closing, Sellers and Purchaser shall esasitiv Robert D. Axelrod, P.C., as Esct
Agent, the total sum of $160,000 from the proceefdthe Purchase Price, which amount (the “EscrowhQashall be held by the Escr
Agent in its IOLTA account as follows:

0] $60,000 shall be held for a periddnot more than ninety (90) days to be used to @y sums due to the Purche
pursuant to Sections 9.1 or 9.2 abowe to pay any liabilities or obligations of the Cpamy which were incurred but unpaid as of
Closing Date; and

(i) $100,000 shall be held until a firabnappealable determination has been made by the ctatés in Texas or fede
courts (collectively the “Courts”) as to the consibnality of the state of Texas Patron Tax (“BatiTax”) which was implement¢
by the Texas legislature. The $100,000 Escrow Ghsl be dispersed (A) to the Sellers, on a pta basis as set forth in Exhi
“A”, if the Courts determine that the Patron Tax is astitutional or if there is a determination notsteek to collect the Patron 1
or (B) to the Purchaser if the Courts determing the Patron Tax is constitutional or if there idedermination to seek to collect
Patron Tax.

On or before the end of ninety (90) days, if iletermined that pursuant to the terms set fortBeiation 9.1 and 9.2 above that
Purchaser is not entitled to all or any portioriref $60,000 Escrow Cash, and if any portion off6@,000 Escrow Cash is remaining aftel
payment of any liabilities or obligations of ther@pgany which were incurred but unpaid as of the Btp®ate, then the remaining portior
the $60,000 of Escrow Cash as set forth in Se&i8(i) shall be paid to the Sellers, on a pro batsis, as set forth in Exhibit “A”.
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Notwithstanding the foregoing, the Purchaser shalbntitled to utilize all or any portion of the@1000 Escrow Cash set asid
Section 9.3(ii) to pay any such liabilities or @ations of the Company which were incurred but ithpa of the Closing Date.

ARTICLE X
INDEMNIFICATION

Section 10.1 _ Indemnification from SellerSellers, jointly and severally, hereby agrearid shall indemnify, defend (with le
counsel reasonably acceptable to Purchaser), alddPuschaser, its officers, directors, employedflisges, parent, agents, legal coun
successors and assigns (collectively, the "Purcl@smip") harmless at all times after the datehaf Agreement, from and against any an
actions, suits, claims, demands, debts, liabilitisligations, losses, damages, costs, expensasjtips or injury (including reasona
attorneys= fees and costs of any suit related thereto) sudffese incurred by any of the Purchaser Group aridigm: (a) an
misrepresentation by, or breach of any covenanwvamranty of the Sellers or the Company containedhia Agreement, or any exhit
certificate, or other instrument furnished or tofbmished by Sellers or the Company hereundgrafly nonfulfillment of any agreement
the part of Sellers or the Company under this Agwe; (c) any liability or obligation due to anyirthparty by the Company incurred a
prior to the Closing Date; (d) any suit, actiomqaeding, claim or investigation against Purchadgech arises from or which is based upo
pertaining to Sellers’ or the Compagy¢onduct or the operation or liabilities of thesimess of the Company prior to the Closing Datée)
any suit, action, proceeding, claim or investigatimainst any of the Purchaser Group arising oot oésulting in any claims by the Landl
that the Company failed to fulfill any of its obdiions under the Lease Agreement at any time pithe Closing Date of this Agreement.

Section 10.2 Indemnification from PurchasdPurchaser agrees to and shall indemnify, defeiith legal counsel reasonal
acceptable to the Sellers) and hold each Sellertlagid affiliates, agents, legal counsel, successmd assigns (collectively, the "Sel
Group") harmless at all times after the date of Algeeement from and against any and all actiongs,sclaims, demands, debts, liabiliti
obligations, losses, damages, costs, expensesltipenar injury (including reasonably attorneyfees and costs of any suit rel:
thereto) suffered or incurred by any of the Ssli@roup, arising from (a) any misrepresentationdnyyreach of any covenant or warrant
Purchaser contained in this Agreement or any ehibitificate, or other agreement or instrumemnithed or to be furnished by Purch:
hereunder; (b) any nonfulfilment of any agreementthe part of Purchaser under this Agreementaifg) liability or obligation due to al
third party by the Company incurred subsequenhéoGlosing Date; or (d) any suit, action, procegdataim or investigation against Sell
which arises from or which is based upon or peingitto Purchases’ conduct or the operation of the business of thmg@any subsequent
the Closing Date.

Section 10.3 _ Defense of Claimdf any lawsuit enforcement action or any attemaptollect on an alleged liability is filed agat
any party entitled to the benefit of indemnity herder, written notice thereof shall be given toitidemnifying party within ten (10) busine
days after receipt of notice or other date by Wlaction must be taken; provided that the faildrany indemnified party to give timely noti
shall not affect rights to indemnification hereun@scept to the extent that the indemnifying patgmonstrates damage caused by
failure. After such notice, the indemnifying pasdiall be entitled, if it so elects, to take cohwbthe defense and investigation of s
lawsuit or action and to employ and engage att@éyts own choice to handle and defend the satrihe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopenasdl reasonable respects, at its cost, risk expkense, with the indemnifying party
such attorneys in the investigation, trial and deésof such lawsuit or action and any appeal @ iterefrom; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumlisSuit or action and any appeal arit
therefrom. The indemnifying party shall not, wittiothe prior written consent of the indemnified tgareffect any settlement of a
proceeding in respect of which any indemnified ypdésta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the indiging party and includes :
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such proceeding.
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Section 10.4 Default of Indemnification Obliga . If an entity or individual having an indemnifican, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesigatibn is due shall have the right, but not thigalion, to assume
and maintain such defense (including reasonablessfees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitie=eth necessary or appropriate in such individualesntities absolute sole discretion an
charge the cost of any such settlement, paymepgrese and costs, including reasonable attorne§ses, to the entity or individual that |
the obligation to provide such indemnification, @efe and hold harmless obligation and same shadititate an additional obligation of
entity or of the individual or both, as the caseyrha.

Section 10.5 _ Survival of Representations arairdhties The respective representations, warranties ehehinities given by tt
parties to each other pursuant to this Agreemeat shrvive the Closing for a period ending twefayr (24) months from the Closing D
(“Survival Date"). Notwithstanding anything to the contrary contaiextein, no claim for indemnification may be madaiagt the part
required to indemnify (the “Indemnitor”) under thAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notdagred hereunder.

ARTICLE Xl
MISCELLANEOUS

Section 11.1 _ Amendment; WaiveNeither this Agreement nor any provision hemaafy be amended, modified or suppleme
unless in writing, executed by all the parties terdexcept as otherwise expressly provided herenyaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhle party against whom enforcement is soughtcepxas otherwise expressly provi
herein, no failure to exercise, delay in exercisioigsingle or partial exercise of any right, powerremedy by any party, and no cours
dealing between or among any of the parties, sloalstitute a waiver of, or shall preclude any othrefurther exercise of, any right, powe
remedy.
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Section 11.2 Notices Any notices or other communications requiredpermitted hereunder shall be sufficiently giverin
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as follows, sarch other address has such party may notitye@ther parties in writing:

€)) If to Wells:

(b) If to Godsey:

(c) If to Hutchinson:

(d) If to Henthorn:

(e) If to the Company

with a copy to: Steven H. Swande¢
Law Office of Steven H. Swand
505 Main Street, #25
Fort Worth, Texas 761C

® If to Purchaser RCI Entertainment (North FW), In
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

with a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(

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

Section 11.3 Severability Whenever possible, each provision of this Agreetnshall be interpreted in such manner as -

effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.
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Section 11.4 Assignmeriuccessors and Assign€EExcept as otherwise provided herein, the prowtsinereof shall inure to t
benefit of, and be binding upon, the successorpenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 11.5 _ Public AnnouncementsThe parties hereto agree that prior to makimg ublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddw to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 11.6 _ Entire AgreemeniThis Agreement and the other documents delivpteduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 11.7 _ Choice of LawThis Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irrascconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Harris County, Texas.

Section 11.8 ExecutianThis Agreement may be executed in two or mortarparts, all of which when taken together sbhe
considered one and the same agreement and shathbegffective when counterparts have been signeéalboh party and delivered to
other party, it being understood that both pamiesd not sign the same counterpart. In the ehamtany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 11.9 Costs and ExpenseRBach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

Section 11.10 _ Section HeadingsThe section and subsection headings in this égent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.
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Section 11.11 _ No Thirarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rights ug
any person (specifically including any employee3loé Company) or any entity that is not a partthie Agreement.

Section 11.12 _Validity The invalidity or unenforceability of any prowas of this Agreement shall not affect the validity
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 11.13 _ Further Assurancegach party covenants that at any time, and ftiome to time, after the Closing Date, it v
execute such additional instruments and take sutbna as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 11.14 _ Exhibits Not AttachedAny exhibits not attached hereto on the datexafcution of this Agreement shall be dee
to be and shall become a part of this Agreemerit asecuted on the date hereof upon each of théegainitialing and dating each st
exhibit, upon their respective acceptance of s conditions and/or form.

Section 11.15 _ Termination of Agreementhis Agreement shall terminate and be of nodand effect and all other agreem:
executed herewith shall be of no force and effecfi) the transactions contemplated by this Agneet are not consummated on or be
September 30, 2009, unless all of the parties dieagtee in writing to extend the Agreement or ii) of the parties agree in writing
terminate this Agreement sooner.

Section 11.16 _ Attorney ReviewConstruction. In connection with the negotiation and draftimigthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 11.17 _ Gender All personal pronouns used in this Agreementlisinglude the other genders, whether used ir
masculine, feminine or neuter gender and the sargaiiall include the plural and vice versa, whereypropriate.

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

RCI ENTERTAINMENT (NORTH FW), INC.

/sl Eric Langan
By: Eric Langan, Preside!

CABARET NORTH, INC.

/s/ David J. Wells
By: David J. Wells, Presidel

SELLERS:

By: /s/ David J. Wells
David “ Skeete” Wells, Individually

By: /s/ Jerry Godsey
Jerry Wayne Godsey, Individual

By: /s/ C.A. Hutchinson
Chris A. Hutchinson, Individuall

By: /s/ George Henthorn
George Clifton Henthorn, Individual
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Exhibit 10.2
[FORM OF]
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated September 2009 (the "Noncompetition Agreement”), is by and among
Entertainment (North FW), Inc., a Texas corporatidRCI Entertainment”) andavid “Skeeter” Wells , an individual residing in Tex
(“Wells™).

WITNESSETH:

WHEREAS , Wells, together with Jerry Wayne Godsey (“God¥e¢hris A. Hutchinson (“Hutchinson”fzeorge Clifton Hentho!
(“Henthorn”)  (Wells, Godsey, Hutchinson and Henthare referred to collectively herein as the l&sl), own 100% of the outstandi
shares of common stock of Cabaret North, Inc.,»@3$&orporation (the “Companyi}hich owns and operates an adult entertainmentret
known as Cabaret North (the “Club”) located at 53Lferior Parkway, Fort Worth, Texas 76106; and

WHEREAS , the parties entered into a Stock Purchase Agmreedsted September __, 2009, between Wells, Godbatghinsor
Henthorn, the Company and RCI Entertainment (thecisPurchase Agreementpursuant to which the Sellers have agreed to sdRQl
Entertainment 100% of the outstanding shares ofneomstock of the Company (the “Transaction”); and

WHEREAS , Wells will benefit from the Transaction; and

WHEREAS , in connection with the Transaction, RCI Entemaémt has agreed to pay Wells cash consideratiomas fully
described in the Stock Purchase Agreement; and

WHEREAS , RCI Entertainment requires that Wells enter this NonCompetition Agreement as a condition to RCI Entaneen
entering into the Transaction; and

WHEREAS , to induce RCI Entertainment to enter into thecBtBurchase Agreement and to complete the Transattiells agree
to enter into this Non-Competition Agreement; and

NOW, THEREFORE, in consideration of the premises, the closing ef Thansaction and other good and valuable condideradhe
receipt and sufficiency of which are hereby ackremgled, Wells and RCI Entertainment agree as follows

1. Covenants. For a period of five (5) years from the datexecution hereof (such five (5) year period beiefgrred tc
herein as the “Restricted PeriodWells shall not, directly or indirectly, either as employee, employer, consultant, agent, princfeatner
stockholder, corporate officer, director, investoin any other individual or representative capasivhether for compensation or not:

(a) Own, or have any rights of conversion to own, arshn the earnings of, carry on, manage, opecatgrol, be engaged
render services to or solicit customers for anyiriess engaged in the operation of an establishfeattring live femal
nude or sen-nude entertainment within Tarrant County, Texaaryr adjacent county (ti*Prohibited Are”); or




(b)

(@)

(b)

(©
(d)
()

(f)

@)

(h)

3.

Solicit or induce, or attempt to solicit or induogherever located, any employee, independent adbfraor agent ¢
consultant of the Company, the Club, RCI Entertantror any of their affiliates to leave his or lkeemployment or termina
his or her agreement or relationship with the Camypthe Club, RCI Entertainment or any of theiilgifes.

Wells' Acknowledgments and Agreements Wells acknowledges and agrees tl

Due to the nature of the Company and RGéfEsminments business, the foregoing covenants place no gresstaint upo
Wells than is reasonably necessary to protectulssnbss and goodwill of the Company and RCI Entartant;

These covenants protect a legitimate interest @®Gbmpany and RCI Entertainment and do not serladystm limit the
future competition of the Company or RCI Entertagmt)

This Nor-Competition Agreement is not an invalid or unreadiea restraint of trad:
A breach of these covenants by Wells would causpérable damage to the Company and RCI Entertaity

These covenants will not preclude Wells from obtajrreasonable business relationships or becomangfdly employes
following the closing of the Stock Purchase Agrestn

These covenants are reasonable in scope and amnaddy necessary to protect the business and dgibaav valuable an
extensive trade which the Company and RCI Entertaim have established through their own expensetiod;

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

Wells has carefully read and consideregmdiisions of this NorGompetition Agreement and that all of the restits se
forth are fair and reasonable and are reasonalgjyiresl for the protection of the interests of thempany and R(
Entertainment

Remedies, Injunction. In the event of Well's actual breach of any psias of this Norzompetition Agreement, We

agrees that the Company and RCI Entertainment bleadintitled to a temporary restraining order, ipriglary injunction and/or permant
injunction restraining and enjoining Wells from Miting the provisions herein. Nothing in this N@ompetition Agreement shall
construed to prohibit the Company or RCI Enterta@ntnfrom pursuing any other available remediessiarh breach or threatened bre
including the recovery of damages from Wells. Wdilirther agrees that, for the purpose of any soghction proceeding, it shall
presumed that the Comparyand RCI Entertainment's legal remedies wouldniagléquate and that the Company and RCI Entertai
would suffer irreparable harm as a result of Wellslation of the provisions of this Non-Competitidgreement.

Non-Competition Agreemer- Page 2 of !




4. Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiirel nevertheless continue to be valid
enforceable as though the invalid or unenforceghls had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable armdceable, then the time period or scope of thericéisih deemed reasonable i
enforceable by the court shall become and shalé#tieer be the maximum time period or the applieatope of the restriction. Wells furt
agrees that such covenants and/or any portion dhare severable, separate and independent, anddshny specific restriction or t
application thereof, to any person, firm, corpamtior situation be held to be invalid, that hotdishall not affect the remainder of s
provisions or covenants.

5. General Provisions.

(a) Notices. Any notices to be given hereunder by either partyhe other may be effected either by personalety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recogniaedrnight deliver
service. Mailed notices shall be addressed tqodrées at the addresses set forth below, but padiy may change th
address by written notice in accordance with tlasaBraph 5(a). A notice or communication will iieetive (i) if deliverec
in Person or by overnight courier, on the busirdzssit is delivered and (ii) if sent by register@dcertified mail, three (.
business days after dispat

If to RCI Entertainment Eric Langan, Presidel
10959 Cutten Roa
Houston, Texas 770¢

With a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(

If to Wells: David “ Skeete” Wells
With a copy to: Steven H. Swande¢
Law Office of Steven H. Swand

505 Main Street, #25
Fort Worth, Texas 761C
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(b)

(©

(d)

()

(f)

(@)

Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Stafeexas, without regard to principles of conflaftlaws. In any actic
between or among any of the parties, whether grisit of this Noncompetition Agreement or otherwise, each ol
parties irrevocably consents to the exclusive glickion and venue of the federal and state coordated in Harris Count
Texas.

Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and ermtgeeement between !
parties and shall supersede any and all other mgnets between the parties with respect to the ISelled Wells’agreemer
not to compete with the Company and RCI Entertairtn

Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modificatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by each of the parties hereto and thavidence of any waiver or modification shall beeo&d or received
evidence in any proceeding or litigation betweer parties hereto arising out of or affecting thisnfhCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificatiorinisnriting, duly
executed by each of the parties her

Assignment. The rights and benefits of the Company and RGeEainment under this NoBempetition Agreement sh
inure to the benefit of and be binding upon thecessors and assigns of the Company and RCI Emieréait. The rights
Wells hereunder are personal and nontransferaldepéxhat the rights and benefits hereof shallérorthe benefit of tt
heirs, executors and legal representatives of WA

Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon anderta
the benefit of the parties hereto and their respesuccessors and assig

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

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreembas been executed as of the ___ day of Septen09, 2

RCI ENTERTAINMENT (NORTH FW), INC

By:

Eric Langan, Presidel

DAVID “SKEETEF" WELLS, Individually
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CARARET

FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. AGREES TO ACQUIR E ADDITIONAL NIGHTCLUB IN DALLAS- FT. WORTH
MARKET

HOUSTON - (September 28, 2009)Rick’s Cabaret International, Inc . (NASDAQ: RICK), the leading publicly traded chash upscal
gentlemen’s clubs, said today it has agreed toiee@abaret North , an upscale gentlemen’s club in Ft. Worth, Texas.

Upon closing expected Wednesday, September 30; R@&kbaret will pay $2.3 million to acquire 100 masrcof the shares of Cabaret Nc
Inc., which owns the club that occupies a moderms$tory, 17,006quare foot building. Closing is subject to custgyr@osing adjustmen
and conditions, and transfer of necessary licer@ss.acquisition will bring to four the number oftRs Cabaret clubs in the Dall&d- Wortt
market.

Eric Langan , President and CEO of Rick'Cabaret, said the acquisition is expected toraddnues of $2.5 to $3 million annually
EBITDA (earnings before income tax, depreciatiod amortization) of between $800,000 and $1 millibhe company will also receive
option to purchase the five-acre property on whighclub sits within 19 months for approximately4sgillion.

The purchase marks the first step in the resumputfcdhe company expansion through acquisition of additional clabgurchase prices
the 2-3 times EBITDA range, which Mr. Langan disec during the compars/most recent conference call with investors. Tompgan)
acquired six clubs in 2008 as part of what it vi@sghe consolidation of the upscale gentlemens blsiness.

“The Cabaret North acquisition gives us an eveangfer position in the Dallas-Ft. Worth market,”dsdir. Langan. We achieve furthe
management efficiencies, stronger buying powerlamadd name value. #'a first class establishment and we expect thaillishow strong
growth as we imprint the Rick’s brand of hospitgl#gervice and entertainment.”

The two-story Cabaret North was built in mid-20081 as centrally located at 5316 Superior Parkwagr itlee intersection of 820 and Route
287/81, and close to the region&it. Worth Meacham Airport and theTexas Motor Speedway NASCARace track.

In the DFW market Rick’s Cabaret already operatBic' s Cabaret/Ft. Worthplus XTC Cabarednd Club Onyn Dallas.

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

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

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