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ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSET

On March 31, 2008, our subsidiary, RCI Entertaintr{@uistin), Inc. (“RCI"),completed the acquisition of 49% of the membergttigrest o
Playmates Gentlemen’s Club, LLC (“Playmates”) frBehzad Bahrami (“Seller"reating 100% ownership in RCI. Playmates ownadari
entertainment cabaret known as “Playmates” (thebiQllocated at 8110 Springdale Road, Austin, Tei @824 (the “Premises”)Under th
terms of the Purchase Agreement, RCI paid a tatadhase price of $1,401,711.30 which was paid #7130 in cash and debt forgiver
at the time of closing and the issuance of 35,0@0es of our restricted common stock valued atGkRper share (the “Shares”).

Pursuant to the terms of the Purchase Agreementrafter one year after the closing date, theeBedhall have the right, but not

obligation to have us purchase from Seller 5,00ar&h per month (the “Monthly Shares€alculated at a price per share equal to $:
(“Value of the Shares”). Seller shall notify usridig any given month of its election to “Putie Monthly Shares to us during that partic
month. At our election during any given month, mvay either buy the Monthly Shares or, if we elemtto buy the Monthly Shares from

Seller, then the Seller shall sell the Monthly ®isan the open market. Any deficiency betweenratiheunt which the Seller receives from
sale of the Monthly Shares and the Value of ther&hahall be paid by us within three (3) businesssdf the date of sale of the Mont
Shares during that particular month. Our obligatio purchase the Monthly Shares from the Sellail $erminate and cease at such tim
the Seller has received a total of $700,000 froenshle of the Shares.

In the event the Seller elects not to “Put” the®hao us, the Seller shall not sell more than AW Bhares during any &y period in th
open market, provided that Seller complies witheRLA4 of the Securities Act of 1933, as amendedpimection with his sale of the Shares.

The terms and conditions of the transaction weeeréisult of armsength negotiation between the parties. A copthefPurchase Agreem:
is attached hereto as Exhibit 10.1. A copy offitesss release related to this transaction is athbkreto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
Exhibit Number Description
10.1 Purchase Agreeme
99.1 Press release dated April 1, 2(
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport on Form & to be
signed on its behalf by the undersigned hereuntpalithorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Date: April 2, 200¢ Eric Langar
President and Chief Executive Offic




Exhibit 10.1

PURCHASE AGREEMENT

This Purchase Agreement (the “Agreemeid”nade and entered into this 31st day of Mar@B82by and among Behzad Bahr
(“Seller” or “Bahrami”), Rick's Cabaret Internatiah Inc., a Texas corporation (“Ric®’ and RCI Entertainment (Austin), Inc., a Te
corporation (“Buyer”).

WHEREAS , the parties previously entered a Purchase Agreededed November 11, 2006, pursuant to which Bahsald Buye
51% of the membership interest of Playmates GemttésrClub, L.L.C., a Texas limited liability compafthe “Company”); and

WHEREAS , pursuant to the transaction documents, the Bsgefes as the Manager of the Company; and
WHEREAS , Seller owns the remaining 49% of the membersftigrést of the Company (the “Membership Interestiyl
WHEREAS , the Buyer is a wholly owned subsidiary of Riclésid

WHEREAS , the Company owns an adult entertainment cabareivk as “Playmates” (the “Club”)ocated at 8110 Springdi
Road, Austin 78724 (the “Premises”); and

WHEREAS , Seller desires to sell the remaining 49% of #iseiéd and outstanding Membership Interest of thegaay to Buyer ¢
the terms and conditions set forth herein; and

WHEREAS , Buyer desires to purchase the remaining 49%efdbued and outstanding Membership Interest o€ttrapany fror
Seller on the terms and conditions set forth heaial

WHEREAS, the Buyer and the Seller are responsible for payire operational expenses of the Company and thé QChe
“Expenses”); and

WHEREAS , the Seller is obligated to pay certain Expenstested to his 49% ownership of the Company whickehaot yet bee
paid; and

WHEREAS , the Buyer has paid the Expenses related to #% bvnership of the Company and has advanced themgrayo
Expenses related to Seller's 49% ownership of the@any; and

WHEREAS , as part of this Agreement, the Buyer and Selksird to agree upon the amount owed by Seller tgeBas it
obligation to pay Seller’s portion of the Expensas

WHEREAS , as part of this Agreement, Seller desires to ipafull the Expenses related to his 49% ownershipctv have bee
advanced by Buyer.

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




ARTICLE |
PURCHASE AND SALE OF THE MEMBERSHIP INTEREST

Section 1.1 Sale of the Membership IntereStibject to the terms and conditions set fortthia Agreement, at the Closing
hereinafter defined) Seller hereby agrees to Balsfer, convey and deliver to Buyer 49% of tteuésd and outstanding Membership Inte
of the Company, free and clear of all encumbrareed,shall deliver to Buyer certificates representhe Membership Interest, duly endo
to Buyer or accompanied by duly executed stock psweform and substance satisfactory to Buyer.

Section 1.2 Purchase Price for the Memlyerstierest. As consideration for the purchase of the Mentiiprinterest, Buye
shall pay to Seller the following purchase pridee(tPurchase Price”):

(@)

(b)

$701,711.30 payable at Closing (subject to an p#seset forth in Section 1.4 below for amounts alwg Bahrami t
the Buyer); ant

35,000 shares of restricted common stock $.01 glalevof Ricl’'s (the*Share”) to be valued at $20.00 per she

Section 1.3 Right of Bahrami‘tBuf’ Shares

(@)

On or after one (1) year from the date of ClosiBghrami shall have the right, but not the obligatito have Riclke
purchase from Bahrami 5,000 Shares per month (enthly Shares”)calculated at a price per share equal to $20.0
share (“Value of the Shareglintil Bahrami has received an aggregate of $700{@00 (i) the sale of the Shares, regarc
of whether sold to Rick, sold in the open market or in a private transacor otherwise and (ii) the payment of .
Deficiency (as hereinafter defined) by Rick’s. Bar shall notify Rick’s during any given month a§election to “Putthe
Monthly Shares to Rick’s during that particular rttomnd Ricks shall have three (3) business days to elect yothe
Monthly Shares or instruct Bahrami to sell the MdytShares in the open market. At Rgl€lection, during any giv:
month, it may either buy the Monthly Shares oRiifk’s elects not to buy the Monthly Shares from Bahyaingn Bahran
shall sell the Monthly Shares in the open market amy deficiency between the amount which Bahraoeives from tr
sale of the Monthly Shares and the Value of ther&héhe “Deficiency”) shall be paid by Riskivithin three (3) busine
days after receipt of written notice from Bahrarhitlte sale of the Monthly Shares which shall previte written sale
confirmation and the amount of the Deficiency. Récobligation under this Section 1.3(a) to purchthgeMonthly Share
from Bahrami shall terminate and cease at such séisnBahrami has received an aggregate amount &YD from (i) th:
sale of the Shares, regardless of whether solddid & sold in the open market or in a private transaatr otherwise, ar
(i) the payments of any Deficiency by Rick's. Bami agrees to provide monthly statements to Ricks to the tot
number of Shares which Bahrami sold and the amoluptoceeds derived therefrom. Except as provideslection 1.3(b
nothing contained in this Section 1.3(a) shall fiori preclude Bahrami from selling the Shares andpben market or requ
Bahrami ta“Pu” the Shares to Ri’'s during any given mont|

Purchase Agreeme- Page -




(b) In the event Bahrami elects not to “put” the ShaceRick’s, Bahrami shall not sell more than 10,000 Shazesived b
Bahrami under this Agreement during any ninety (@& period in the open market, provided that Batreomplies witl
Rule 144 of the Securities Act of 1933, as amendedonnection with his sale of the Shares. Inehent that Bahrar
elects to sell the Shares pursuant to this Sedti®nthen any amount sold at prices less than #iee/of the Shares shall
deemed to be sold at $20.00 for purposes of SettR

Section 1.4 Offset of Purchase Pricgeller hereby agrees to offset from the cashigrodf the Purchase Price as set fort
Section 1.2(a) above, $701,711.30 (“Amount of Effswhich represents the portion of Expenses relatelito49% ownership of tl
Company.

ARTICLE II
CLOSING

Section 2.1 The ClosingThe closing of the transactions provided fothiis Agreement shall take place on or before Mé&,
2008, or at such other time and place as agreed mpariting among the parties hereto (the “Clo$)ngrhe parties have agreed furthe
close at the law offices of Axelrod, Smith & Kirsddom, 5300 Memorial Drive, Suite 700, Houston, TeXd907.

Section 2.2 Delivery and ExecutiorAt the Closing the Seller shall deliver to Buyantificates evidencing the Members
Interest of the Company, free and clear of anyslietaims, equities, charges, options, rightsrst fiefusal or encumbrances, duly endors:
Buyer or accompanied by duly executed stock poweferm and substance satisfactory to Buyer agaleivery by Buyer to the Seller
payment in an amount equal to the Purchase Priteedflembership Interest being purchased by Buyéré manner set forth in Section 1.2.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER

Seller hereby represents and warrants to the BaneRick’s as follows:

Section 3.1. Ownership of the Membershiprige Seller owns, beneficially and of record, altleé Membership Interest of 1
Company free and clear of any liens, claims, eggiittharges, options, rights of first refusal, mewenbrances. Seller has the unrestricted
and power to transfer, convey and deliver full ovsh@ of the Membership Interest without the consgragreement of any other person
without any designation, declaration or filing widmy governmental authority. Upon the transfetha&f Membership Interest to Buyer
contemplated herein, Buyer will receive good anlitivétle thereto, free and clear of any liens,iig, equities, charges, options, rights of
refusal, encumbrances or other restrictions (exitegste imposed by applicable securities laws).
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Section 3.2 Authorization Bahrami represents that he is a person ofdgé of majority, with full power, capacity, &
authority to enter into this Agreement and perfahe obligations contemplated hereby by and for BimsAll action on the part of Bahra
necessary for the authorization, execution, defivaard performance of this Agreement by him has keken and will be taken prior
Closing Date. This Agreement, when duly executed delivered in accordance with its terms, will stitute legal, valid and bindii
obligations of Bahrami enforceable against him gotamdance with its terms, except as may be limibydbankruptcy, insolvenc
reorganization and other similar laws of generalligption affecting creditors’ rights generallyloy general equitable principles.

Section 3.3 ConsentdNo consent of, approval by, order or authoraabf, or registration, declaration or filing byeteller o
the Company with any court or any governmentalegutatory agency or authority having jurisdictiorenthe Seller or the Company or
of its property or assets is required on the pathe Seller or the Company (a) in connection vitte consummation of the transacti
contemplated by this Agreement or (b) as a contitmthe legality, validity or enforceability asagst the Company of this Agreem
excluding any registration, declaration or filifgetfailure to effect which would not have a mateadverse effect on the financial conditiot
the Company.

Section 3.4 Acquisition of Stock for Invesnt. The Seller understands that any issuance ofStiees (as referenced
Section 1.2 herein) will not have been registeraden the Securities Act of 1933, as amended (th&t”JAor any state securities acts,
accordingly, are restricted securities, and thdeBetpresents and warrants to the Buyer and Rittlds the Selles present intention is
receive and hold the Shares for investment onlyrenidvith a view to the distribution or resale thaf:

Additionally, the Seller understands that any sdlany the Shares issued, under current law, eguire either (a) the registratior
the Shares under the Act and applicable state ifiesuacts; (b) compliance with Rule 144 of the ;Amt (c) the availability of an exempti
from the registration requirements of the Act apgligable state securities acts.

To assist in implementing the above provisions,Sk#er hereby consents to the placement of thenlgor a substantially simi
legend, set forth below, on all certificates reprasg ownership of the Shares acquired hereby tnatiShares have been sold, transferre
otherwise disposed of, pursuant to the requiremeentsof. The legend shall read substantially Hsvis:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES ACTSTHESE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS TO TRANE&RABILITY, AND MAY NOT BE
SOLD, HYPOTHECATED, OR OTHERWISE TRANSFERRED WITHOQUCOMPLIANCE WITH THE
REGISTRATION AND QUALIFICATION PROVISIONS OF APPLIBBLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.
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Section 3.5 Selléréccess to Information The Seller hereby confirms and represents tegahhas received a copy of Rigk’
Form 10-KSB filed with the Securities and Excha@mmmission (the “SEC”) for the year ended Septen30er2007, and a copy of Rick’
Form 10-QSB for the quarter ended December 31, 2897led with the SEC; (b) has received a copRick’'s Form 14C filed with the SE
on June 27, 2007; (c) has received a copy of thmBsK’s filed with the SEC on January 28, 2008, Febridry2008 and February 13, 20
(d) has been afforded the opportunity to ask qoestiof and receive answers from representativeRiok’s concerning the business .
financial condition, properties, operations andspexts of Ricls; (e) has such knowledge and experience in fiahacid business matters
as to be capable of evaluating the relative maritsrisks of the transactions contemplated herépfas had an opportunity to engage ai
represented by an attorney of his choice; (g) lagisam opportunity to negotiate the terms and cmmditof this Agreement; (h) has been gi
adequate time to evaluate the merits and riskseofransactions contemplated hereby; and (i) has peovided with and given an opportul
to review all current information about Rick’s. [Be has asked such questions to representativecfs about Ricks as he desires to ¢
and all such questions have been answered to ltteafisfaction of each Seller. The forms filedRigk's with the SEC as set forth in Sec
3.6(a), (b) and (c) are hereafter collectively nefd to as “SEC Reports”.

Section 3.6 Purchase for Investmerthe Seller is acquiring the RickShares for his own account, for investment puey
only and not with view to any public resale or athestribution thereof. Seller acknowledges thatidian Accredited Investor as that ter
defined in Rule 501(a) of Regulation D of the Sé@ms Act of 1933, as amended. Seller and hisesgntatives have received, or have
access to, and have had sufficient opportunitetemw, all books, records, financial informatiordasther information which Seller consid
necessary or advisable to enable him to make aidactoncerning its acquisition of the Shares, tad he possesses such knowledge
experience in financial and business matters thas bapable of evaluating the merits and risksi@fnvestment hereunder.

Section 3.7 Brokerage CommissioNo broker or finder has acted for the Sellecamnection with this Agreement or
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Seller.

Section 3.8 DisclosureNo representation or warranty of the Seller amrd in this Agreement (including the exhibitsdte)
contains any untrue statement or omits to statat@nial fact necessary in order to make the staisyeontained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer hereby represents and warrants to Selleslsvs:
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Section 4.1 Organization, Good Standing @udlification. Buyer (i) is an entity duly organized, validlyisting and in goo
standing under the laws of the state of Texashég all requisite power and authority to carryitsrbusiness, and (iii) is duly qualified
transact business and is in good standing in aBdictions where its ownership, lease or operatibproperty or the conduct of its busin
requires such qualification, except where the failiw do so would not have a material adverse efteBuyer.

Section 4.2 Authorization Buyer is a corporation duly organized in thetestaf Texas and has full power, capacity,
authority to enter into this Agreement and perfdaha obligations contemplated hereby. All actiontbe part of Buyer necessary for
authorization, execution, delivery and performaoftthis Agreement by it has been or will be takdinis Agreement, when duly executed
delivered in accordance with its terms, will congg legal, valid, and binding obligations of Buyanforceable against Buyer in accordz
with its terms, except as may be limited by banteypinsolvency, and other similar laws affectingditors' rights generally or by gene
equitable principles.

Section 4.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
governmental authority or any other person or giigirequired on the part of Buyer in connectiotivthe execution and delivery by Buye
this Agreement or the consummation and performanftiee transactions contemplated hereby other #isamay be required under the fed
securities laws.

Section 4.4 DisclosureNo representation or warranty of Buyer contaiimedhis Agreement (including the exhibits her
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 4.5 Brokerage CommissioMNo broker or finder has acted for the Buyer @mmection with this Agreement or -
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Buyer.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF RICK’S

Rick’s hereby represents and warrants to Selléolbsvs:

Section 5.1 Organization, Good Standing @udlification. Rick’s (i) is a corporation duly organized, validly kg and it
good standing under the laws of the State of Tefkiasias all requisite power and authority to gaon its business, and (iii) is duly qualif
to transact business and is in good standing ijuididictions where its ownership, lease or operadf property or the conduct of its busir
requires such qualification, except where the failio do so would not have a material adverse efifeRick’s.
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Section 5.2 Authorization Rick’s is a corporation duly organized in the state ekak and has full power, capacity,
authority to enter into this Agreement and perfdha obligations contemplated hereby. All actiontbe part of Ricks necessary for tl
authorization, execution, delivery and performaoftthis Agreement by it has been or will be takdinis Agreement, when duly executed
delivered in accordance with its terms, will cohg# legal, valid, and binding obligations of Rislénforceable against it in accordance
its terms, except as may be limited by bankrupiogplvency, and other similar laws affecting credit rights generally or by gene
equitable principles.

Section 5.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
governmental authority or any other person or gnisitrequired on the part of the Buyer or R&kh connection with the execution
delivery by Ricks of this Agreement or the consummation and peroice of the transactions contemplated hereby dkizer as may t
required under the federal securities laws.

Section 5.4 DisclosureNo representation or warranty of Risktontained in this Agreement (including the exkillieretc
contains any untrue statement or omits to statat@nial fact necessary in order to make the staisyeontained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.

Section 5.5 Brokerage CommissioNo broker or finder has acted for Riskin connection with this Agreement or
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Rick’s.

Section 5.6 Compliance with Laws; PermitSxcept as disclosed in the SEC Reports, Ritk’and at all times prior to the ¢
hereof has been, to the best of its knowledgepipdiance with all statutes, orders, rules, ordag@nand regulations applicable to it or tc
operation of its business or ownership of its &eethe operation of its businesses, except flurés to be in compliance that would not h
a material adverse effect on the business, prasesti condition (financial or otherwise) of Rick’s.

Section 5.7 No Conflicts The execution and delivery of this Agreement Rigk’s does not, and the performance
consummation of the transactions contemplated kelbgbthe Buyer and Rick’, will not (i) conflict with the articles of ineporation o
bylaws of Ricks; (ii) conflict with or result in a breach or védlon of, or default under, or give rise to anyhtigf acceleration or terminati
of, any of the terms, conditions or provisions oy aote, bond, lease, license, agreement or otiséluiment or obligation to which Rickis ¢
party or by which Riclks assets or properties are bound; (iii) resulh@dreation of any encumbrance on any of the assgiperties of tr
Buyer; or (iv) violate any law, rule, regulationander applicable to Rick’s or any of Rick’s seties, assets or properties

Section 5.8 No DefaultRick’s is not (a) in violation of any provision of itgtiales of incorporation or bylaws or (b) in deft
under any term or condition of any instrument eradeg, creating or securing any indebtedness df’'Rj@and there has been no default in
material obligation to be performed by Riskinder any other contract, lease, agreement, cionemi or undertaking to which it is a party
by which it or its assets or properties are bouma, has Ricks waived any material right under any such contrezise, agreeme
commitment or undertaking.
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Section 5.9 Pending Claim€Except as described in the SEC Reports, thare idaim, suit, arbitration, investigation, actior
other proceeding, whether judicial, administratoreotherwise, now pending or, to the best of thekRi knowledge, threatened before
court, arbitration, administrative or regulatorydgoor any governmental agency which may resultrig mudgment, order, award, deci
liability or other determination which will or calireasonably be expected to have a material adeéfisset upon Ricks, nor is there any ba
known to Rick’s for any such action. No litigaties pending, or, to Rick’s knowledge, threatenediagt Ricks or its assets or propert
which seeks to restrain or enjoin the executiondelivery of this Agreement or any of the documesterred to herein or the consumma
of any of the transactions contemplated thereblyepeby. Rick’s is not subject to any judicialungtion or mandate or any quéasdicial ot
administrative order or restriction directed tocagainst it which would have a material adversecafi@ the Buyer.

ARTICLE VI
CONDITIONS TO CLOSING

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

Section 6.1 Conditions to Obligations ofyBuand Ricks .

@) Representations and Warranties of tHeiSe The representations and warranties of the Sshatl be true ar
correct on the date hereof and on and as of theifigydate, as though made on and as of the Cl@stg.

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

(c) Delivery of Certificates The Seller shall provide to Buyer certificatdated as of the Closing Date and signe
Seller to effect set forth in Section 6.1(a) ant(I6) for the purpose of verifying the accuracy o€ls representations and warranties an
performance and satisfaction of such covenantsanditions.

(d)  [Left blank.]

(e) Delivery of Membership InterestThe Seller shall deliver or cause to be delidet® Buyer originally issue
certificate representing the Membership IntereshefCompany duly endorsed over to the Buyer iorafsatisfactory to the Buyer.

® ThirdParty Consents Any and all consents or waivers required froindtiparties relating to this Agreement or
of the other transactions contemplated hereby &laakk been obtained.
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(9) No Actions or ProceedingdNo claim, action, suit, investigation or prociggdshall be pending or threatened be
any court or governmental agency which presentsbatantial risk of the restraint or prohibition thle transactions contemplated by
Agreement.

(h) Government Approvals All authorizations, permits, consents, ordeiksgrises or approvals of, or declaration
filings with, or expiration of waiting periods imped by, any governmental entity necessary for thesemmation of the transactic
contemplated by this Agreement shall have beed,fiecurred or been obtained.

Section 6.2 Conditions to Obligations af tbompany and the Seller

(@) Representations, Warranties and AgretsrarBuyer and Ricls . The representations and warranties of Buye
Rick’s shall be true and correct on the date heaedfon and as of the Closing Date, as though madamd as of the Closing Date.

(b) Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Buy
Rick’s on or prior to the Closing Date shall hawsfprmed or complied with in all respects.

(c) Delivery of Certificates Buyer and Ricls shall provide to the Company and Seller certifisadated as of t
Closing Date and signed by a representative ofBiinger and Ricks to the effect set forth in Section 6.2(a) and§.2or the purpose
verifying the accuracy of such representationswaadanties and the performance and satisfacti@udf covenants and conditions.

(d) Resolutions Buyer and Rick’s shall deliver resolutions oé tBuyer and Ricls, which authorize the executi
delivery and performance of this Agreement anddiieuments referred to herein to which it is ooibé a party dated as of the Closing Date.

(e) Payment of Purchase PricBuyer (i) shall have tendered the cash portibthe Purchase Price set forth in Sec
1.2(a) less the Amount of Offset as provided foSaction 1.4, and (ii) shall have delivered ther8saepresenting a portion of the Purcl
Price to Seller as set forth in Section 1.2, odldeliver a letter of instruction to the transfegent instructing the issuance of the Shar
Seller.

® Third Party ConsentsAny and all consents or waivers required froirdtparties relating to this Agreement or any
of the other transactions contemplated hereby blaakk been obtained.

(9) No Actions or ProceedingsNo claim, action, suit, investigation or prociegdshall be pending or threatened be
any court or governmental agency which presentshatantial risk of the restraint or prohibition thie transactions contemplated by
Agreement.

(h) Government ApprovalsAll authorizations, permits, consents, ordergaprovals of, or declarations or filings w
or expiration of waiting periods imposed by, anygmmental entity necessary for the consummatiah@transactions contemplated by
Agreement shall have been filed, occurred or bdxaimed.
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ARTICLE VII
INDEMNIFICATION

Section 7.1 Indemnification from the SelleThe Seller agrees to and shall indemnify, def@mith legal counsel reasona
acceptable to Buyer), and hold Buyer, its officalisectors, shareholders, employees, affiliatesenqta agents, legal counsel, successor:
assigns (collectively, the “Buyer Groupiprmless at all times after the date of this Agretnfrom and against any and all actions, ¢
claims, demands, debts, liabilities, obligatiomssks, damages, costs, expenses, penalties or ifetuding reasonable attorneys fees
costs of any suit related thereto) (collectivelpndemnifiable Loss” or “Indemnifiable Losses)ffered or incurred by any or all of the B
Group arising from or related to: (a) any matenigdrepresentation by, or material breach of anyenant or warranty of the Seller contai
in this Agreement, or any exhibit, certificate,ather instrument furnished or to be furnished kg $eller hereunder; or (b) any nonfulfillm
of any material agreement on the part of the Saheer this Agreement.

Section 7.2 Indemnification from BuyeBuyer agrees to and shall indemnify, defendiWegal counsel reasonably accept
to Seller) and hold the Seller and his agentsliaéfs, agents, legal counsel, heirs, successatsassigns, (collectively, the "SelleiGroup”
harmless at all times after the date of the Agregrfrem and against any and all actions, suitdiptdademands, debts, liabilities, obligatic
losses, damages, costs, expenses, penalties oy {ijeluding reasonably attorneys fees and cobtang suit related thereto) suffered
incurred by any or all of the Seller'Group, arising from or related to: (a) any maflenmisrepresentation by, or material breach of
covenant or warranty of Buyer contained in this égnent or any exhibit, certificate, or other agreetror instrument furnished or to
furnished by Buyer hereunder; (b) any nonfulfillmhef any material agreement on the part of Buyetenrthis Agreement; (c) any alleged
or omission on the part of the Company occurririgrpio, or subsequent to the Closing Date; (d) ang all actions, suits, claims, demau
debts, liabilities, obligations, losses, damagests; expenses, penalties or injury (including seably attorneys fees and costs of any
related thereto) which have been, or may herebfteasserted against the Club or the Company bythardeparty; (e) any expenses, de
obligations or liabilities of the Company incurrgdior to the Closing Date; or (f) any expenses,tslebbligations or liabilities of tt
Company incurred subsequent to the Closing Date.

Section 7.3 Defense of Claim#f any lawsuit or enforcement action is filedaagst any party entitled to the benefit of indery
hereunder, written notice thereof shall be givethtvindemnifying party as promptly as practicalaled in any event not less than fifteen
days prior to any hearing date or other date bycklaiction must be taken); provided that the failirany indemnified party to give time
notice shall not affect rights to indemnificatioarbunder except to the extent that the indemnifpady demonstrates actual damage ce
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engagerays of its own choice to handle and defend &mes at the indemnifying party's ci
risk and expense; and such indemnified party stf@perate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howey
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom. The indemnifying party shalk,neithout the prior written consent of the indefied party, effect any settlement of ¢
proceeding in respect of which any indemnified ypdsta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the 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 7.4 Default of Indemnification Qfgtion . If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and obstny suit related thereto) and to make anyese¢int or pay any judgment or verdic
the individual or entities deem necessary or aptin such individual's or entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionaigakibn of the entity or of the individt
or both, as the case may be.

ARTICLE VIl
LIMITED MUTUAL RELEASE OF CLAIMS

Section 8.1 Release by SelleThe Seller hereby releases and discharges B&iek/s and the Company, their office
directors, shareholders, employees, attorneydjaséfs and assigns from any and all claims, demaodsauses of action, relating to
activities, operations, or management of the Companthe Club, or any expenses incurred by the Gompor the Club; PROVIDEI
HOWEVER, Seller does not release (i) Buyer or tlmm@any from the Lease Agreement (and accompanyingeaents, covenants, i
obligations executed in connection therewith, odena part thereof, including that certain Leasar@uty) entered into by and between S
and Company on or about November 10, 2006, (ilkRior the Buyer from the Purchase Agreement (andnapanying agreemen
covenants, and obligations executed in conneclieretvith, or made a part thereof), entered intay between Seller, the Company, Rick’

and the Buyer dated the deay of October 2006, (iii) any of the parties t@ tRurchase Agreement (and accompanying agreel
covenants, and obligations executed in connechieretvith, or made a part thereof), entered intatg among Spiros Partners, Ltd., Se
RCI Debit Services, Inc., and others, dated Augus006, or (iv) any other matter unrelated todb#vities, operations, management o
expenses incurred by, the Company or the Clulsualh other agreements, liabilities, obligationsnootments or responsibilities shall rem
in full force and effect.

Section 8.2 Release by Buyer, Ricknd the Company.Company, Buyer and Rick’hereby release and discharge the ¢
from any and all claims, demands, or causes @dracelating to the activities, operations, or ngeraent of the Company or Club, any d
or capital contributions allegedly owed by SellerGompany or Club, or any expenses incurred byCitimpany or the Club; PROVIDE
HOWEVER, Company, Buyer, and Rickdo not release (i) Seller from the Lease Agreérf@m accompanying agreements, covenants
obligations executed in connection therewith, odena part thereof, including that certain Leasar@uty) entered into by and between S
and Company on or about November 10, 2006, (iijeBétom the Purchase Agreement (and accompanygmngements, covenants, i
obligations executed in connection therewith, odena part thereof), entered into by and betweelerS#he Company, Rick’and the Buy:

dated the 1d" day of October 2006, (i) any of the parties t@ tRurchase Agreement (and accompanying agreentawvisnants, ar
obligations executed in connection therewith, odena part thereof), entered into by and among Sgdartners, Ltd., Seller, RCI De
Services, Inc., and others, dated August 4, 2006vpany other matter unrelated to the activitieperations, management of, or expe
incurred by, the Company or the Club; all such egrents, liabilities, obligations, commitments ospensibilities shall remain in full for
and effect
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ARTICLE IX
MISCELLANEOUS

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

Section 9.2 Notices Any notices or other communications requiredpermitted hereunder shall be sufficiently giverin
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaie; addressed as follows, or to such other addras such party may notify to the o
parties in writing:

(@) ifto the Seller. Behzad Bahran
9010 IH 35, Suite11
Austin, Texas 7875
Phone: (512) 65-4333
Fax: (512) 37-0401

with a copy to: Douglass D. Hearne, .
700 Lavaca, Suite 91
Austin, Texas 7870
Fax: (512) 49-8819

(b) ifto Buyer/Rick's: RCI Entertainment (Austin), In
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢
Fax: (281) 39-6765

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
Fax: (713) 55-0202
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A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfah confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, three (3) business days after dispatch.

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

Section 9.4 Assignmer8uccessors and Assign€xcept as otherwise provided herein, the prowsihereof 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 9.5 Entire Agreement his Agreement and the other documents delivpreduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 9.6 JurisdictionThis Agreement shall be governed by, and coedtim accordance with, the laws of the State ofa®
without regard to principles of conflict of law3he parties agree that venue for purposes of agngtior enforcing this Agreement shall
proper in Harris County, Texas, if litigation idtiated by the Seller or Travis County, Texasitifation is initiated by the Buyer.

Section 9.7 ExecutianThis Agreement may be executed in two or mortarparts, all of which when taken together she
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 facsimiledf” signature page were an origi
thereof.
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Section 9.8 Costs and ExpenseBach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

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

Section 9.10 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rights ug
any person (specifically including any employeethef Company) or any entity that is not a partthie Agreement.

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

Section 9.12 Further AssurancekEach party covenants that at any time, and fiiame to time, after the Closing Date, it v
execute such additional instruments and take sutbns as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 9.13 Survival of Representations, Mfares and CovenantsAll representations and warranties made in, yantsto o
in connection with this Agreement shall survive gxecution and delivery of this Agreement for theximum period allowed by law.

Section 9.14 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 thedt bHorts to (i) agree upon the text of a joinbjtiannouncement or statement to be mac
all of such parties or (ii) obtain approval of thier parties hereto to the text of a public aniceament or statement to be made solely b
party desiring to make such public announcemerdyiged, however, that if any party hereto is reediby law to make such puk
announcement or statement, then such announcemstatt®@ment may be made without the approval obther parties.

Section 9.15 Validity The invalidity or unenforceability of any proiia 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 9.16 Exhibits Not AttachedAny exhibits not attached hereto on the datexefcution of this Agreement shall be dee
to be and shall become a part of this Agreemerit esecuted on the date hereof upon each of theéegainitialing and dating each st
exhibit, upon their respective acceptance of e conditions and/or form.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]

PurchasAgreemen- Page 1«




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

RCI ENTERTAINMENT (AUSTIN), INC.
/sl Eric Langar

By: Eric Langan, Preside
Date:

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside
Date:

SELLER

/s/ Behzad Bahran

Behzad Bahrami, Individuall
Date:
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Exhibit 99.1

/ FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. NOW OWNS 100 PER CENT OF AUSTIN GENTLEMEN’S CLUB

HOUSTON — (April 1, 2008) —Rick’'s Cabaret International, Inc . (NASDAQ/GM:RICK), the premier operator of upscalengemens
clubs, has acquired the remaining 49 percent eRth000-square-foot gentlemsrelub in Austin, Texas that it has operated sMoeembe
2006 and now owns 100 percent of it.

To acquire full ownership the company paid appratety $700,000 in cash and debt forgiveness ply80B5shares of restricted comn
stock to be valued at $20 per share, subjectdaladp agreement after a one year holding period.

Eric Langan , President and CEO of Rick’'s Cabaret, saRljrthasing the additional 49% and gaining 100%robof the club allows us
fully recognize our management’s efforts in builglthis location and creates value for our sharedreld

With the close of this transaction, combined witl tlose of the Philadelphia acquisition annourmeiarch 31, 2008, the company belie
that it will exceed previously announced fiscal 2@fuidance of $55 million in revenue and earninig$lo10 per share. However, due to
start up nature of the Philadelphia club, the campxpects to update guidance during its May 2@08irgs conference call.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgsme
and professionals that offer live adult entertaintheestaurant and bar operations. The company ,copgsates or licenses adult nightcluk
New York City, Miami, New Orleans, Charlotte, Hooist Minneapolis and other cities under the nameask'® Cabaret," "XTC,"“Club
Onyx” and “Tootsie’s Cabaret”. Sexual contact ig permitted at any of these locations. R&lCabaret also owns the adult Inte
membership Web site, couplestouch.com, and a nktefarnline adult auction sites under the flagdiRL naughtybids.com. Rick’Cabare
common stock is traded on NASDAQ under the symbGIKR For further information contact ir@ricks.com.

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtisiness climates in New York City and elsewhdre, success or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, @siduncertainties related to the operational amahfiial resuli
of our Web sites, conditions relevant to real estatnsactions, and numerous other factors sudhvwas governing the operation of ac
entertainment businesses, competition and depeademdey personnel. Rick's has no obligation toatgar revise the forwardoking
statements to reflect the occurrence of future Evencircumstances. For further information weitw.ricks.com <http://www.ricks.com/>.
Contact: Allan Priaulx, 212-338-0050, ir@ricks.com




