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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMEN T.

On September 15, 2004, our wholly owned subsidia@y, Entertainment (New York), Inc., a New York poration ("RCI New York"),
entered a definitive Stock Purchase Agreement"@heck Purchase Agreement") with Peregrine Entsegstilnc., a New York corporation
("Peregrine™) and its shareholders, pursuant takwvRCI New York agreed to purchase all of the shafecommon stock of Peregrine.
Peregrine owns and operates an adult entertaincadaret located in midtown Manhattan. The cabduétis located near the Empire State
Building and Madison Square Garden, and less tRavdcks from Times Square. The Stock Purchaseekgeat provides for closing the
transaction on or before December 1, 2004, subjesatisfaction of certain conditions, includingaihing adequate financing, transfer of all
existing licenses and permits to RCI New York, olitey consent of the Landlord, execution of a Nastlrbance Agreement, and other
conditions consistent with transactions of thisetyp

Under the terms of the Stock Purchase Agreemeapuinchase price of the transaction is $7,625,08@able $2,500,000 in cash at closing
and $5,125,000 payable in a promissory note beaiingle interest at the rate of 4.0% per annum'remissory Note"). The Promissory
Note is payable commencing 120 days after Closapkows: (a) the payment of $58,333.33 per mdathwenty-four (24) consecutive
months; (b) the payment of $63,333.33 for twentyrf24) consecutive months; (c) the payment of $88,33 for twelve

(12) consecutive months; and



(d) a lump sum payment of the remaining balandgetpaid on the sixty-first
(61st) month. $2,000,000 of the principal amourthef Promissory Note is convertible into shareswfrestricted common stock at prices

ranging from $4.00 to $7.50 per share. The pawi#slso enter a Stock Pledge Agreement and SgcAgreement to secure the Promissory
Note.

Upon closing of the transaction, the owners of g@éne will enter a five-year covenant not to congpeith Peregrine, RCI New York or
Rick's Cabaret International, Inc. We intend toarae the cabaret club as "Rick's Cabaret" whichagdupy 10,000 square feet on three
levels, with an additional 4,000 square feet atééldor office space.

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

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit Number  Description

10.1 Stock Purchase Agreement
99.1 Press release dated September 1 6, 2004
SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ FEric Langan
Dat e: Septenber 16, 2004 Eri ¢ Langan
Chai rman, President, Chief
Executive Oficer and Acting Chief
Accounting O ficer






EXHIBIT 10.1

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the "Agreementf)ade and entered into this day of Septembér, by and among Peregrine
Enterprises, Inc., a New York corporation (the "Quamy" or "Peregrine"), Philip Eisenberg and LenseBberg, Individually (“the
Eisenbergs" or "Sellers"), RCI Entertainment (Nearkij Inc., a New York corporation ("Purchaser" BCl New York"), and Rick's Cabaret
International, Inc., a Texas corporation ("Rick's")

WHEREAS, the Sellers own 100 shares of common stazlpar value (the "Shares") of the Company, wiibhres represent all of the shi
of capital stock of Peregrine presently outstandamgl

WHEREAS, Philip Eisenberg serves as PresidentacCtimpany; and

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

WHEREAS, the Sellers desire to sell the Sharexoédtine to RCl New York on the terms and condgisat forth herein; and
WHEREAS, RCI New York desires to purchase the Shaféeregrine from Sellers on the terms and cmmditset forth herein.

NOW, THEREFORE, in consideration of the premisks,rmutual covenants and agreements and the respegpiresentations and warran
herein contained, and on the terms and subjebitoadnditions herein set forth, the parties hetiatending to be legally bound, hereby agree
as follows:

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Shares. Subject to thestamd conditions set forth in this Agreement, at@osing (as hereinafter defined) the Se
hereby agree to sell, transfer, convey and detiv&®CI New York all of the Shares of common sto€Peregrine, free and clear of all
encumbrances, which represents all of the outstgnzhipital stock of Peregrine, and shall deliveR@ New York stock certificates
representing the Shares, duly endorsed to RCI Newk ¥r accompanied by duly executed stock poweferim and substance satisfactory to
RCI New York.

Section 1.2 Purchase Price. As consideration ptirchase of the Shares, RCI New York shall p&Seiters total consideration of
$7,625,000 (the "Purchase Price") payable as fallow



(i) $2,500,000 payable to the Shareholders by edsttheck, certified funds or wire transfer at@iesing (as hereinafter defined); and

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

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

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

ARTICLE Il
CLOSING

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

Section 2.2 Delivery and Execution. At the Closifa):the Sellers shall deliver to RCI New York derates evidencing the Shares of
Peregrine, free and clear of any liens, claimsijtexg charges, options, rights of first refusakacumbrances, duly endorsed to RCI New
York or accompanied by duly executed stock powerfeiim and substance satisfactory to RCl New Ya&iast delivery by RCI New York
to the Sellers of payment in an amount equal tdPilmehase Price of the Shares being purchased bN&E York in the manner set forth
herein; (b) the Related Transactions (as definém)eshall be consummated concurrently with thesilg; and (c) the Conditions to Closing
of the Sellers and RCI New York as set forth inidetV and VI, respectively, shall have been sasbr waived in writing by the party
authorized to waive such condition.

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

(i) The Sellers will enter into a five (5) year @mant not to compete pursuant to the terms of wthiefSellers will agree not to compete, ei
directly of indirectly, with Peregrine, the ParadiSlub, RCI New York or Rick's by operating an bEthment featuring live female nude or
semi-nude entertainment within the corporate liroftthe city of New York, New York;

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

(iii) The estoppel certificate to Purchaser fromeRgine shall have been executed and the Landiali nsent and execute a Non-
Disturbance Agreement in a form acceptable to Faseh and



(iv) Purchaser, Rick's and Peregrine, as applicablal execute and deliver the Promissory Note¢lSPledge Agreements and Security
Agreement securing the Promissory Note and exemdaleliver the other documents required therehg.férm of Stock Pledge Agreement
and Security Agreement are as annexed hereto abiExh

2.3 (i, ii and iii).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF THE SELLERS AND PEREGRINE

The Sellers and Peregrine, jointly and severakyehy represent and warrant to RCI New York and'Rias follows:

Section 3.1. Organization, Good Standing and Quaatibn. Peregrine

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

At Closing, the authorized capital stock of Penegrtonsists of 200 shares of common stock, nogdaeyof which 100 shares are validly
issued and outstanding. There are no shares afrpedfstock authorized or issued and there is Imeralass of capital stock authorized or
issued by Peregrine. All of the issued and outstenshares of common stock of Peregrine are owgaté Sellers and are fully paid and
non-assessable. None of the shares issued ar@atiofn of any preemptive rights. Peregrine hasioliigation to repurchase, reacquire, or
redeem any of its outstanding capital stock. Tlaeeeno outstanding securities convertible intowidencing the right to purchase or subsc
for any shares of capital stock of Peregrine, tiaeeeno outstanding or authorized options, warramatiés, subscriptions, rights, commitments
or any other agreements of any character oblig®erggrine to issue any shares of its capital stoehy securities convertible into or
evidencing the right to purchase or subscribe figrghares of such stock, and there are no agresrmennderstandings with respect to the
voting, sale, transfer or registration of any skarkcapital stock of Peregrine.

Section 3.2 Subsidiaries. Peregrine has no subigislia

Section 3.3 Ownership of the Shares. The Sellers beneficially and of record, all of the Share$efegrine free and clear of any liens,
claims, equities, charges, options, rights of fieStisal, or encumbrances. The Sellers have thestriated right and power to transfer, convey
and deliver full ownership of the Shares withow tonsent or agreement of any other person anadwtitiny designation, declaration or fil
with any governmental authority. Upon the transfiethe Shares to RCI New York as contemplated heRRCl New York will receive good
and valid title thereto, free and clear of anydieciaims, equities, charges, options, rightsrst fiefusal, encumbrances or other restrictions
(except those imposed by applicable securities)laws



Section 3.4 Authorization. Sellers represent thay tare persons of full age of majority, with fpdwer, capacity, and authority to enter into
this Agreement and perform the obligations contetieol hereby by and for themselves. All action anpért of Sellers necessary for the
authorization, execution, delivery and performaotthis Agreement by him has been taken and wilidken prior to Closing. This
Agreement, when duly executed and delivered in@zowe with its terms, will constitute legal, vadidd binding obligations of Sellers
enforceable against him in accordance with its seewcept as may be limited by bankruptcy, insatyeneorganization and other similar
laws of general application affecting creditorghts generally or by general equitable principles.

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

Section 3.5 Sellers' Access to Information. ThéeBghereby confirm and represent that they (aghageived a copy of Rick's Form 10-KSB
for the year ended September 30, 2003, as ameadédd, copy of Rick's Form 10-QSB for the quarteteehDecember 31, 2003, March 31,
2004 and June 30, 2004; (b) has been affordedppertunity to ask questions of and receive ansfvers representatives of Rick's
concerning the business and financial conditioaperties, operations and prospects of Rick's; §s)duch knowledge and experience in
financial and business matters so as to be capélelaluating the relative merits and risks of tifesactions contemplated hereby; (d) has
had an opportunity to engage and is representeah lagtorney of its choice;

(e) has had an opportunity to negotiate the temdscanditions of this Agreement; (f) has been giadaquate time to evaluate the merits and
risks of the transactions contemplated hereby;(ghtlas been provided with and given an opportunitseview all current information about
Rick's. The Sellers have asked such questions &tiokis as it desires to ask and all such questians been answered to the full satisfaction
of the Seller.

Section 3.6 Acquisition of Stock for InvestmenteThellers understand that any issuance of Rickisn@m Stock upon the conversion of the
Promissory Note (as referenced in Section 1.2 heveil not have been registered under the Seegrifict of 1933, as amended (the "Act"),
or any state securities acts, and are accordiagyrestricted securities, and the Sellers reptesghwarrant to the Purchaser and Rick's that
the Sellers' present intention if Purchaser chotisesnvert, is to receive and hold the Rick's Camr8tock for investment only and not with
a view to the distribution or resale thereof.

Additionally, the Sellers understand that any sdlany Rick's Common Stock issued, under curremt Vaill require either (a) the registration
of the Rick's Common Stock under the Act and applie state securities acts; (b) compliance witteRdl4 of the Act; or (c) the availability
of an exemption from the registration requiremeafthe Act and applicable state securities acte. Séllers understand that Rick's intends to
file a Registration Statement to register the Ri€kdmmon



Stock that may be issued to the Sellers as congtatpherein within sixty (60) days after the Clgsin

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

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

Section 3.7 No Breaches or Defaults. Except afosttin Exhibit 3.7, the execution, delivery, aperformance of this Agreement by the
Sellers and Peregrine does not: (i) conflict witib]ate, or constitute a breach of or a defaultamdi) result in the creation or imposition of
any lien, claim, or encumbrance of any kind upan$iares, or (iii) require any authorization, comsapproval, exemption, or other actior

or filing with any third party or Governmental Auattity under any provision of: (a) any applicablegaeRequirement, or (b) any credit or |
agreement, promissory note, or any other agreearénstrument to which the Sellers or Peregring f@rty or by which the Shares may be
bound or affected. For purposes of this Agreeni@uyernmental Authority" means any foreign governtagéauthority, the United States of
America, any state of the United States, and afifigad subdivision of any of the foregoing, andyaagency, department, commission, board,
bureau, court, or similar entity, having jurisdictiover the parties hereto or their respectivetasgeproperties. For purposes of this
Agreement, "Legal Requirement" means any law, &atojunction, decree, order or judgment (or iptetation of any of the foregoing) of,
and the terms of any license or permit issued by,Governmental Authority.

Section 3.8 Consents. Except as set forth in ExBiBi no permit, consent, approval or authorizet§ or designation, declaration or filing
with, any Governmental Authority or any other perso entity is required on the part of the Selmr®eregrine in connection with the
execution and delivery by the Sellers or Peregirthis Agreement or the consummation and perfoean the transactions contemplated
hereby.

Section 3.9 Pending Claims. Except as set fortximbit 3.9, there is no claim, suit, arbitratiamyestigation, judgment, action or other
proceeding, whether judicial, administrative oresthise, now pending or, to the best of the Sell@r®eregrine's knowledge, threatened
before any court, arbitration, administrative aggukatory body or any governmental agency which mesylt in any judgment, order, award,
decree, liability or other determination which will could reasonably be expected to have any affamh Sellers or Peregrine or the transfer
by Sellers to RCI New York of the Shares under Agseement, nor is there any basis known to Seltarany such
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action. No litigation is pending, or, to Sellers'Reregrine's knowledge, threatened against SaltdPeregrine, or their assets or properties
which seeks to restrain or enjoin the executiondelvery of this Agreement or any of the documerferred to herein or the consummation
of any of the transactions contemplated thereldyeoeby. Neither Sellers nor Peregrine is subjeantojudicial injunction or mandate or any
quasi-judicial or administrative order or restmctidirected to or against them or which would affeeregrine or the Shares to be transferred
under this Agreement.

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

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

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



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

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

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

Section 3.15 No Pending Transactions. Except ®itridnsactions contemplated by this Agreementheeellers nor Peregrine is a party to
or bound by or the subject of any agreement, uaklierg, commitment or discussions or negotiatiorth wny person that could result in (i)
the sale, merger, consolidation or recapitalizatibReregrine, (ii) the sale of any of the asséavegrine except in the ordinary course of
business, or (iii) the sale of any outstanding tedystock of Peregrine.

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

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

(iii) has not given any power of attorney to anyge® or organization for any purpose relating madhksets of the Company. Other than as
contemplated by this Agreement, as of the ClosiatePthere will not be any lease agreements foPteenises where The Paradise Club is
located. Peregrine has furnished Purchaser a doggoh and every contract, lease or other docunetaiing to the assets of the Company to
which they are subject or are a party or a beragfjciTo Sellers' and Peregrine's knowledge, sunktracts, leases or other documents are
and in full force and effect according to theimdsrand constitutes a legal, valid and binding attian of Peregrine and the other respective
parties thereto and are enforceable in accordaitbeheir terms. Sellers and Peregrine have no kexge of any default or breach
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under such contracts, leases or other documermtsasry pending or threatened claims under any soalkracts, leases or other documents.
Neither the execution of this Agreement, nor thestcanmation of all or any of the transactions comtieted under this Agreement, w
constitute a breach or default under any such aot#ty leases or other documents which would hawatarial adverse effect on the financial
condition of Peregrine for the operation of itsibess after the Closing.

Section 3.18 Material Agreements; Action. Exceplisied in Exhibit 3.18 hereto, there are no materdntracts, agreements, commitments,
understandings or proposed transactions, wheth#emwor oral, to which Sellers or Peregrine isaaty or by which they are bound that
involve or relate to: (i) any of the respectiveigdfs, directors, stockholders or partners of Rameg(ii) the sale of any of the assets of
Peregrine other than in the ordinary course ofrimss; (iii) covenants of Sellers and Peregrinegaobmpete in any line of business or with
any person in any geographical area or covenargaybther person not to compete with Peregriraninline of business or in any
geographical area; (iv) the acquisition by Peregdghany operating business or the capital stoadngfother Person;

(v) the borrowing of money; or (vi) the expenditafemore than $5,000 in the aggregate or the pedoce by Peregrine extending for a
period more than one year from the date hereoérdtian in the ordinary course of business.

Section 3.19 No Default. Neither Sellers nor Panggis in default under any term or condition oy amstrument evidencing, creating or
securing any indebtedness of Sellers or Peregaimthere has been no default in any material atitig to be performed by Sellers or
Peregrine under any other contract, lease, agraesmnmitment or undertaking to which it is a pastyby which it or its assets or properties
are bound, nor have Sellers or Peregrine waivedvatgrial right under any such contract, leaseg@gent, commitment or undertaking.

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

Section 3.21 Insurance Policies. Copies of alliasae policies maintained by Peregrine relatindnéooperation of The Paradise Club have
been delivered or will be made available to Purehabhe policies of insurance held by Peregrindraseich amounts, and insure against such
losses and risks, as Peregrine and Sellers redgatesim appropriate for its property and busingsations. All such insurance policies are
in full force and effect, and all premiums due #wr have been paid. Valid policies for such insceanill be outstanding and duly in force at
all times prior to the Closing.

Section 3.22 Employee Benefit Plans. Peregrine dothave or contribute to any pension, profit-siggroption, other incentive plan, or
other Employee Benefit Plan (as defined in Sec3i@®) of the Employee Retirement Income Security #ct974), or have any obligation to
or customary arrangement with employees for bonusesntive compensation, vacations, severanceipsytance, or other benefits except
as set forth in Schedule

3.22. Schedule 3.22 is a list of each employeecandultant and the compensation paid to each emlagd consultant.
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Section 3.23 Absence of Certain Changes. Sincddtesof theFinancial Statements, Peregrine has no

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

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

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

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

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

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

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

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

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

Section 3.23 Disclosure. No representation or wayraf the Sellers or Peregrine contained in thige®ment (including the exhibits hereto)
contains any untrue statement or omits to statatenmal fact necessary in order to make the state&v@ntained herein or therein, in light of
the circumstances under which they were made, msi¢ading.

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

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

RCI New York and Rick's hereby represent and wasremthe Sellers and Peregrine as follows:

Section 4.1 Authorization. RCI New York is a corgiion duly organized in the state of New York aad Full power, capacity, and authority
to enter into this Agreement and perform the obiiges contemplated hereby. All action on the pdRGI New York necessary for the
authorization, execution, delivery and performaoftthis Agreement by it has been taken and will
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be taken prior to Closing. This Agreement, wherydidecuted and delivered in accordance with itsemwill constitute legal, valid, and
binding obligations of RCI New York enforceable aga RCI New York in accordance with its terms, esicas may be limited by
bankruptcy, insolvency, and other similar laws effey creditors' rights generally or by generalitaple principles.

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

Section 4.2 Valid Issuance. The Rick's Common Staitich may be issued to the Sellers pursuant teettms of the Promissory Note
referred to in Section 1.2 above, when issued ao@ance with the provisions of the Promissory Notd this Agreement, will be validly
issued, fully paid and non-assessable, and entitledl of the benefits and rights stated in Ri&'cles of Incorporation and other charter
documents.

Section 4.3 Restricted Stock. The shares of Rieammon Stock to be issued to the Sellers purswoahetterms of the Promissory Note
referred to in Section 1.2 above are restrictedrsties and may only be sold, under current latheziby (a) the registration of the Rick's
Common Stock under the Act and applicable staterigss acts; (b) compliance with Rule 144 of thet;for (c) the availability of an
exemption from the registration requirements ofAlseand applicable state securities acts. RicKlsuse its best efforts to maintain current
information by complying with its reporting requinents under The Securities Act of 1934, as ameriied's will undertake to file a
Registration Statement with the Securities and Brgle Commission to register the Rick's Common Stattkin 60 days following Closing.

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

Section 4.5 Consents. Except as set forth in ExAiBi no permit, consent, approval or authorizaetiy or designation, declaration or filing
with, any Governmental Authority or any other perso entity is required on the part of RCI New YankRick's in connection with the
execution and delivery by RCI New York and Rick¥$his Agreement or the consummation and perforraaiche transactions contempla
hereby other than as required under the federatises laws.

Section 4.6 Disclosure. No representation or wayrahRCI New York or Rick's contained in this Agraent (including the exhibits hereto)
contains any untrue statement or omits to statatenml fact necessary in order to make the state&r@ntained herein or therein, in light of
the circumstances under which they were made, msi¢ading.
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ARTICLE V
CONDITIONS TO CLOSING OF SELLERS
AND PEREGRINE

Each obligation of Sellers and Peregrine to begoeréd on the Closing Date shall be subject to dtisfaction of each of the conditions ste
in this Article V, except to the extent that suetisfaction is waived by Sellers and Peregrine fiiting.

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

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

Section 5.3 Delivery of Certificate. RCI New YorkdRick's shall provide to Sellers and Peregringif@mtes, dated the Closing Date and
signed by the President of RCI New York and thesi@lent of Rick's, respectively, to the effect sgtt in Section 5.1 and 5.2 for the purpose
of verifying the accuracy of such representatiams warranties and the performance and satisfacfiench covenants and conditions.

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

Section 5.5 Payment of Purchase Price. RCI New $beltl have tendered the Purchase Price for theeSlaa referenced in Section 1.2 to the
Sellers concurrently with the Closing.

Section 5.5 Related Transactions. The Related actiosis as set forth in Section 2.3 shall be comsarad concurrently with the Closing.
Section 5.7 Corporate Resolutions. RCI New York Riak's shall provide corporate resolutions of Buard of Directors of RCl New York
and Rick's, respectively, which approve the tratisas contemplated herein and authorize the exatudelivery and performance of this
Agreement and the documents referred to hereirhtohait is or is to be a party dated as of the RipPate.

Section 5.8 Absence of Proceedings. No actiongytoceeding by or before any court or any gowemmtal or regulatory authority shall
have been commenced and no investigation by angrgmental or regulatory authority shall have bemmmenced seeking to restrain,
prevent or challenge the transactions contemplageeby or seeking judgments against RCl New YorRiok's.
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ARTICLE VI
CONDITIONS TO CLOSING OF
RCI NEW YORK AND RICK'S

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

Section 6.1 Representations and Warranties Coifhetrepresentations and warranties made by therSahd Peregrine hereof shall be true
and correct as of the Closing Date.

Section 6.2 Covenants. All covenants, agreememtsanditions contained in this Agreement to beqraned by the Sellers and Peregrine on
or prior to the Closing Date shall have been perfat or complied with in all respects.

Section 6.3 Delivery of Certificate. Sellers ande®eine shall provide to RCI New York and Rick'st@ates, dated the Closing Date and
signed by the Sellers and by the President of Piesgespectively, to the effect set forth in $mt6.1 and 6.2 for the purpose of verifying
the accuracy of such representations and warraatiéshe performance and satisfaction of such awsrand conditions.

Section 6.4 Delivery of Shares. Sellers shall tadelevered certificates evidencing the Shares oé@déme, duly endorsed to RCI New York or
accompanied by duly executed stock powers in farthsubstance satisfactory to RCI New York and Rick’

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

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

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

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

(c) A representative of Purchaser shall have bddedto the permanent Liquor License duly issuetlamproved by the NYS Liquor
Authority, which will allow for the sale of liqudry the Purchaser on the Premises.
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(d) Purchaser shall have obtained all necessaryifgeand other authorizations which may be neededihduct topless entertainment on the
Premises, which will serve liquor.

Section 6.7 Related Transactions. The Related actiosis as set forth in Section 2.3 shall be comsarad concurrently with the Closing.
Section 6.8 Resignation. The Officers and DirectdrBeregrine shall have provided to RCI New Y dr&it written resignations.

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

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

ARTICLE VII
COVENANTS OF SELLERS AND PURCHASER

Section 7.1 Covenants of Sellers

a. Stand Still. To induce RCI New York and Riclogptoceed with this Agreement, Sellers and Pereggree that until the Closing Date or
the termination of this Agreement, neither Selless any representative of Peregrine will offer ¢l er solicit any offer to purchase or eng:
in any discussions or activities of any nature wbaver, directly or indirectly, involving in any maer the actual or potential sale, transfer,
encumbrance, pledge, collateralization or hypottiecaf any assets of Peregrine. Sellers and Pieesbereby agree to advise RCI New Y
and Rick's of any contact from any third party relijgg the acquisition or other investment in Peiregor of any contact which would relate
to the transactions contemplated by this Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from Sellers and PeregrSellers and Peregrine, jointly and severailéyeby agree to and shall indemnify,
defend (with legal counsel reasonably acceptablRGbNew York and Rick's), and hold RCI New YorkcRs, their officers, directors,
employees, affiliates, assigns, agents and legaisa (collectively, the "RCI New York Group") hdess at all times after the date of this
Agreement, from and against any and all actioniss,stlaims, demands, debts, liabilities, obligatiplosses, damages, costs, expenses,
penalties or injury (including reasonable attornésss and costs of any suit related thereto) sedfer incurred by any of the RCI New York
Group arising from: (a) any material misrepreseotaby, or material breach of any covenant or wagraf the Sellers or Peregrine contained
in this Agreement, or any exhibit, certificate,ather instrument furnished or to be furnished bjegeor Peregrine hereunder; (b) any
nonfulfillment of any material agreement on thetdirSellers or Peregrine under this Agreementfr@n any material misrepresentation in
or material omission from, any certificate or otirstrument furnished or to be furnished to RCI Néevk hereunder and/or any agreement
related to or entered into in connection with ttamsactions contemplated hereby; or (d) any stiip@, proceeding, claim or investigation
against RCI New York which arises from or whiclbésed upon or pertaining to Sellers' or Peregrawaiguct or the operation or liabilities
the business of Peregrine prior to the Closing Date

If any action is brought against RCI New York ocRs (the "Indemnified Party") in respect of whicklemnity may be sought against Sellers
or Peregrine pursuant to the foregoing paragrdgghlrtdemnified Party shall promptly notify Sellewsd Peregrine in writing of the institution
of such action (but the omission to so notify Ssller Peregrine shall not relieve it from any lidpithat it
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may have to such Indemnified Party except to therexSellers and Peregrine are materially prejutlareotherwise forfeits substantive rights
or defenses by reason of such failure), and SalledsPeregrine shall assume the defense of suic aicicluding the employment of counsel
to be chosen by Sellers to be reasonably satisfattidhe Indemnified Party, and payment of expen$te Indemnified Party shall have the
right to employ the counsel chosen by Sellers eir tiwn counsel in any such case, but the feeeapénses of such counsel shall be at the
Indemnified Party's expense, unless the employwfesiich counsel shall have been authorized inngritiy Sellers in connection with the
defense of such action, or Sellers shall not havel@yed counsel to take charge of the defenseatf aation, or counsel employed by Sellers
shall not be diligently defending such action,he thdemnified Party shall have reasonably conalutiat there may be defenses available to
it which are different from or additional to thoseailable to Sellers, or that representation ohdudemnified Party and Sellers and Peregrine
by the same counsel would be inappropriate undaicafle standards of professional conduct duetoah or potential differing interests
between them (in which case Sellers shall not lla@eight to direct the defense of such action enalif of the Indemnified Party), in any of
which event such fees and expenses shall been bgrgellers. Anything in this paragraph to the cant notwithstanding, Sellers shall not
liable for any settlement of, or any expenses ireliwith respect to, any such claim or action e&davithout Sellers' written consent, which
consent shall not be unreasonably withheld. Neifedlers nor Peregrine shall, without the priortteri consent of the Indemnified Party,
effect any settlement of any proceeding in respéethich the Indemnified Party is a party and indémnhas been sought hereunder unless
such settlement includes an unconditional relebseah Indemnified Party from all liability on ctas that are the subject matter of such
proceeding.

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

(including reasonably attorneys' fees and costgfsuit related thereto)

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

Section 8.3 Defense of Claims. If any lawsuit dioecement action is filed against any party erditie the benefit of indemnity hereunder,
written notice thereof shall be given to the indéging party as promptly as practicable (and in @wgnt not less than fifteen (15) days prior
to any hearing date or other date by which actiostrbe taken); provided that the failure of anyeimaiified party to give timely notice shall
not affect rights to indemnification hereunder gxde the extent that the indemnifying party dentiaates actual damage caused by such
failure. After such notice, the indemnifying pastyall be entitled, if it so elects, to take contybthe defense and investigation of such lawn
or action and to employ and engage attorneys afwts choice to handle and defend the same, ahteninifying party's cost, risk and
expense; and such indemnified
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party shall cooperate in all reasonable respetits eost, risk and expense, with the indemnifyiragty and such attorneys in the
investigation, trial and defense of such lawsuiaction and any appeal arising therefrom; provithedyever, that the indemnified party may,
at its own cost, participate in such investigativia] and defense of such lawsuit or action angdappeal arising therefrom. The indemnifying
party shall not, without the prior written consefithe indemnified party, effect any settlemenan§ proceeding in respect of which any
indemnified party is a party and indemnity has besught hereunder unless such settlement of a dliawastigation, suit, or other proceeding
only involves a remedy for the payment of moneyh®yindemnifying party and includes an unconditloeéease of such indemnified party
from all liability on claims that are the subjecatter of such proceeding.

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

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

Section 8.6 Termination. Indemnification obligasonf Peregrine, Sellers, RCl New York and Rick'eiaate eighteen (18) months after the
date of Closing.

ARTICLE IX
TERMINATION

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

(i) the transactions contemplated by this Agreenaeamnot consummated on or before the Closing Ratelefined in Section 2.1 (unless
extended by all of the parties hereto in writifig)the event of termination as a result of thist®ec9.1, then the funds held by the Escrow
Agent will be disbursed in accordance with Secfids

(i) all of the parties mutually agree in writing terminate this Agreement;

(i) if the NYS liquor authority for the state &few York denies the addition of a representativBwfchaser to the existing Liquor License to
sell alcohol on the Premises by December 1, 2064 tie Purchaser or Peregrine will have the right a
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any time by written notice to the other party tortamate this Agreement and the Purchaser shakfmded $650,000 then held in Escrow
Peregrine will receive $150,000 then held in Esgrom

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

ARTICLE X
MISCELLANEOUS

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

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

(a) if to the Sellers or Peregrine: Philip and L&isenberg 38 Evergreen Pl.

Demarest, New Jersey 07627

with a copy to: Jaffe an d Asher
600 Thir d Avenue
New York , New York 10016
(b) if to RCI New York or Rick's: Eric Lan gan

505 Nort h Belt, Suite 630
Houston, Texas 77060

with a copy to: Robert D . Axelrod
Axelrod, Smith & Kirshbaum
5300 Mem orial Drive, Suite 700
Houston, Texas 77007

A notice or communication will be effective (i)dklivered in Person or by overnight courier, onlihsiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfeh confirmed
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receipt by the addressee thereof, and (iii) if $gntegistered or certified mail, three (3) busedays after dispatch.

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

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

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

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

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

Section 10.8 Choice of Law. This Agreement shalgbeerned by, and construed in accordance withlathie of the State of New York,
without regard to principles of conflict of laws.

Section 10.9 Counterparts and Facsimiles. This &gt may be executed in multiple counterpartsimady number of counterparts, each
of which shall be deemed an original, but all oficthtaken together shall constitute and be deeméeé one and the same instrument and
each of which shall be considered and deemed gimatifor all purposes. This Agreement shall beetffre with the facsimile signature of
any of the parties set forth below and the facgmsitjnature shall be deemed as an original sign&burll purposes and the Agreement shall
be deemed as an original for all purposes.
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Section 10.10 Costs and Expenses. Each partypatheir own respective fees, costs and disbunsenirecurred in connection with this
Agreement.

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

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

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

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

Section 10.15 Exhibits Not Attached. Any exhibita attached hereto on the date of execution ofAgieement shall be deemed to be and
shall become a part of this Agreement as if exetatethe date hereof upon each of the partieslintj and dating each such exhibit, upon
their respective acceptance of its terms, conditemd/or form.

IN WITNESS WHEREOF, the undersigned have executexdStock Purchase Agreement to become effectivé e date first set forth
above.

RCI ENTERTAINMENT (NEW YORK). INC.

/sl Eric Langan

By: FEric Langan, President
Date: 9/15/04

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langan

By: FEric Langan, President
Date: 9/15/04



PEREGRINE ENTERPRISES, INC.

/sl Philip Eisenberg

By: Philip Eisenberg, President

/sl Philip Eisenberg

Philip Eisenberg, Individually

/sl Lena Eisenberg

Lena Eisenberg, Individually
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RICK'S
CABARET

FOR IMMEDIATE RELEASE
RICK'S CABARET INTERNATIONAL, INC. PLANS TO ACQUIRE A MIDTOWN MANHATTAN GENTLEMEN'S CLUB

HOUSTON - (September 16, 2004) - RICK'S CABARET BRNATIONAL [NASDAQ: RICK], a publicly traded comparthat operates
gentlemen's clubs in Texas and Minnesota, saidytisslavholly owned subsidiary, RCI Entertainmene{@York), Inc., has signed a
definitive agreement to purchase a large gentlesradab in midtown Manhattan that is expected todase the company's revenue
significantly.

ERIC LANGAN, CEO of Houston-based Rick's Cabaratig she company plans to acquire an existing gewtes club located near the
EMPIRE STATE BUILDING and MADISON SQUARE GARDEN, dress than 10 blocks from TIMES SQUARE. The défieiagreemer
executed on September 15, 2004, calls for clogiagransaction by December 1, 2004, subject tedkisfaction of certain conditions,
including obtaining adequate financing, transfealbexisting licenses and permits to RCI New Yarktaining consent of the landlord,
execution of a Non-Disturbance Agreement, and atbaditions consistent with transactions of thigety

Mr. Langan said the total purchase price for treefsand stock of the existing club would be $7:168bon, payable $2.5 million cash at
closing and $5.125 million payable in a promissooye bearing simple interest at the rate of 4.0%apaum (the "Promissory Note"), part of
which is convertible to Rick's Cabaret restrictechenon stock at prices ranging from $4.00 to $7 &0ghare (Rick's Cabaret shares closed at
$2.47 on the NASDAQ Small Cap exchange on Septeti)elRCI New York will also assume a lease withyg@rs remaining. Mr. Langan
said the company is also studying a variety of psags for additional financing of $1.4 million thaill be used to remodel the existing ven

The club will be renamed "Rick's Cabaret" and wiltupy 10,000 square feet on three levels, witadthitional 4,000 square feet available
office space.

"The club we are buying is fully permitted and hised at this time, and historically it has met tatguy standards for New York City," Mr.
Langan said. "Because of its proximity to sportavgnts at Madison Square Garden, the Javits Cétgan Station, hotels and other major
commercial and tourist attractions, we expect t@et substantial lunch time and evening guestseQve have finished remodeling the club
early next year it should add significantly to tempany's annual revenues and is expected to beti@ecto earnings in fiscal 2005."

Rick's Cabaret earned $438,294 or 12 cents pee simarevenues of $15 million in fiscal 2003. Far thine months ending June 30, 2004 total
company revenues were $11,890,532 with net incdr698,087 and earnings per share for the yeaat® of 19 cents.



Since their launch in the mid-1980s, Rick's Cabhastenjoyed a reputation for offering high quaditfertainment featuring beautiful women
and fine restaurant service at its upscale nightidaations in Houston, Minneapolis, San Antonid &ustin. ANNA NICOLE SMITH met
her wealthy husband while dancing at a Rick's Gattaard 13 performers from the clubs have becomePENJSE PETS (three have been
named "Pet of the Year") while three have becom&YRBOY PLAYMATES. The company went public in 1995d&was the first gentlemel
club to be listed on a major U.S. stock exchange.

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (www.ricks.coomjns and operates upscale adult nightclubs sepringarily businessmen and
professionals that offer live adult entertainmeastaurant and bar operations. The company ownspegtes seven adult nightclubs under
the name "Rick's Cabaret" and "XTC" in Houston, thuand San Antonio, Texas, and Minneapolis, Mimtaslicenses Rick's Cabaret in
New Orleans, and owns an ar~themed club called "Encounters” that serves thples or "swingers™ market and a sports bar calied
"Hummers," both in Houston. No sexual contact istpeted at any of these locations. Rick's Cabaszt awns two adult Internet members
Web sites at www.couplestouch.com and www.xxxpasgwom that contain content acquired from wholeasalend a network of nine onlii
auction sites under the flagship site www.naughtylmom. These highly automated sites provide & gddeform for adult products and
services in an auction format and generate revethuesgh transactional service fees. Rick's Calmmetmon stock is traded on the NASD
Small Cap market under the symbol RICK. For furiihéormation contact ir@ricks.com.

FORWARD-LOOKING STATEMENTS:

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

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

CONTACT FOR FURTHER INFORMATION: Allan Priaulx, 21238-0050, ir@ricks.com






