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NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See 240,1-7(b)
for other parties to whom copies are to be sent.

* The remainder of this cover page shall be fiked for a reporting person's initial filing on tH&m with respect to the subject class of
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CUSIP No. 87669Q-10-1
(1) Name of Reporting Person and IRS Identi
Rick's Cabaret International, Inc., a
76- 0037324

(2) Check the Appropriate Box if a Member o

(3) SEC Use Only
(4) Source of Funds (See Instructions)
(e]0)

(5) Check if Disclosure of Legal Proceedin
is Required Pursuant to Items 2(d) or

(6) Citizenship or Place of Organization
Texas Corporation

Number (7) Sole Voting Power

of 4,034,071
Shares

Bene-

ficially (8) Shared Voting Power
Owned -0-

by

Each

Report- (9) Sole Dispositive Power
ing 4,034,071
Person

With:

(10) Shared Dispositive Power
-0-

(11) Aggregate Amount Owned by Each Report
4,034,071
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CUSIP No. 87669Q-10-1

(12) Check if the Aggregate Amount in Row
(See Instructions) [ ]

(13) Percent of Class Represented by Amoun
93.7%

(14) Type of Reporting Person
CO
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(11) Excludes Certain Shares

t if Row (11)



CUSIP No. 87669Q-10-1
ITEM 1 Security and Issuer

This statement is filed with respect to sha
$0.001 (the "Shares") of Taurus Entertainment C
"Company" or the "Issuer"), whose address is 3113
77057.
ITEM 2. Identity and Background

1. A
Name: Rick's Cabaret Internat

Place of organization: A Texas
Principal Business: Adult Enterta

Principal Business Address: 3113
77057

Principal Office Address: 3113 Berin
(d) No.
(e) No.

1. B.
(@) Robert L. Watters.

(b) Business address: 3113 Bering

(c) Director, Chairman of the Board a
is in the adult entertainment business, whose bu
Drive, Houston, Texas 77057.

(d) No.

(e) No.

(H USA
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res of common stock par value
ompanies, Inc. ("Taurus", the
Bering Drive, Houston, Texas

ional, Inc. ("Rick's")
corporation
inment

Bering Drive, Houston, Texas

g Drive, Houston, Texas 77057

Drive, Houston, Texas 77057

nd President of Rick's, which
siness address is 3113 Bering



CUSIP No. 87669Q-10-1

1. C.
(@) Erich Norton White

(b) Business address: 3113 Bering
(c) Director, Secretary and Vice-Pre

the adult entertainment business, whose business
Houston, Texas 77057.

(d) No.
(e) No.
(H USA
1. D.

(a) Scott C. Mitchell

(b) Business address: 820 Gessner,
77024

(c) Mr. Mitchell, a Director of
accountant and a stockholder of Mitchell & Cavallo,
is 820 Gessner, Suite 1380, Houston, Texas 7

(d) No.

(e) No.

(H USA
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Drive, Houston, Texas 77057

sident of Rick's, which is in
address is 3113 Bering Drive,

Suite 1380, Houston, Texas

Rick's, is a certified public
P.C., whose business address
7024.



CUSIP No. 87669Q-10-1

1. E.
(@) Martin Sage

(b) Business address: 1714-A Nantu

(c) Mr. Sage, a Director of Rick's, i
Sage Productions, Inc., which is involved in
advanced learning theory to business, whose b
Nantucket, Houston Texas, 77057.

(d) No.

(e) No.

(fy USA
1. F.

(@) Eric Langan.
(b) Business address: 3113 Bering
(c) Director and Vice-president-Opera

and President of Taurus, both of which are adult en
whose business address is 3113 Bering Drive,

(d) No.
(e) No.
(fy USA

ITEM 3. Source and Amount of Funds or Ot

On August 11, 1998, Rick's and certain shareho
Taurus entered into a Stock Exchange Agreement (th
for the acquisition by Rick's of a total of 4,
"Shares"). Pursuant to the terms of the Agreem
1,152,587 to the Shareholders.

ITEM 4. Purpose of Transaction.

Rick's made this acquisition of the Company'
in an industry in which Rick's currently has
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cket, Houston, Texas 77057

s the founder and director of
the development of applying
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tertainment business, both of
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her Consideration.

Iders (the "Shareholders") of

e "Agreement") which provided
034,071 shares of Taurus (the
ent, Rick's issued a total of

S securities as an investment
its own operations.



CUSIP No. 87669Q-10-1

(@) Rick's and its directors have no plan
additional securities of the Company. However,
develop plans or proposals to acquire addition

(b) Rick's and its directors have no plans or p
corporate transaction involving the Company. How
may develop plans or proposal for an extraordina
the Company.

() Rick's and its directors have no plans or
or transfer of a material amount of assets
subsidiaries. However, at a later date, Rick'
develop plans or proposals for the sale or tra
assets of the Company or

any of its subsidiaries.

(d)  Upon the completion of the Agreement, Rober
a director of Taurus and four then existing
Rick's and its directors have no plans to fill
board. However, at a later date, Rick's may devel
changes in the present board of directors or manage
or proposals to change the number or term of dire
vacancies on the board.

(e) Rick's and its directors have no plans or

in the present capitalization or dividend policy
later date, Rick's may develop plans or propos
capitalization or dividend policy of the Comp

(f) Rick's and its directors have no plans or

in the Company's business or corporate structur
Rick's may develop plans or proposals for mat
business or corporate structure.

(9) Rick's and its directors have no plans or
Company's charter or bylaws, or instruments ¢
actions which may impede the acquisition of
person.

(h) Rick's and its directors have no plans or

of securities of the Company to be delisted from a
or to cease to be authorized to be quoted in an int
a registered national securities association. How
may develop plans or proposals for causing a class
to be

delisted from a national securities exchange or to
quoted in an inter-dealer quotation system of a r
association.

(i) Rick's and its directors have no plan
securities of the Company becoming eligible fo
pursuant to Section 12(g)(4) of the Act. However
develop plans or proposals for a class of secur
eligible for termination of registration pursua
Act.
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CUSIP No. 87669Q-10-1
() Rick's and its directors have no plans
similar to those enumerated above. However, at a |
plans or proposals for actions similar to th
ITEM 5. Interest in Securities of the Iss

(@) Rick's is the beneficial owner of 4,0
which is 93.7% of the class of securities. The foll
are not beneficial owners of any Shares of th
Erich Norton White, Scott Mitchell, Martin Sa

(b) Rick's has sole voting and dispos
4,034,071 Shares of the Company.

The following persons named in Item 2 do not
dispositive power for any of the Shares of th
Erich Norton White, Scott Mitchell, Martin Sa

(c) None.

(d) None.

(e) Not applicable.

ITEM 6. Contract, Agreements, Understandings
to Securities of the Issuer.

None
ITEM 7. Material to be Filed as Exhibits.
Exhibit 1.1 Form of Stock Exchange Agreeme
SIGNATURE

After reasonable inquiry and to the best
certify that the information set forth in this sta
correct.
August 17, 1998 Rick's Cabaret

Date By /s/ Robert

its President
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34,071 Shares of the Company,
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itive power for all of the
have sole or shared voting or

e Company: Robert L. Watters,
ge and Eric Langan.

or Relationships with Respect

nt.

of my knowledge and belief, |
tement is true, complete, and
International, Inc.

L. Watters



EXHIBIT 1.1

STOCK EXCHANGE AGREEMENT

THIS STOCK EXCHANGE AGREEMENT (the "Agreement"),tdd as of , 1998, is by and among HCABARET
INTERNATIONAL, INC., a Texas corporation ("Rick's'and each of the persons or entities whose nappesaaand who are identified as
stockholders on the signature page hereof (indaligua "STOCKHOLDER" and collectively the "STOCKHOERS"), such persons or
entities being registered holders of capital stoickaurus Entertainment Companies, Inc., a Colomporation ("Taurus").

RECITALS

WHEREAS, each Stockholder is the record and beiatéfievner of the number of shares of common st8d®Q1 par value of Taurus
indicated in the table set forth as Exhibit A testAgreement (which shares are hereinafter colleltireferred to as the "Taurus Stock");

WHEREAS, Rick's desires to acquire from the Stotdéus, and the Stockholders desire to convey t&'Riell of the issued and outstanding
Taurus Stock owned by the Stockholders in exchémgghares of voting common stock, $0.01 par valuRick's (the "Rick's Stock™), all on
the terms and conditions set forth below;

NOW, THEREFORE, in consideration of the premisks,rmutual covenants and agreements and the respegpiresentations and warran
herein contained in this Agreement, and on thedaand subject to the conditions set forth in thige®ement, the parties hereto, intending to
be legally bound, hereby agree as follows:

ARTICLE |
EXCHANGE OF SHARES

Section 1.1 Taurus Stock. At the Closing (as definelow), each Stockholder shall transfer, convey @eliver to Rick's the number of sha
of Taurus Stock set forth opposite their name ohiliikA hereto, and shall deliver to Rick's stoektdicates representing the Taurus Stock,
duly endorsed to Rick's or accompanied by duly eteztstock powers in form and substance satisfattoRick's.

Section 1.2 Rick's Stock. At the Closing, in exdpafor each share of Taurus Stock transferred ¢k'&iRick’s shall issue and deliver to e
Stockholder the number of shares of Rick's Stotkosth opposite their name on Exhibit A heretoeThransaction by which the transfer shall
take place is referred to in this Agreement as'Exehange”.



ARTICLE II
THE CLOSING

The Closing of the transactions contemplated by Algreement (the "Closing") shall take place ab40n. on , 1998 (the
"Closing Date"), at the offices of Axelrod, Smithk&irshbaum, 5300 Memorial Drive, Suite 700, Housfbaexas 77007 or at such other time
and place as agreed upon among the parties hereto.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS

Each of the Stockholders hereby severally represamd warrants to Rick's as follows:

Section 3.1 Ownership of the Taurus Stock. Thel®tolder owns, beneficially and of record, that nembf shares of Taurus Stock set forth
opposite the Stockholder's name on Exhibit A her@toept for restrictions imposed by federal ardessecurities laws, (i) such shares are
owned by such Stockholder free and clear of amslielaims, equities, charges, options, rightsrsf fefusal, or encumbrances; (ii) the
Stockholder has the unrestricted right and powératesfer, convey and deliver full ownership offsstares without the consent or agreer
of any other person and without any designationladation or filing with any governmental authoriggnd, (iii) upon the transfer of such
shares to Rick's as contemplated herein, Ricklg@dkive good and valid title thereto, free arghclof any liens, claims, equities, charges,
options, rights of first refusal, encumbrancestbeorestrictions.

Section 3.2 Organization. If the Stockholder is@ita corporation, limited liability company or peership, it represents and warrants that it is
duly organized, validly existing and in good stamgdunder the laws of the state of its incorporatioformation, with full power and authori
and all necessary governmental and regulatorydiegnpermits and authorizations to carry on thébkeses in which it is engaged, to own
properties that it owns currently and will own la¢ tClosing, and to perform its obligations undés fkgreement. If the Stockholder is a
corporation, limited liability company or partneiglit is qualified as a foreign corporation, foneimited liability company or foreign
partnership (which ever the case may be) andgead standing in each jurisdiction in which thdue to qualify would have material
adverse effect on the business, properties or tiondfinancial or otherwise) of the corporate, iied liability company or partnership
Stockholder.

Section 3.3 Authorization. If the Stockholder ipaason, then he or she is of the full age of mijowith full power, capacity and authority to
enter into this Agreement and perform the obligatioontemplated hereby by and for himself or héesel his or her spouse, if any. If the
Stockholder is a corporation, limited liability cpany or partnership, then all corporate, limitedbiity company or partnership action on the
part of the corporate, limited liability companymartnership Shareholder necessary for the autit@miz, execution, delivery and performai
of this Agreement and the transactions contempla¢eeby has been taken or will be taken prior ¢éoGlosing. All action on the part of the
Stockholder necessary for the authorization, executlelivery and performance of this Agreementhey Stockholder has been taken or will
be taken prior to the Closing. This Agreement dtutsis a valid and binding obligation of the Stoakfer, enforceable against the
Stockholder in accordance with its terms, subjedtankruptcy, insolvency, reorganization, and othess of general application relating to or
affecting creditors' rights and to general equialinciples



Section 3.4 Pending Claims. There is no claim, suiion or proceeding, whether judicial, admiriitre or otherwise, pending or, to the best
of the Stockholder's knowledge, threatened thatidvpreclude or restrict the transfer to Rick'stef Taurus Stock owned by the Stockholder
or the performance of this Agreement by the Stolddro

Section 3.5 No Default. The execution, delivery apdormance of this Agreement by the Stockholaersdhot and will not constitute a
violation or default under or conflict with any deect, agreement, understanding or commitment tielwuch Stockholder is a party or by
which such Stockholder is bound.

Section 3.6 Acquisition of Stock for InvestmenteThtockholder understands that the issuance ofsRgtlck will not have been registered
under the Securities Act of 1933, as amended @le€'), or any state securities acts, and, accolgjrage restricted securities, and that he/she
represents and warrants to Rick's that his/heeptastention is to receive and hold the Rick'sc&tior investment only and not with a view

to the distribution or resale thereof.

Additionally, the Stockholder understands that sale by the Stockholder of any of the Rick's Stadeived under this Agreement will,
under current law, require either (a) the regigirabf the Rick's Stock under the Act and applieadihte securities acts; (b) compliance with
Rule 144 of the Act; or

(c) the availability of an exemption from the ragasion requirements of the Act and applicableestatcurities acts. The Stockholder
understands that Rick's has not undertaken andradgsesently intend to file a Registration Stagatto register the Rick's Stock to be
issued to the Stockholder. The Stockholder hergloges to execute, deliver, furnish or otherwisevigi®mto Rick's an opinion of counsel
reasonably acceptable to Rick's prior to any subseifransfer of the Rick's Stock, that such tramnaill not violate the registration
requirements of the federal or state securities ddte Stockholder further agrees to execute, @elfurnish or otherwise provide to Rick's
any documents or instruments as may be reasonab@ssary or desirable in order to evidence anddehe Rick's Stock acquired hereby.

To assist in implementing the above provisions Steckholder hereby consents to the placementedlietiiend, or a substantially similar
legend, set forth below, on all certificates repreigg ownership of the Rick's Stock acquired hgreftil the Rick's Stock has been sold,
transferred, or otherwise disposed of, pursuattigaequirements hereof. The legend shall readautislly as follows:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EFSECURITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES ACTS. THESE SECURITIB8JST BE ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS
TO TRANSFERABILITY, AND MAY NOT BE SOLD, , HYPOTHEBTED, OR OTHERWISE TRANSFERRED WITHOUT
COMPLIANCE WITH THE REGISTRATION AND QUALIFICATIONPROVISIONS OF APPLICABLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROW



In addition, each Stockholder consents to Ricldsiply a "stop transfer notation" in its corporaeards concerning the transfer of the Rick’s
Stock acquired by each Stockholder.

Section 3.7 Subscription Agreement. The Stockhdideeby acknowledges, as a condition to the consatiomof the transactions
contemplated hereby, that he/she will, simultanowgh the execution of this Agreement executeudsRription Agreement containing
additional representations and warranties reldtinye issuance of the Rick's Stock to the Stoaérol

Section 3.8 Stockholder Access to Information. Bkeckholder hereby confirms and represents thahke(a) has been afforded the
opportunity to ask questions of and receive ansivers representatives of Rick's concerning theess and financial condition, properties,
operations and prospects of Rick's and has asladdagiestions as he/she desires to ask and allgsiestiions have been answered to the full
satisfaction of the Stockholder; (b) has such keolgk and experience in financial and business reateas to be capable of evaluating the
relative merits and risks of the transactions cmpiated hereby; (c) has had an opportunity to ea@agl is represented by an attorney of
his/her choice; (d) has had an opportunity to nagmthe terms and conditions of this Agreementhés been given adequate time to eval
the merits and risks of the transactions conteraglaereby; and (f) has been provided with and garenpportunity to review all current
information about Ricks including Ricks (A) AnnuRéport, which includes its Form 10-KSB for the &isgear ended September 30, 1997,
(B) Form 10-QSB for the quarters ended Decembefl @37 and March 31, 1998 (C) Form S-3 Prospecttesidday 7, 1998 and (D) Proxy
Statement dated May 28,1998.

Section 3.9 Disclosure. To the best of the Stoakéwrtd knowledge, no representation or warranth@f3tockholder contained in this
Agreement (including the exhibits and schedulestiogrcontains any untrue statement of a materéldiaomits to state a material fact
necessary in order to make the statements contaireth or therein, in light of the circumstanceser which they were made, not
misleading.

Section 3.10 Indemnification by Stockholder ThecBtmlder recognizes that the Exchange being cordusith Rick's is based, to a material
degree, upon the representations and warranti®®okholder as set forth and contained herein ba&tockholder hereby agrees to
indemnify and hold harmless Rick's against all dg@sacosts, or expenses (including reasonablenattsrfees) arising as a result of any
breach of representation or warranty or omissioderteerein by the Stockholdk



If any action is brought against Rick's in respefaihich indemnity may be sought against the Stotddr pursuant to the foregoing
paragraph, Rick's shall promptly notify the Stodkleo in writing of the institution of such actiobut the omission to so notify the
Stockholder shall not relieve it from any liabiliyat it may have to Rick's except to the exteatSkockholder is materially prejudiced or
otherwise forfeit substantive rights or defensesdason of such failure), and the Stockholder siellme the defense of such action,
including the employment of counsel to be chosethbyStockholder to be reasonably satisfactoryité'® and payment of expenses. Rick's
shall have the right to employ the Stockholder'their own counsel in any such case, but the fadsapenses of such counsel shall be at
Rick's expense, unless the employment of such ebshall have been authorized in writing by thecEhmlder in connection with the defer
of such action, or the Stockholder shall not hampleyed counsel to take charge of the defenseadf aation, or counsel employed by the
Stockholder shall not be diligently defending sackion, or Rick's shall have reasonably conclutiedl there may be defenses available to it
which are different from or additional to those itadale to the Stockholder, or that representatibRiok's by the same counsel would be
inappropriate under applicable standards of prafaasconduct due to actual or potential differinterests between them (in which case the
Stockholder shall not have the right to directdieéense of such action on behalf of Rick's), in ahwhich event such fees and expenses
be borne by the Stockholder. Anything in this paaa to the contrary notwithstanding, the Stockbpkhall not be liable for any settlement
of, or any expenses incurred with respect to, aich €laim or action effected without the Stockhdklerritten consent, which consent shall
not be unreasonably withheld. The Stockholder siatllwithout the prior written consent of Rickféeet any settlement of any proceeding in
respect of which Rick's is a party and indemnity haen sought hereunder unless such settlementlésxchn unconditional release of Rick's
from all liability on claims that are the subjecatier of such proceeding.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF ERIC LANGAN

In addition to the representations and warrantighe Stockholders as set forth in Article 11l hiereEric Langan ("Langan™), one of the
Stockholders, as an officer and director of Tauagglitionally represents and warrants to Rick'fobews:

Section 4.1 Organization and Capitalization. Tausws corporation duly organized, validly existigugd in good standing under the laws of
State of Colorado, with full power and authoritydaall necessary governmental and regulatory licersermits and authorizations to carry on
the businesses in which it is engaged, to own thpegties that it owns currently and will own a¢ tGlosing. Taurus is qualified as a foreign
corporation and is in good standing in each judsaln in which the failure to qualify would havaraterial adverse effect on the business,
properties or condition (financial or otherwise)Ta@urus. Taurus does not have any subsidiariesyoother investments or ownership interest
in any corporation, partnership, joint venture thres business enterprise, except as set forth lnibx.2. The authorized capital stock of
Taurus consists of 20,000,000 shares of commoik,s$o@01 par value, of which 4,305,518 shares alielly issued and outstanding; and
10,000,000 shares of preferred stock, none of wiietissued. All of such issued and outstandingeshaf Taurus Stock have been duly
authorized and validly issued and are fully paid aon-assessable. None of the shares were isswéaaldtion of any preemptive rights.
Except as set forth in Exhibit 4.2, there are nistéxg warrants, options, rights of first refusadnversion rights, calls, commitments or other
agreements of any character pursuant to which Baaror may become obligated to issue any of dsksbr securities. Taurus has no
obligation to repurchase, reacquire or redeem &itg outstanding capital stoc



Section 4.2 Subsidiaries. Schedule 4.2 sets foctingplete and accurate list of all Subsidiarie$adrus, showing (as to each such Subsid
the date of its incorporation and the jurisdictadrits incorporation. All of the outstanding capiséock of, or other ownership interests in, €
Subsidiary is owned by Taurus, directly or indihgciree and clear of any lien or any other limiator limitation or restriction (including
restrictions on the right to vote). All outstandisigares of the capital stock of each Subsidiarg teeen duly authorized and validly issued
are fully paid and non-assessable and are freryopaeemptive rights. There are no outstandingriéesiof any Subsidiary convertible into
or evidencing the right to purchase or subscribaifty shares of capital stock of any Subsidiamgtdtare no outstanding or authorized
options, warrants, calls, subscriptions, rightsngotments or any other agreements of any charabiagating any Subsidiary to issue any
shares of its capital stock or any securities cdible into or evidencing the right to purchasesobscribe for any shares of such stock, and
there are no agreements or understandings witlecespthe voting, sale, transfer or registratibarmy shares of capital stock of any
Subsidiary.

Section 4.3 SEC Reports. Since September 30, T2ifus has filed with the Securities and Exchange@ission (the "SEC") all of the
reports required to be filed with the SEC pursuargection 15(d) of the Securities Exchange Ac&384, as amended, through the filing o
Form 10-QSB for the quarter ended March 31, 1998gdan has delivered, and Rick's acknowledges retteipeof, of Taurus' Form 10-KSB
for the fiscal year ended September 30, 1997 0tQ%B's for the three month periods ended Dece®het997 and March 31, 1998, and its
Form 8-K/A filed with the SEC on May 20, 1998 ("SE@ings"). To the best of Langan's knowledge, Bheir respective dates, the SEC
Filings did not contain any untrue statement ofadamal fact or omit to state a material fact regdito be stated therein or necessary to make
the statements therein, in light of the circumsgésnender which they were made, not misleading.

Section 4.4 Financial Information. Taurus has agld to Rick's the audited balance sheet of Taasus September 30, 1997, together with
the related statements of income, changes in sbldieats equity and cash flow for the years therednihcluding the related notes, all
certified by Simonton, Kutac & Barnidge L.L.P., tiied public accountants. In addition, Taurus Habvered to Rick's its interim unaudited
financial statements as filed with the SEC forttiree month periods ending December 31, 1997 arrdhiVil, 1998, together with financial
information provided in its Form BfA as filed with the SEC on May 20, 1998. In adzhit Taurus has delivered to Ricks its interim uditac
financial statements as filed with the SEC forttlree month periods ended December 31, 1997 andh\vBdr, 1998 (the audited balance s
and interim financial statements are collectivelferred to as the "Financial Statements"). Suchréral Statements, including the related
notes, are in accordance with the books and readr@laurus and fairly present the financial positad Taurus and the results of operations
and changes in financial position of Taurus ahefdates and for the periods indicated, in each icasonformity with generally accepted
accounting principles applied on a consistent b&sisept as, and to the extent reflected or reseagainst in the Financial Statements,
Taurus, as of the date of the Financial Stateméatsno material liability or obligation of any net, whether absolute, accrued, continued or
otherwise, not fully reflected or reserved againghe Financial Statements. As of the Closing Dtitere will not have been any adverse
change in the financial condition or other operaidusiness, properties or assets of Taurus titaeiiabilities incurred in the ordinary
course of business in which, in the aggregatenarén excess of $50,000 from that reflected inl#test Financial Statements of Taurus
furnished to Rick's pursuant here



Section 4.5 Litigation. Except as disclosed in Bithd.5, there are no actions, suits or proceedifugmal or informal, pending or, to the best
knowledge of Eric Langan, threatened against Taunmsis Taurus subject to any order, judgmentamree, except in all cases, whether
known or unknown, for matters which, in the aggtegaould not result in a loss to Taurus in exadsk50,000.

Section 4.6 Taxes. Except as disclosed in ExhiBit Baurus has filed all federal tax returns ammbres due or required to be filed, and has
paid all taxes, interest payments and penaltiemyf required to be paid with respect theretoriimtias made adequate provision for the
payment of all taxes accruable for all periods rgdin or before the Closing Date to any taxing auit$h and is not delinquent in the payment
of any material tax or governmental charge of aayire.

Section 4.7 Compliance with Laws. Except as sehfior Exhibit 4.7, Taurus is, and at all times ptio the date hereof has been, to the best of
Langan's knowledge, in compliance with all statuteders, rules, and regulations applicable to tbdhe ownership of its assets or the
operation of its business, except for failurese¢arbcompliance that would not have a material estveffect on the business, properties,
condition (financial or otherwise) or prospectsTatirus, and Taurus has no basis to expect to ecaid has not received, any order or n

of any such violation or claim of violation of asych statute, order, rule, ordinance or regulation.

Section 4.8 Books and Records. The books of accaintite books, stock record books and other recofd aurus, all of which have been
made available to Rick's, are accurate and completht material respects and have been maintameadcordance with sound business
practices.

Section 4.9 Title to Properties; Encumbrances. Usbtas good title to all of its properties and &sseal and personal, tangible and
intangible, that are material to the condition gfigial or otherwise), business, operations or @aspof Taurus, free and clear of all
mortgages, claims, liens, security interests, adhgripases, encumbrances and other restricticasydfind and nature, except (i) as
specifically disclosed in Exhibit 4.9,

(i) as disclosed in the financial statements afiflia, (iii) statutory liens not yet delinquent, gngd such liens consisting of zoning or plann
restrictions, imperfections of title, easementsdpks, charges and encumbrances, if any, as doatetially detract from the value or
materially interfere with the present use of theparty or assets subject thereto or affected tiyereb

Section 4.10 Disclosure. To the best of Langants&dge, no representation or warranty of Langartained in this Agreement (including
the exhibits and schedules hereto) contains armyeistatement or omits to state a material facksesary in order to make the statements
contained herein or therein, in light of the cir@iances under which they were made, not mislea



Section 4.11 Insurance . Taurus and its Subsidianigntain adequate insurance with respect to thspective businesses and are in
compliance with all material requirements and psimris thereof.

Section 4.12 Material Agreements; Action . Excepset forth in SEC Filing or on Schedule 4.12,dhee no material contracts, agreements,
commitments, understandings or proposed transagtwmether written or oral, to which Taurus or afiyts Subsidiaries is a party or by
which it is bound that involve or relate to: (i)yaof their respective officers, directors, stoclderk or partners or any Affiliate thereof; (ii) the
sale of any of the assets of Taurus or any ofutssiliaries other than in the ordinary course d@fitess; (iii) covenants of Taurus or any of its
Subsidiaries not to compete in any line of busirgssith any person in any geographical area oenawnts of any other person not to com
with Taurus or any of its Subsidiaries in any lafdbusiness or in any geographical area; (iv) twussition by Taurus or any of its
Subsidiaries of any operating business or the alagtibck of any other Person; (v) the borrowingnainey or (vi) the expenditure of more tt
$50,000 in the aggregate or the performance byuBanir any Subsidiary extending for a period moamtbne year from the date hereof, other
than in the ordinary course of business. There bae® made available to Rick's and its represeptatiue and complete copies of all such
agreements. All such agreements are in full formbeffect. Neither the Company nor any of its Sdibsies is in default under any such
agreements nor is any other party to any such agrets in default thereunder in any respect.

Section 4.13 Employee Benefit Plans . Taurus isanudrty to any employee benefit plan.

Section 4.14 No Pending Transactions . Exceptfertitansactions contemplated by this Agreementh@ei aurus nor any Subsidiary is a
party to or bound by or the subject of any agreeamerdertaking, commitment or discussions or negjotis with any person that could result
in (i) the sale, merger, consolidation or recajatdion of Taurus or any Subsidiary, (ii) the salall or substantially all of the assets of Tal

or any Subsidiary, or

(iii) a change of control of more than five percefthe outstanding capital stock of Taurus or Snpsidiary.

Section 4.15 No Undisclosed Liabilities . To thethaf Langan's knowledge, neither Taurus nor or@ulysidiary has any obligation or
liability (contingent or otherwise) that would bequired to be reflected in the financial statemefthe Company in accordance with GAAP
except as reflected in Taurus's Balance Sheet.

Section 4.16 Indemnification by Langan. Langan geizes that the Exchange being conducted with Riskbased, to a material degree, L
the representations and warranties of Langan derlketand contained herein and Langan hereby adeeimdemnify and hold harmless Ric
against all damages, costs, or expenses (includampnable attorney's fees) arising as a resaltiybreach of representation or warranty or
omission made herein by Langi



If any action is brought against Rick's in respgathich indemnity may be sought against Langarsipaint to the foregoing paragraph, Rick's
shall promptly notify Langan in writing of the iitsition of such action (but the omission to so fydtiangan shall not relieve it from any
liability that it may have to Rick's except to ttent Langan is materially prejudiced or othervWiaéeit substantive rights or defenses by
reason of such failure), and Langan shall assumééfense of such action, including the employmé&rbunsel to be chosen by Langan t
reasonably satisfactory to Rick's, and paymenkpénses. Rick's shall have the right to employ kargjor their own counsel in any such
case, but the fees and expenses of such coundldiatza Rick's expense, unless the employmentic sounsel shall have been authorize
writing by Langan in connection with the defensew¢h action, or Langan shall not have employediseluo take charge of the defense of
such action, or counsel employed by Langan shalbedliligently defending such action, or Rick'slshave reasonably concluded that there
may be defenses available to it which are diffefeorh or additional to those available to Langanthat representation of Rick's by the same
counsel would be inappropriate under applicabledsteds of professional conduct due to actual cematl differing interests between them
(in which case Langan shall not have the rightitead the defense of such action on behalf of B)¢kh any of which event such fees and
expenses shall be borne by Langan. Anything ingaragraph to the contrary notwithstanding, Largfzall not be liable for any settlement
of, or any expenses incurred with respect to, ach €laim or action effected without Langan's wntconsent, which consent shall not be
unreasonably withheld. Langan shall not, withoet phior written consent of Rick's effect any setidat of any proceeding in respect of wt
Rick's is a party and indemnity has been souglaurater unless such settlement includes an unconditielease of Rick's from all liability
on claims that are the subject matter of such Edicg.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF RICK'S

Rick's hereby represents and warrant to the Stadkhoas follows:

Section 5.1 Organization and Capitalization. Rigk'a corporation duly organized, validly existiagd in good standing under the laws of the
State of Texas, with full power and authority afichacessary governmental and regulatory licensasnits and authorizations to carry on
businesses in which it is engaged, to own the ptiggethat it owns currently and will own at theo€ihg, and to perform its obligations under
this Agreement. Rick's is qualified as a foreigrnpomation and is in good standing in each jurisdictn which the failure to qualify would
have a material adverse effect on the businespegpies or condition (financial or otherwise) otRs. Rick's does not have any subsidiaries
or any other investments or ownership intereshin@rporation, partnership, joint venture or othesiness enterprise, except as set forth in
Exhibit 5.2. Immediately prior to the Closing Dale authorized capital stock of Rick's consist§)af5,000,000 shares of common stock,
$.01 par value of which 4,831,054 shares are walgdlued and outstanding, and (ii) 1,000,000 shafrpseferred stock $.10 par value, non
which are issued and outstanding. All of such idsared outstanding shares of Rick's Stock have aedrall of the shares of Rick's Stock to
be issued hereby will be, at the Closing, duly atited and validly issued and are and will be at@osing fully paid and non-assessable.
None of the shares that were issued and none shidres to be issued hereby will be in violatioamy preemptive rights. Rick's has
obligation to repurchase, reacquire or redeem &itg outstanding capital stock. Rick's also hastaunding 1,160,000 warrants which are
exercisable at prices ranging from $3.00 to $4 &5share



Section 5.2 Subsidiaries. Schedule 5.2 sets foctn#plete and accurate list of all SubsidiarieRiak's, showing (as to each such Subsidiary)
the date of its incorporation and the jurisdictadrits incorporation. All of the outstanding capiséock of, or other ownership interests in, €
Subsidiary is owned by Rick's, directly or indilgcfree and clear of any lien or any other limiator limitation or restriction (including
restrictions on the right to vote). All outstandisigares of the capital stock of any Subsidiary Hmeen duly authorized and validly issued and
are fully paid and non-assessable and are freryopaeemptive rights. There are no outstandingriéesiof any Subsidiary convertible into

or evidencing the right to purchase or subscribaifty shares of capital stock of any Subsidiamgtdtare no outstanding or authorized
options, warrants, calls, subscriptions, rightsngotments or any other agreements of any charabiagating any Subsidiary to issue any
shares of its capital stock or any securities cdible into or evidencing the right to purchasesobscribe for any shares of such stock, and
there are no agreements or understandings witlecespthe voting, sale, transfer or registratibarmy shares of capital stock of any
Subsidiary.

Section 5.3 Authorization. All corporate actiontbe part of Rick's necessary for the authorizatixecution, delivery and performance of
this Agreement by Rick's has been taken or willdken prior to the Closing. Rick's has the reqeisdrporate power and authority to exec
deliver and perform this Agreement. This Agreentexg been duly executed and delivered by Rick'scandtitutes a valid and binding
obligation of Rick's, enforceable against Rick'satordance with its terms, subject to bankrugteglvency, reorganization, and other laws
of general application relating to or affectingditers' rights and to general equitable principles.

Section 5.4 Litigation. Except as set forth in Bbihb.4, there are no claims, actions, suits oceedings, formal or informal, pending or, to
the best knowledge of Rick's, threatened agairek'®inor is Rick's subject to any order, judgn@rdecree, except in either case for matters
which, in the aggregate, would not result in a kosRick's in excess of $100,000.

Section 5.5 SEC Reports. During the last twelve tiigrRick's has filed with the SEC all of the rapoequired to be filed with the SEC
pursuant to Section 15(d) of the Securities Exchahet of 1934, as amended, through the filing ®FHorm 10-QSB for the quarter ended
March 31, 1998. Rick's has delivered, and the Stolclers acknowledge receipt thereof, of Rick's F&f¥KSB for the fiscal year ended
September 30, 1997, its 10-QSB's for the three mpetiods ended December 31, 1997 and March 3B ('$SEC Filings"). To the best of
Rick's knowledge, as of their respective datesStBE Filings did not contain any untrue stateméiat material fact or omit to state a mate
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were made, not
misleading.

Section 5.6 Taxes. Rick's has filed all federaltesbr local tax returns and reports due or reduiebe filed and has paid all taxes, interest
payments and penalties, if any, required to be pétld respect thereto, and has made adequate ova the payment of all taxes accrua
for all periods ending on or before the Closingebtat any taxing authority and is not delinquenti@ payment of any material tax or
governmental charge of any natu



Section 5.7 Financial Information. Rick's has deled to the Stockholders the audited balance sifiédtk's as of September 30, 1997,
together with the related statements of incomengés in shareholder's equity and cash flow folytes then ended, including the related
notes, all certified by Jackson & Rhodes, P.Ctjfeed public accountants. In addition, Rick's hikdivered to the Stockholders its interim
unaudited financial statements as filed with th&€3& the three month periods ended December 37 a8d March 31, 1998 (the audited
balance sheet and interim financial statementsdaltectively referred to the as the "Financial 8ta¢nts"). Such Financial Statements,
including the related notes, are in accordance thithbooks and records of Rick's and fairly preglemfinancial position of Rick's and the
results of operations and changes in financialtippsdf Rick's as of the dates and for the period&ated, in each case in conformity with
generally accepted accounting principles applied oonsistent basis. Except as, and to the ex¢élatted or reserved against in the Finar
Statements, Rick's as of the date of the finarst&Ements has no material liability or obligatadrany nature, whether absolute, accrued,
continued or otherwise, not fully reflected or mesel against in the Financial Statements. As ofdlusing Date, there will not have been any
adverse change in the financial condition or otipErations, business, properties or assets ofRitlkéxcess of $100,000 from that reflected
in the latest financial statements of Rick's funeid to the Stockholders pursuant hereto.

Section 5.8 Compliance with Laws. Except as se¢hfior Exhibit 5.8, Rick's is, and at all times prio the date hereof has been, to the best of
its knowledge, in compliance with all statutes,evg] rules, ordinances and regulations applicabiear to the ownership of its assets or the
operation of its businesses, except for failurdsatan compliance that would not have a materiakege effect on the business, properties,
condition (financial or otherwise) or prospectfRitk's and Rick's has no basis to expect, noréeasived, any order or notice of any such
violation or claim of violation of any such statuteder, rule, ordinance or regulation.

Section 5.9 Title to Properties; Encumbrances. Ricks good and marketable title to all of its prtips and assets, real and personal, tar
and intangible, that are material to the condifiamancial or otherwise), business, operationsrospects of Rick's, free and clear of all
mortgages, claims, liens, security interests, adhgripases, encumbrances and other restricticasydfind and nature, except (i) as
specifically disclosed in Exhibit 5.9, (ii) as dissed in the Financial Statements of Rick's, §igtutory liens not yet delinquent, and (iv) such
liens consisting of zoning or planning restrictipimsperfections of title, easements, pledges, dwmemnd encumbrances, if any, as do not
materially detract from the value or materiallyeirfere with the present use of the property ortasséhject thereto or affected thereby.

Section 5.10 Disclosure. Except as set forth iniliikb.10, to the best of Rick's knowledge, no esgntation or warranty of Rick's contained
in this Agreement (including the exhibits and salied hereto) contains any untrue statement of anmafact or omits to state a material fact
necessary in order to make the statements contaireth or therein, in light of the circumstanceser which they were made, not
misleading.

Section 5.11 No Default. The execution, deliverg aerformance of this Agreement by Rick's doesamoit will not constitute a violation or
default under or conflict with any contract, agrest) understanding or commitment to which it isagtyor by which it is bound or the
Certificate of Incorporation or By-Laws of Rick's any statute, regulation, law, ordinance, judgmeetree, writ, injunction, order or ruling
of any government entit'



Section 5.12 Pending Claims. There is no claint, agtion or proceeding, whether judicial, admirgitve or otherwise, pending or, to the |
of Rick's's knowledge, threatened that would préelar restrict the transfer to the StockholderthefRick's Stock or the performance of this
Agreement by Rick's.

Section 5.13 Insurance . Rick's and its Subsidiariaintain adequate insurance with respect to thspective businesses and are in
compliance with all material requirements and psimris thereof.

Section 5.14 Employee Benefit Plans . Rick's isanpérty to any employee benefit plan.

Section 5.15 No Pending Transactions . Exceptfertitansactions contemplated by this Agreementh@eRick's nor any Subsidiary is a
party to or bound by or the subject of any agreeamerdertaking, commitment or discussions or negjotis with any person that could result
in (i) the sale, merger, consolidation or recajatdion of Rick's or any Subsidiary, (ii) the safeall or substantially all of the assets of Rick's
or any Subsidiary, or

(iii) a change of control of more than five percefthe outstanding capital stock of Rick's or &upsidiary.

Section 5.16 No Undisclosed Liabilities . to thetoaf its knowledge, neither Rick's nor or any Sdiasy has any obligation or liability
(contingent or otherwise) that would be requiretbeéaeflected in the financial statements of thenGany in accordance with GAAP excep
reflected in Rick's Balance Sheet.

Section 5.17 Indemnification by Rick's Rick's resizgs that the Exchange being conducted with tbhekBblders is based, to a material
degree, upon the representations and warrantiegk’s as set forth and contained herein and Riek'sby agrees to indemnify and hold
harmless the Stockholders against all damagess, arstéxpenses (including reasonable attorneys #eésing as a result of any breach of
representation or warranty or omission made hdrgiRick's.



If any action is brought against Rick's, the Stadlbrs (collectively the "Indemnified Parties")rigspect of which indemnity may be sought
against Rick's pursuant to the foregoing paragrghlndemnified Parties shall promptly notify Rk writing of the institution of such
action (but the omission to so notify Rick's st relieve it from any liability that it may hate such Indemnified Parties except to the
extent Rick's is materially prejudiced or otherwigdeits substantive rights or defenses by reas@uch failure), and Rick's shall assume the
defense of such action, including the employmertoaisel to be chosen by Rick's to be reasonabfaztory to the Indemnified Parties,

and payment of expenses. The Indemnified Partial Istive the right to employ Rick's or their owruneel in any such case, but the fees and
expenses of such counsel shall be at the Inderdri?faty's expense, unless the employment of suatsebshall have been authorized in
writing by Rick's in connection with the defensesath action, or Rick's shall not have employedhselito take charge of the defense of ¢
action, or counsel employed by Rick's shall notlitigently defending such action, or the Indemrdftearties shall have reasonably concluded
that there may be defenses available to it whierdéferent from or additional to those availaldeRick's, or that representation of such
Indemnified Party and Rick's by the same counseildvbe inappropriate under applicable standargsafessional conduct due to actual or
potential differing interests between them (in whoase Rick's shall not have the right to direetdbfense of such action on behalf of the
Indemnified Parties), in any of which event suabsfand expenses shall been borne by Rick's. Amythithis paragraph to the contrary
notwithstanding, Rick's shall not be liable for a®ftlement of, or any expenses incurred with retsjoe any such claim or action effected
without Rick's written consent, which consent shall be unreasonably withheld. Rick's shall nothaut the prior written consent of the
Indemnified Parties effect any settlement of arycpeding in respect of which any Indemnified Parisea party and indemnity has been
sought hereunder unless such settlement includas@mnditional release of such Indemnified Parfties all liability on claims that are the
subject matter of such proceeding.

ARTICLE VI
CLOSING; DELIVERY

Section 6.1(a) Closing Documents of the StockhaldEhe obligations of Rick's to effect the transatt contemplated hereby are subject to
the delivery by the Stockholders at Closing of eafctihe following documents:

(i) The Stockholders shall have delivered certtsaevidencing their Taurus Common Stock duly esebbfor transfer by the Stockholders to
Rick's as contemplated by this Agreement, in fom substance satisfactory to counsel for Ricks.

(if) The Stockholders shall have executed and dedig to Ricks the Subscription Agreement as confiiep by Section 3.7 hereof.

Section 6.1(b) Closing Documents of Ricks. Thegstions of the Stockholders to effect the transasticontemplated hereby are subject to
each of the following conditions:

(i) Rick's shall have delivered either (i) certiftes evidencing Rick's Common Stock, duly execfdedssuance by Rick's to the Stockholders
as contemplated by this Agreement or (i) letteingfructions from a duly authorized officer of REto American Securities Transfer, Inc.
(Rick's's transfer agent), instructing the transfgent to duly issue stock certificates evidentirggshares of Common Stock of Rick's to the
Stockholders, all as contemplated by this Agreemiarform and substance satisfactory to counseiiferStockholders



(i) Ricks shall agree to undertake to file witletNasdaq Stock Market, Inc., within 10 days of @igsa Listing for Additional Shares which
will list the Ricks Stock to be issued to the Stoaklers at Closing.

Section 6.1 (c) Conditions to the Obligations ofk&iand the Stockholders. The obligations of Rakd the Stockholders to effect the
transactions contemplated hereby are further sutgebe following condition:

(i) The Board of Directors of Ricks shall have approved and authorized
the transactions contemplated herein.
(i)  No action, suit or proceeding by or before any court or any

governmental or regulatory authority shall haverbe@mmenced or threatened, and no investigaticemigygovernmental or regulatory
authority shall have been commenced or threateseaking to restrain, prevent or challenge the &etiens contemplated hereby or seeking
judgments against Rick's or the Stockhold

ARTICLE VII
MISCELLANEOUS

Section 7.1 Notices. All notices and other commatigns provided for herein shall be in writing asidhll be deemed to have been duly given
if delivered personally or sent by registered atified mail, return receipt requested, postageai@, or overnight air courier guaranteeing
next day delivery:

(a) If to Rick's:
Rick's Cabaret International, Inc.

Mr. Robert L. Watters
3113 Bering Drive
Houston, Texas 77057
Fax: (713) 785-0444

With a copy to:

Robert D. Axelrod

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700

Houston, Texas 77007
Fax: (713) 552-0202

(b) If to the Stockholders, to:

The addresses listed on Exhibit A, attached he



With a copy to:

Thomas Pritchard
Brewer & Pritchard
Texas Heritage Building
1111 Bagby, 24th Floor
Houston, Texas 77002
Fax: (713) 659-2430

All notices and communications shall be deemedateetbeen duly given: at the time delivered by h#mkrsonally delivered; three days
after being deposited in the mail, postage presadt certified mail, return receipt requestedydiled; and the next day after timely delivery
to the courier, if sent by overnight air courielaganteeing next day delivery.

If a notice or communication is mailed in the manpmvided above within the time prescribed, ididy given, whether or not the addressee
receives it.

Section 7.2 Assignment. Neither this Agreementamyr of the rights, interests or obligations hereurghall be assigned by any of the parties
without the prior written consent of the other gt which consent will not be unreasonably witbh@his Agreement will be binding upon,
inure to the benefit of and be enforceable by dtigs and their respective heirs, personal reptasees, successors and assigns.

Section 7.3 Counterparts. This Agreement may bewdggd in any number of counterparts, which takgetioer shall constitute one and the
same instrument and each of which shall be coresidan original for all purposes.

Section 7.4 Section Headings. The section headiog&ined in this Agreement are for convenientrezfee only and shall not in any way
affect the meaning or interpretation of this Agreein

Section 7.5 Entire Agreement. This Agreement, iheudhents to be executed hereunder and the exhiltschedules attached hereto
constitute the entire agreement among the paréestd pertaining to the subject matter hereof apetisede all prior agreements,
understandings, negotiations and discussions, whetial or written, of the parties pertaining te 8ubject matter hereof, and there are no
warranties, representations or other agreements@uthe parties in connection with the subject mdtezreof except as specifically set forth
herein or in documents delivered pursuant heretosipplement, amendment, alteration, modificatieaiyer or termination of this
Agreement shall be binding unless executed in ngiby the parties hereto. All of the exhibits andedlules referred to in this Agreement are
hereby incorporated into this Agreement by refeeesied constitute a part of this Agreement.

Section 7.6 Validity. The invalidity or unenforceigly of any provision of this Agreement shall raffect the validity or enforceability of any
other provisions of this Agreement, which shall aémin full force and effect.

Section 7.7 Survival. The respective representatiaarranties, covenants and agreements set fotttisi Agreement shall survive the
Closing for a period of one year from the executieneof.



Section 7.8 Public Announcements. The parties bergtee that prior to making any public announceroestatement with respect to the
transactions contemplated by this Agreement, thiy piesiring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ @gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partireto to the text of a public announcementaiestent to be made solely by the party
desiring to make such public announcement; provitledever, that if any party hereto is requiredadwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 7.9 Gender. All personal pronouns usetignAgreement shall include the other genders, ératsed in the masculine, feminine or
neuter gender, and the singular shall include theap and vice versa, whenever appropriate.

Section 7.10 Choice of Law. This Agreement shaljjbeerned by, and construed in accordance withiatlue of the State of Texas, without
regard to principles of conflict of laws.

Section 7.11 Costs and Expenses. Rick's and tlokI8itnlers shall each pay their own respective &elsdisbursements incurred in
connection with this Agreement.

IN WITNESS WHEREOF, the parties hereto have exatatecaused this Agreement to be executed effeavaf the day and year first
above written.

RICK'S CABARET INTERNATIONAL, INC.

By:

Robert L. Watters, President

STOCKHOLDER(S):

(Signature)
(Printed Name)

Address:




STOCKHOLDER(S):

(Signature)
(Printed Name)

Address:

End of Filing

poves, ERGAR
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