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Item 1. Changes in control of Registrant

References to shares of common stock in this Fekhréer to pre-reverse split shares with respe¢hé March 15, 1999 two for one reverse
split of the Company's common stock.

On March 29, 1999, E.S. Langan, L.P., a Texasdidhiartnership ("Langan, L.P."), of which Eric Langs the general partner, and Ralph
McElroy purchased, in the aggregate, 1,790,000eshaircommon stock (the "Shares") of Rick's Cabatetnational, Inc. (the "Company")
from Robert L. Watters for a combined purchaseepait$1,560,072. Mr. Watters is a Director of tren@pany and, prior to the completion of
this transaction, was President and Chief Exec@ifficer of the Company. The Shares were acquisefbidows:

1. Langan, L.P. acquired 1,041,064 shares of comstaok of the Company from Mr. Watters for $907,328yable $707,328 in cash and a
$200,000 promissory note to Mr. Watters, due ihdalMay 3, 1999, which bears interest at the c&tE8% per annum. Eric Langan is a
Director of the Company and, upon the completiothisf transaction, was appointed President of th@@ny.

As a result of this transaction, Langan, L.P.,d&/rihe beneficial owner of 1,133,464 shares of camstock of the Company, representing
approximately 17.7% of the common stock of the Canyp In addition, Mr. Langan is the beneficial own&414,811 shares of common
stock of the Company or approximately 6.4%. Acaogtl, as a result of his indirect beneficial owrngpsthrough Langan, L.P., Mr. Langar
now the beneficial owner, directly or indirectlyf,atotal of 1,548,275 shares of common stock efG@ompany or 24.1%.

The source of funds used by Langan, L.P. for tlgpisdtion of the shares of common stock of the Camypwere funds from Langan, L.P.,
except that Langan, L.P. borrowed $175,000 from3feve Wadley, a private investor, pursuant tocatgerm promissory note due in full «
May 1, 1999, which bears interest at the rate gifitelen percent (18%) per annum. The note is setyr&d 2,650 shares of common stock of
the Company presently owned by Mr. Langan or Langah.

2. Mr. McElroy acquired 748,936 shares of commaelsbf the Company from Mr. Watters for $652,744jckh was paid by Mr. McElroy
pursuant to a secured promissory note made pay@be. Watters (the "McElroy Note"). The McElroy Mowhich is due July 31, 2004,
bears interest at the rate of twelve percent (1286 annum with interest being paid monthly. Thagpal of the McEIroy Note is due in one
lump sum payment. The McElroy Note is secured pg onvertible debenture of the Company in thgiwail principal amount of $366,000,
which was issued August, 11, 1998, in favor of McElroy (the "Convertible Debenture") and (ii) aprissory note of Taurus Entertainment
Companies, Inc. (a subsidiary of the Company) aretanteed by the Company (which has a conversatar) in the original principal
amount of $286,744.61, dated August 11, 1998, \nrfaf Mr. McElroy, (the "Convertible Promissory té8). Both the Convertible
Debenture and the Convertible Promissory Note ecared by certain real estate of the Company auibsidiaries.
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As a result of this transaction, Mr. McElroy is ntive beneficial owner of 1,337,936 shares of comstonk of the Company, representing
approximately 20.9% of the common stock of the Canyp This amount does not include shares of thegaomissuable upon the convers
of the Convertible Debenture or upon conversiothefConvertible Promissory Note. The Convertibld&eure and the Convertible
Promissory Note are in the aggregate amount of $882and are convertible at any time at $2.75 pares subject to adjustment. If the
Convertible Debenture and the Convertible Promissimte were converted, Mr. McElroy would receiveaattitional 237,361 shares of
common stock of the Company. Accordingly, Mr. MaBsiis deemed beneficial owner of a total of 1,5%%,8hares of common stock of the
Company, or approximately 24.6% of the common stifdcke Company.

Mr. Langan, as General Partner of Langan, L.P.ybé#ag rights for Langan, L.P. and as such, Mmgan and Langan, L.P. will vote as a
group. There is no voting agreement between MrghaanLangan, L.P. and Mr. McElroy.

Item 2. Acquisition or Disposition Assets

On March 29, 1999, Robert L. Watters, a Directothef Company, purchased RCI Entertainment Louisibuta ("RCI Louisiana"), a
subsidiary of the Company, for the purchase prfcB2¢200,000 consisting of $1,057,327 in cash gihdorsement over to the Company of the
McElroy Note, a guaranteed promissory note in thewant of $326,773 made by Mr. Watters (the "Watoge"), and the cancellation by
Mr. Watters of the Company's $163,156 indebtedteebim. The Watters Note is guaranteed by RCI Lian&, which operates a Rick's
Cabaret in New Orleans, Louisiana. The McElroy Nsteecured as reflected above in Item

1. In connection with the acquisition of the steflRCI Louisiana, Mr. Watters also assumed RCI ki@muia's liabilities of approximately
$1,400,000. As a condition of this transaction, Wiatters arranged for the release by a lendereo€Cibmpany's liability of $763,199 owed to
the lender by RCI Louisiana, which the Company @paaranteed. The Company obtained an opinion froaff€l& Associates, Inc., a New
Orleans investment banking firm, stating that tbhechase price paid by Mr. Watters for RCI Louisiaves fair from a financial point of view
to the shareholders of the Company. The termsistthnsaction were the result of arms-length riajohs between the Company and Mr.
Watters.

In connection with the sale of RCI Louisiana, Mralférs and Erich Norton White, a Vice-president Binéctor of the Company entered into
agreements with the Company to terminate their Bynpent Agreements and to cancel all stock optidrieeoCompany which they held.
Messrs. Watters and White continue to serve asciire of the Company.

Further, in connection with the sale of RCI Louigiathe Company entered into an Exclusive Licensigigeement with Mr. Watters which
granted Mr. Watters the right to the use of the @dRick's Cabaret" and all logos, trademarks amdcemarks attendant thereto for use in
the states of Louisiana, Florida, Mississippi addbama.



Item 5. Other Events

On March 29, 1999, Mr. Langan was appointed Presidied acting Chief Accounting Officer of the Compand Mr. Watters resigned as
President, Chief Executive Officer and Chief Finah©fficer of the Company. Mr. White also resigresiVice-President of the Company.
Messrs. Watters and White continue to serve asciire of the Company.

Iltem 7. Financial Statements and Exhibits

Financial Statements:

The financial information required in this itemnist included herein, but will be filed by amendmbptJune 14, 1999.

Exhi bits:

Exhibit 10.1

Exhi bi t

Exhi bi t

Exhi bi t

Exhi bi t
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Stock Purchase Agreenent between the E. S. Langan, L.P.,
Ral ph  McElroy, and Robert L. Watters.

Stock Purchase Agreenent between the Conpany and Robert L.
Watters.

Excl usi ve Licensing Agreenent
Term nati on and Non-conpete Agreenent of Robert L. Watters

Term nation and Non-conpete Agreenent of Erich Norton Wite

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.

Date: April 5, 1999 By: /s/ Eric Langan

President



Exhibit 10.1
STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT ("Agreement") is maated entered into as of March 29, 1999, made byaamushg ROBERT L.
WATTERS, a resident of Houston, Texas, ("Sellerf) the one hand and E. S. LANGAN, L.P., a Texa#didhpartnership ("Langan") and
RALPH McELROY, a resident of Austin, Texas ("McEIt9 (Langan and McElroy collectively referred to"&urchasers"), on the other
hand.

WITNESSETH:
WHEREAS, Seller owns 1,790,000 shares of commarkstbRick's Cabaret International, Inc., a Texaporation (the "Company"); and

WHEREAS, of the shares of the Company owned bye&€l600,000 are in escrow ("Escrowed Shares'§yaunt to an escrow agreement
dated October 11, 1995, among the Company, therSeid Austin Trust Company, as Escrow Agent,  odpvhich is attached hereto as
Exhibit A ("Escrow Agreement") and the remaindeths shares owned by Seller are unencumbered Hysitrew Agreement
("Unencumbered Shares") (the Escrowed Shares andriencumbered shares collectively referred toih@®"Shares");

WHEREAS, the Seller desires to sell the SharebdadPurchasers and the Purchasers desire to puttieaShares from the Seller, on the
terms and conditions set forth in this Agreement;

NOW, THEREFORE, for and in consideration of thenpises and the mutual covenants and agreementsaftegiset forth and other go
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the pahnigesto, intending to be legally bound,
hereby agree as follows:

ARTICLE I.
SALE AND PURCHASE OF STOCK

SECTION 1.1. Sale and Purchase of Stock. Uponettmas and subject to the conditions set forth is #&greement, on the Closing Date (as
hereinafter defined),

a. the Seller shall sell 110,504 of the Unencuntb&teares to Langan and 79,496 of the UnencumbdracSto McElroy;

b. the Seller shall transfer and convey all ofrlghts and interest in 930,560 (58.16%) of the &sed Shares to Langan and 669,440
(41.84%) of the Escrowed Shares to McElroy andl sisaign all of his rights, title and interests enthe Escrow Agreement to the
Purchasers, in accordance with and pursuant ttethes of an Assignment and Assumption Agreemenrgtankially in the form attached
hereto as form 1.1(b)(i) and Purchasers assunuf ki obligations and limitations under the Escrdgreement, and a Voting Agreement
pursuant to which Seller grants to Purchasersfdlisovoting rights with respect to the Escrowea®s, substantially in the form attached
hereto as form 1.1(b)(ii) hereof.
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c. Itis the intent of the parties and it is exghgsinderstood that when the Escrowed Shares k@sesl from escrow, each Purchaser shall
have record title to the number of Escrowed Shaegtified in Section 1.1(b) above, or any numliberéof that may be released from time to
time. Upon release of such shares, Seller shalhdiotake all such further actions as may be deessbnably necessary to vest in Purch:
record title.

SECTION 1.2. Purchase Price. In consideration tiechssale and assignment by the Seller of the Shafesrchasers, Purchasers shall
collectively deliver to Seller the Purchase Prittha closing. Subject to and upon the terms amdlitions set forth herein, Purchasers shall
pay to Seller an aggregate purchase price of $1038Q"Purchase Price") for the Shares, payabfelsvs:

a. $707,327.39 payable by wire transfer of immetijadvailable funds ("Cash Purchase Price");

b. $200,000 payable pursuant to a Promissory Nfoteen date herewith payable to Seller due May939]("Langan Note") in the form
attached hereto as Form 1.2(b); and

c. McElroy's promissory note, in the original pijped amount of $652,744.61, substantially in therfattached hereto as Form 1.2(b)(i)
("McElroy's Promissory Note") which shall be seadiby McElroy's Convertible Debenture from the Compeepresented by Certificate-
RCI-C.D. No. 100 in the original principal sum &66,000, dated August 11, 1998 and a promissory fnoin Taurus Entertainment
Companies, Inc. dated August 11, 1998, in the waigbrincipal sum of $286,744.61. Such securityldlmevidenced by a Security
Agreement between Seller and McElroy, substantialthe form attached hereto as Form 1.2(c) (theh@urchase Price, the Langan Note
and McElroy's Promissory Note collectively refertedchs the "Purchase Price").

ARTICLE II.
CLOSING; PROCEDURES AT CLOSING

SECTION 2.1. CLOSING. The consummation of the pasehand sale and assignment of the Shares putserait and the consummation of
the other transactions contemplated hereby ("Cig¥ishall be effective as of March 29, 1999, anallsiake place at the offices of Axelrod,
Smith & Kirshbaum, 5300 Memorial Drive, Suite 7®88uston, Texas 77007-8217 or at such other timepéatk as the Seller and the
Purchasers may mutually agree in writing ("Clodrage").

SECTION 2.2. CLOSING DELIVERIES BY THE SELLER. Ohe Closing Date, the Seller shall deliver, or caodee delivered to the
Purchasers, the following:

a. Certificates evidencing the Unencumbered Sharesypropriate stock transfer powers with respeethe Unencumbered Shares, duly
endorsed for transfer to the Purchasers;

b. Appropriate stock transfer powers with respedhe Escrowed Shares, duly endorsed for transféret Purchasers;
c. The Assignment and Assumption Agreement, dugceted;
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d. The Voting Agreement with respect to the Escib®hares, duly executed;

e. Appointment of Agents, duly executed;

f. Special Durable Power of Attorney, duly execuitzod

g. Such other instruments or documents as the Bseck may reasonably request.

SECTION 2.3. Closing Deliveries and Payments bycRasers. On the Closing Date, Purchasers shalledali cause to be delivered to the
Seller the following:

a. The Cash Purchase Price;

b. The McElroy Promissory Note;

c. The Security Agreement referred to in Secti@{t).hereof and related documents referred to itea# duly executed;
d. The Langan Note;

e. The Assignment and Assumption Agreement, dubceted;

f. The Voting Agreement with respect to the Escf®ivares, duly executed;

g. Appointment of Agents, duly executed; and

h. Such other instruments or documents as therSedlg reasonably request.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

The Seller hereby represents and warrants to theh®sers:

SECTION 3.1. AUTHORIZATION. Seller is a person oflfage of majority, with full power, capacity, aadthority to enter into this
Agreement and perform the obligations contemplatreéby by and for himself and his spouse. All acta the part of Seller necessary for
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 the legadlist and binding obligations of Seller,
enforceable against Seller in accordance witreitsi$, except as limited by laws effecting creditoghts or equitable principles generally.

SECTION 3.2. OWNERSHIP OF THE SHARES. The Sellensweneficially and of record all of the Shareg faed clear of any liens,

claims, equities, charges, options, rights of fieftisal, or encumbrances except for the encumbriamgosed on the Escrowed Shares
pursuant to the Escrow Agreement.
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SECTION 3.3 TRANSFER OF THE SHARES.

a. The Seller has the unrestricted right and paaéansfer, convey and deliver full ownershiploé Unencumbered Shares without the
consent or agreement of any other person and, efaefiings required under the applicable sedasitaws, without any designation,
declaration or filing with any governmental autlypriJpon the transfer of the Unencumbered Sharéisst®urchasers, as contemplated
herein, except as imposed by applicable secutdigs, purchasers will receive good and valid titléhe Unencumbered Shares, free and
of any liens, claims, charges, options, and righifirst refusal, encumbrances or other restriction

b. Seller has the unrestricted right and powesgiga his rights under the Escrow Agreement arassign his voting rights with respect to
Escrowed Shares, and transfer and convey his régtisnterest to the Escrowed Shares, without dinsent or agreement of any other person
and except for filings required under the applieat#curities laws, without any designation, detilameor filing with any governmental
authority. Upon the assignment of his rights, t#tel interests under the Escrow Agreement, hisigatghts with respect to the Escrowed
Shares, and the transfer and conveyance of hitsrégid interest to the Escrowed Shares, Purchsisaildbecome the beneficial holders of the
Escrowed Shares free and clear of any liens, clah@rges, options, and rights of first refusabthrer restrictions except for the encumbra
imposed by the Escrow Agreement to which the Esetb®hares will remain subject.

SECTION 3.4. DISCLOSURE. The representations andamties contained in this Agreement with respe@¢ller to do not contain any
untrue statement of a material fact or omit toestaty material fact necessary in order to makstétements and information contained in
Agreement not misleading.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each of the Purchasers represents and warranisha® or itself, as the case may be, to the Selidollows:

SECTION 4.1. AUTHORIZATION AND BINDING AGREEMENT. Bch Purchaser has all requisite power and authtorigxecute, deliver
and perform this Agreement and to consummate #msactions contemplated hereby. With respect tgémnon the Closing Date, the
execution and delivery of this Agreement and al titansactions provided for herein shall have lukdy authorized by proper partnership
proceedings. On the Closing Date, this Agreemelhtowi in all respects legally binding upon eachhaf Purchasers, except as limited by |
effecting creditors' rights or equitable principtgnerally.

SECTION 4.2. INVESTMENT CONSIDERATIONS. With respeo the purchase of tighares:
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a. Securities Laws. Each Purchaser is acquiringtiages as an investment solely for his/its owmactand not with the view toward, or for
resale in connection with, the distribution of Bleares within the meaning of the Securities A&383 (the "Act"). Each Purchaser
acknowledges that he or it, as the case may lam, Accredited Investor as that term is defined uteR501(a) of Regulation D of the Act, as
amended.

b. Risk. Each Purchaser and each Purchaser's tesp@presentatives

have received, or have had access to, and haveufffacdent opportunity to review, all books, recsrdinancial information and other
information which the Purchaser considers necessaaglvisable to enable him to make a decision @orieg his/its purchase of the Shares,
and that he/it possesses such knowledge and empertiie financial and business matters that rertdenst capable of evaluating the merits
and risks of his investment hereunder. Purchaseralde to bear the economic risk of the investmadrith is hereby being made, including
the complete loss of Purchaser's investment in sachrities. The Purchaser understands that the$hall be deemed restricted securities
under the Act and subject to certain holding pexibefore they are able to be resold.

SECTION 4.3 DISCLOSURE. The representations andamties contained in this Agreement with respeetach Purchaser do not contain
any untrue statement of a material fact or omsitade any material fact necessary in order to ntakeatatements and information containe
this Agreement not misleading.

ARTICLE V.
CONDITIONS TO THE CLOSING

The obligations of Seller to sell the Shares andifasers to purchase the Shares shall be subjée simultaneous or prior fulfillment of
each of the following conditions:

SECTION 5.1 RCI LOUISIANA. The Company shall eniteio an agreement with Seller whereby the Compaitiysell to Seller all of the
outstanding shares of common stock of RCI Entaraint Louisiana, Inc.

SECTION 5.2 LICENSE AGREEMENT. The Company shaliegiinto a License Agreement with Seller to liceBedler to use the name
"Rick's Cabaret" and related trademarks, in théeStaf Louisiana, Florida, Alabama and Mississippi.

SECTION 5.3 AUTHORIZATION OF SALE. With respect t@ngan, all partnership action necessary by Langauthorize the execution,
delivery and performance of this Agreement andcthressummation of the transactions contemplated lyesiedll have been duly and validly
taken.

SECTION 5.4 CONSENTS. All consents, authorizatiagers and approvals of (or filings or registrasiavith) any governmental
commission, board or other regulatory body requinecbnnection with the execution, delivery andfpenance of this Agreement shall have
been obtained.

SECTION 5.5 AUSTIN TRUST ACKNOWLEDGMENT. The parsishall have received the written acknowledgmemhfAustin Trust

Company, as Escrow Agent under the Escrow Agreeméttie appointment by Seller of Purchasers agiSehgents and attorneys in fact
with respect to the Escrowed Shares.
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SECTION 5.6 DOCUMENTS. The Purchasers shall hawaished the Seller with all documents, certificaad other instruments requirec
be furnished to the Seller by the Purchasers paotdaahe terms of this Agreement.

SECTION 5.7 REPRESENTATIONS AND WARRANTIES CORRECThe representations and warranties of Seller goedan Article 11l
hereof shall be true and correct as of the CloBiatg and the representations and warranties ohBsets, and each of them, contained in
Article IV hereof, shall be true and correct asha Closing Date.

ARTICLE VI
INDEMNIFICATION

SECTION 6.1 INDEMNIFICATION FROM THE SELLER. The Ber hereby agrees to and shall indemnify, defemith(legal counsel
reasonably acceptable to Purchasers), and holth&sacs, their affiliates, assigns, agents and smaisel and successors ( the "Purchaser
Group") harmless at all times after the date of &kgreement, from and against any and all actisuiss, claims, demands, debts, liabilities,
obligations, losses, damages, costs, expensedfipsma injury (including reasonable attorneyg€deand costs of any suit related thereto)
suffered or incurred by any of the Purchaser Gramiging from

(a) any misrepresentation by, or breach of any carntor warranty of the Seller contained in thiséament, or any exhibit, certificate, or
other instrument furnished or to be furnished by $eller hereunder, (b) any nonfulfillment of aigyeement on the part of the Seller under
this Agreement, or (c) from any material misrepnégton in or material omission from, any certific@r other instrument furnished or to be
furnished to Purchasers hereunder.

SECTION 6.2 INDEMNIFICATION FROM PURCHASERS. Eachthe Purchasers hereby agrees to and shall indgndefend (with legal
counsel reasonably acceptable to the Seller) albthe Seller, his officers, directors, employesgents, legal counsel, successors and as
(the "Seller Group") harmless at all times after date of the Agreement from and against any dratabns, suits, claims, demands, debts,
liabilities, obligations, losses, damages, costpenses, penalties or injury (including reasonaitigrneys' fees and costs of any suit related
thereto) suffered or incurred by any of the SeBeoup, arising from (a) any misrepresentation yhreach of any covenant or warranty of
Purchasers contained in this Agreement or any éxbi#rtificate, or other agreement or instrumemnished or to be furnished by Purchasers
hereunder; (b) any nonfulfillment of any agreen@mthe part of Purchasers under this Agreemer{t)drom any material misrepresentation
in or material omission from, any exhibit, certifte or other agreement or instrument furnishe® detfurnished to the Seller hereunder.
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SECTION 6.3 DEFENSE OF CLAIMS. If any lawsuit orfercement action is filed against any party erditle the benefit of indemnity
hereunder, written notice thereof shall be givethtvindemnifying party as promptly as practicglaled in any event not less than fifteen (15)
days prior to any hearing date or other date byckvhiction must be taken); provided that the faibfrany indemnified party to give timely
notice shall not affect rights to indemnificatioaraunder except to the extent that the indemnifpisidy demonstrates actual damage caused
by such failure. After such notice, the indemnifyiparty shall be entitled, if it so elects, to takatrol of the defense and investigation of ¢
lawsuit or action and to employ and engage att@méyts own choice to handle and defend the sairthe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopémeaét reasonable respects, at its cost, riskexpnse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any appeal grigiarefrom; provided, however, that the
indemnified party may, at its own cost, particip@teuch investigation, trial and defense of swsisiuit or action and any appeal arising
therefrom. The indemnifying party shall not, withdlie prior written consent of the indemnified pasffect any settlement of any proceec

in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssaftlement of a claim, investigation,
suit, or other proceeding only involves a remedtii@ payment of money by the indemnifying partg arcludes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

SECTION 6.4 DEFAULT OF INDEMNIFICATION OBLIGATIONIf an entity or individual having an indemnificatiopdefense and hold
harmless obligation, as above provided, shalltéaissume such obligation, then the party or estiti both, as the case may be, to whom
such indemnification, defense and hold harmlesigatibn is due shall have the right, but not thégaltion, to assume and maintain such
defense (including reasonable counsel fees and obahny suit related thereto) and to make anyese¢nt or pay any judgment or verdict as
the individual or entities deem necessary or apjatpin such individual's or entities' absolutéestiscretion and to charge the cost of any
such settlement, payment, expense and costs, ingluglasonable attorneys' fees, to the entity dividual that had the obligation to provide
such indemnification, defense and hold harmlesigatibn and same shall constitute an additionabakibn of the entity or of the individual
or both, as the case may be.

ARTICLE VII.
GENERAL PROVISIONS

SECTION 7. 1. NOTICES. Any notice, request, instemtnor other document to be given hereunder skeal livriting and shall be delivered
() on the date of delivery when delivered persgnalt by facsimile with electronic confirmation igceipt, () one day after dispatch when ¢
by a reputable overnight delivery service maintagniecords or receipt; or () three (3) days aftspatch when sent by certified or registered
mail, return receipt requested, postage prepaid:

If to the Seller:

Robert L. Watters

1810 Elmen

Houston, Texas 77019
Telecopy: (713) 942-9656
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with copies to:

Chaffe, McCall, Phillips, Toler & Sarpy, L.L.P. 28&nergy Center
1100 Poydras Street

New Orleans, Louisiana 701!

Attention: E. Howell Crosby, Esq.

Tel ecopy: (504) 585-7587

If to the Purchasers:

Langan McEl r oy

14514 Ki nghead Drive 1211 Choquette

Houston, Texas 77044 Austin, Texas 78757

Tel ecopy: (281) 820-1145 Tel ecopy: (512) 474-5605

with a copies to:

Hill, Ducloux, Carnes & Clark
400 W, 15th Street, Ste. 750
Austin, Texas 78701
Attention: H. Allen Hill, Esq.
Telecopy: (512) 474-5605

SECTION 7.2. ENTIRE AGREEMENT. This Agreement catugés the entire agreement between the partidsre@ipect to the subject ma

hereof and supersedes all prior agreements andtakigs, both written and oral, between the pani@h respect to the subject matter
hereof.

SECTION 7.3. GOVERNING LAW. This Agreement shall gp@verned by, and construed in accordance withlathie of the State of Texas,
regardless of the laws that might otherwise gowerter applicable principles of conflicts of lawsitkof.

SECTION 7.4. HEADINGS. The descriptive headingstaored in this Agreement are included for convecégeof reference only and shall
not affect in any way the meaning or interpretatbthis Agreement.

SECTION 7.5. NUMBER, GENDER. Whenever the contexteqjuires, the singular shall include the plural ¢he plural shall include the
singular, and the gender of any pronoun shall oielilhe other genders.
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SECTION 7.6. SEVERABILITY. Wherever possible, egrbvision of this Agreement shall be interpreteduich a manner as to be effective
and valid under applicable law, but if any provisif this Agreement shall be prohibited by or indated under applicable law, such
provision shall be ineffective to the extent oflsgeovision and the remaining provisions of thiségment shall remain fully effective.

SECTION 7.7. COUNTERPARTS. This Agreement may beceied in one or more counterparts, and by therdifft parties hereto in
separate counterparts, each of which when exeshi@tlbe deemed to be an original but all of whalten together shall constitute one and
the same agreement.

SECTION 7.8. ASSIGNMENT; SUCCESSORS. This Agreenstatl be binding upon and shall inure to the bieéthe parties hereto, thi
respective successors, successors in title, arfdllagsigns. No party shall have the right to ass$igs Agreement, or any interest under this
Agreement, without the prior written consent of ttker party.

SECTION 7.9 COSTS AND EXPENSES. The Seller shafl glhof the fees and expenses incurred by himesawh Purchaser shall pay all of
the fees and expenses incurred by him or it, asdke may be, in negotiating and preparing thiségrent (and all other agreements exec
in connection herewith or therewith) and in consuating the transactions contemplated by this Agregme

IN WITNESS WHEREOF, the Purchasers and the Sedeefeach caused this Agreement to be executedibly authorized officer as of tt
date first written above.

WITNESSES: SELLER:

/sl Vivian Tipps /sl ROBERT L. WATTERS
/sl Joel Seidner ROBERT L. WATT ERS
ATTEST: PURCHASERS:

/sl Vivian Tipps E.S. LANGAN, L P.

/sl Joel Seidner

By: /s/ ERIC LANGAN
Name: ERIC LANGAN
Title:  General Partner

WITNESSES:
/sl Vivian Tipps /sl RALPH McEL ROY
/sl Joel Seidner RALPH MCcELROY
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Exhibit 10.2
STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (the "Agreement"yniade and entered into this 29th day of March, 189%nd among RICK'S
CABARET INTERNATIONAL, INC., a Texas corporationh@ "Seller") and ROBERT L. WATTERS ("Watters").

WHEREAS, the Seller owns 200 shares of common stuzlpar value (the "Shares") of RCI Entertainmantisiana, Inc., a Louisiana
corporation ("RCI Louisiana") which Shares repreésginof the shares of common stock of RCI Louisigmesently outstanding; and

WHEREAS, Watters is the President and Chief Exgeufifficer of the Seller and of RCI Louisiana; and

WHEREAS, the Seller desires to sell the SharesGif[Ruisiana to Watters on the terms
and conditions set forth herein; and

WHEREAS, Watters desires to purchase the SharBEbt ouisiana from Seller on the terms and condgiset forth herein.

NOW, THEREFORE, in consideration of the premiske,mutual covenants and agreements and the respegpresentations and warran
herein contained, and on the terms and subjebietodnditions 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 thestarnd conditions set forth in this Agreement, at@hosing (as hereinafter defined) the Seller
hereby agrees to sell, transfer, convey and delovévatters all of the Shares of common stock of Réliisiana and shall deliver to Watters
stock certificates representing the Shares, dullpesed to Watters or accompanied by duly executedk powers in form and substance
satisfactory to Watters.

Section 1.2 Purchase Price. As consideration ®ptirchase of the Shares, Watters shall pay terSetal consideration of $2,200,000 being
the aggregate of the following components (the ¢Rase Price"):

(a) An amount equal to $2,200,000, payable asvaiio
(i) $1,057,327.39 in cash, cashier's check, or wamesfer; and

(i) assignment of a $652,744.61 promissory nadenfRalph McElroy issued to Watters, (the "Secunedhri®ssory Note") in the form attach
hereto as Exhibit 1.2(a)(ii); and
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(iii) Execution and delivery by Watters of a prososy note, bearing interest at the rate of eightgr@ (8%) per annum and payable in forty-
eight

(48) equal monthly installments (the "AdditionabRrissory Note"), in the form attached hereto asilfikh.2(a)(iii), in a principal amount
equal to $326,773.32.

(b) Release by Watters of indebtedness of Selldraramount of $163,154.68.

Section 1.3 Allocation of Purchase Price. The $2,200 Purchase Price shall be allocated firsteat book value of RCI Louisiana as of
February 28, 1999, and the balance, if any, slkadlllocated to the License Agreement referred ®dction 2.3(i).

ARTICLE Il
CLOSING

Section 2.1 The Closing. The closing of the tratisas contemplated by this Agreement shall takeeptan March 29, 1999 (the "Closing
Date"), at the offices of Axelrod, Smith & Kirshirau5300 Memorial Drive, Suite 700, Houston, Tex@8(7, or at such other time and place
as agreed upon among the parties hereto (the Hgt)si

Section 2.2 Delivery and Execution. At the Closifa):the Seller shall deliver to Watters certifesaevidencing the Shares of RCI Louisiana,
duly endorsed to Watters or accompanied by dulgweel stock powers in form and substance satisfatbdNatters against delivery by
Watters to the Seller of payment in an amount etjudie Purchase Price of the Shares being purdhms@/atters in the manner set forth
herein; (b) the Related Transactions (as definéml\)eshall be consummated concurrently with thesiig; and (c) the Conditions to Closing
of the Seller and Watters as set forth in Articland VI, respectively, shall have been satisfiediaived 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"):

() The Seller will enter into a License Agreemuiith Watters which will license the use of the naiR&k's
the states of Louisiana, Florida, Alabama and Mg&ppi, in the form attached hereto as Exhibiti}.3(

(plus appropriate trademarks

(i) E.S. Langan, L.P. and Ralph McElroy will enteto a Stock Purchase Agreement with Watters tmiae all of his shares of common
stock of the Seller on the terms and conditiongcsét in that Agreement;

(iii) The Seller and Watters will enter into a Tenation and Nonzompetition Agreement in the form attached herst&xéhibit 2.3(iii) which
will, among other things, terminate all outstandapgions of the Seller presently held by Watters;
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(iv) The Seller and Erich Norton White ("White") lénter into a Termination and NdDempetition Agreement in the form attached here
Exhibit 2.3(iv) which will, among other things, tainate all outstanding options of the Seller prédgedreld by White; and

(v) The Seller will enter into an Indemnificatiorgfeement with Watters which will indemnify Wattexgainst certain potential liabilities in
the form attached hereto as Exhibit 2.3(v).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF THE SELLER

The Seller hereby represents and warrants to Vgaitefollows:

Section 3.1. Organization, Good Standing and Quaatibn. Each of the Seller and RCI Louisianagian entity duly organized, validly
existing and in good standing under the laws ofighisdiction of its organization,

(i) has all requisite power and authority to caoryits business, and (jii) is duly qualified tarisact business and is in good standing in all
jurisdictions where its ownership, lease or operatf property or the conduct of its business neggusuch qualification, except where
failure to do so would not have a material advef$ect to the Seller or RCI Louisiana, respectivdlge authorized capital stock of RCI
Louisiana consists of 200 shares of common stozkyan value, of which 200 shares are validly issared outstanding. All of the issued and
outstanding shares of common stock of RCI Louisemeaowned by the Seller and are fully paid and-assessable. There are no existing
warrants, options, rights of first refusal, convensrights, calls, commitments or other agreemehtmy character pursuant to which RCI
Louisiana is or may become obligated to issue diritp gtock or securities.

Section 3.2 Ownership of the Shares. The Selleispeneficially and of record the Shares free dear of any liens, claims, equities,
charges, options, rights of first refusal, or enbtemces. The Seller has the unrestricted rightpamekr to transfer, convey and deliver full
ownership of the Shares without the consent oreagest of any other person and without any designatleclaration or filing with any
governmental authority and upon the transfer ofShares to Watters as contemplated herein, Wati#neceive good and valid title thereto,
free and clear of any liens, claims, equities, ghay options, rights of first refusal, encumbrararesther restrictions (except those impose
applicable securities laws).
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Section 3.3 Authorization. The Seller is a corporatvith full power, capacity, and authority to eninto this Agreement and perform the
obligations contemplated hereby by and for its&lfaction on the part of the Seller necessarytii@ authorization, execution, delivery and
performance of this Agreement by the Seller has baleen or will be taken prior to Closing. This A&gment, when duly executed and
delivered in accordance with its terms, will congg legal, valid, and binding obligations of thell&r enforceable against the Seller in
accordance with its terms, except as may be linbtedankruptcy, insolvency, and other similar laffecting creditors' rights generally or
general equitable principles.

Section 3.4 No Breaches or Defaults. Except afosttin Exhibit 3.4, the execution, delivery, aperformance of this Agreement by the
Seller does not: (i) conflict with, violate, or ciitute a breach of or a default under, (ii) reguthe creation or imposition of any lien, claim,
or encumbrance of any kind upon the Shares, dréigjuire any authorization, consent, approvalpgx@n, or other action by or filing with
any third party or Governmental Authority under gmgvision of: (a) any applicable Legal Requirement(b) any credit or loan agreement,
promissory note, or any other agreement or instnirfeewhich the Seller is a party or by which thefs may be bound or affected. For
purposes of this Agreement, "Governmental Authbritgans any foreign governmental authority, thetéthBStates of America, any state of
the United States, and any political subdivisiomy of the foregoing, and any agency, departneamymission, board, bureau, court, or
similar entity, having jurisdiction over the pagikereto or their respective assets or propefmspurposes of this Agreement, "Legal
Requirement" means any law, statute, injunctiooreks, order or judgment (or interpretation of ahthe foregoing) of, and the terms of any
license or permit issued by, any Governmental Auityro

Section 3.5 Consents. Except as set forth in ExBiBi 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 the Selteconnection with the execution and
delivery by the Seller of this Agreement or the sianmation and performance of the transactions oguitged hereby other than as required
under the federal securities laws.

Section 3.6 Pending Claims. There is no claim, sation or proceeding, whether judicial, admiristre or otherwise, pending or, to the best
of the Seller's knowledge, threatened with resfette transfer to Watters of the Shares or théopeance of this Agreement by the Seller.

Section 3.7 Disclosure. No representation or wayrahthe Seller contained in this Agreement (iithg the exhibits hereto) contains any

untrue statement or omits to state a materialrfacessary in order to make the statements conthiredh or therein, in light of the
circumstances under which they were made, not adshg.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF WATTERS

Watters hereby represents and warrants to therSali®llows:
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Section 4.1 Ownership of the Secured Promissorg Ntfatters owns, beneficially and of record, theused Promissory Note free and clear
of any liens, claims, equities, charges, optioights of first refusal, or encumbrances. Watterstha unrestricted right and power to transfer,
convey and deliver full ownership of the Securednfissory Note without the consent or agreemennhgfather person and without any
designation, declaration or filing with any govemmal authority and upon the transfer of the Set@®missory Note to the Seller as
contemplated herein, the Seller will receive gond walid title thereto, free and clear of any lieclaims, equities, charges, options, rights of
first refusal, encumbrances or other restrictions.

Section 4.2 Authorization. Watters is a persorutifdge of majority, with full power, capacity, aadthority to enter into this Agreement and
perform the obligations contemplated hereby byfantiimself and his spouse. All action on the mdVatters 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 inrazawe with its terms, will constitute legal, valahd binding obligations of Watters
enforceable against Watters in accordance witteras, except as may be limited by bankruptcy,lirswy, and other similar laws affecting
creditors' rights generally or by general equitagiaciples.

Section 4.3 Purchase for Investment. Watters ishaging the Shares for his own account, for investrpurposes only and not with view to
any public resale or other distribution thereof.ti&ts acknowledges that he is an Accredited Investdhat term is defined in Rule 501(a) of
Regulation D of the Securities Act of 1933, as adeeh Watters and his representatives have receivddve had access to, and have had
sufficient opportunity to review, all books, recsrdinancial information and other information wii@&/atters considers necessary or advis
to enable him to make a decision concerning histmage of the Shares, and that he possesses swelet#ge and experience in financial and
business matters that he is capable of evaludtmgnerits and risks of his investment hereunder.

Section 4.4 No Breaches or Defaults. Except afosttin Exhibit 3.4, the execution, delivery, aperformance of this Agreement by Watters
does not: (i) conflict with, violate, or constituaebreach of or a default under,

(i) result in the creation or imposition of ang, claim, or encumbrance of any kind upon the f&etBromissory Note, or (iii) require any
authorization, consent, approval, exemption, oeo#ttion by or filing with any third party or Gavenental Authority under any provision

of: (a) any applicable Legal Requirement, or (by aredit or loan agreement, promissory note, or@hgr agreement or instrument to which
Watters is a party or by which the Secured Promysiiote may be bound or affected.

Section 4.5 Corporate Documents. Watters has itspand is fully satisfied with: (i) copies of thdicles of incorporation and bylaws of
RCI Louisiana; (ii) the minute book of RCI Louisenontaining all records required to be set fofthlioproceedings, consents, actions, and
meetings of the shareholders and boards of dirrcioRCI Louisiana; (iii) the stock transfer boafsRClI Louisiana setting forth all transfers
of any common stock; and (iv) the financial statatee&nd financial condition of RCI Louisiana.

Section 4.6 Liabilities of RCI Louisiana. Watterréby represents that RCI Louisiana has made atbepgravision for all liabilities of RCI
Louisiana (real and contingent) and RCI Louisianladischarge all of its liabilities on a timely b&@. To the extent that there is any claim
made against Seller arising out of any liabilifiesal and contingent) of RCI Louisiana, Wattershgragrees to indemnify Seller for all such
liabilities (real and contingent).
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Section 4.7 Consents. Except as set forth in ExBibi no permit, consent, approval or authorizeti or designation, declaration or filing
with, any Governmental Authority or any other perso entity is required on the part of Wattersamgection with the execution and deliv:
by Watters of this Agreement or the consummatiah@erformance of the transactions contemplatedblyesther than as required under the
federal securities laws.

Section 4.8 Pending Claims. There is no claim, sation or proceeding, whether judicial, admiristre or otherwise, pending or, to the best
of Watters' knowledge, threatened with respedh¢attansfer to the Seller of the Secured Promisslotg owned by Watters or the
performance of this Agreement by Watters.

Section 4.9 No Additional Representations. Watt@rgjs capacity as President and Chief Executiffe€r of the Seller and RCI Louisiana,
has had access to and knowledge of the Seller'®&hd.ouisiana's books and records and financakgtents and condition and, except for
the representations contained in Sections 3.1 ¢fir@u7 herein, Watters is acquiring the Sharedysakea result of such access to and
knowledge of the books and records and financééstents and condition or RCI Louisiana. Watterthér acknowledges that the Seller has
made no representations or warranties to Wattets the financial condition or otherwise of RCI lisiana other than as contained in Seci
3.1 through 3.7.

Section 4.10 Disclosure. No representation or vmayraf Watters contained in this Agreement (inchglthe exhibits hereto) contains any

untrue statement or omits to state a materialfacessary in order to make the statements conthereth or therein, in light of the
circumstances under which they were made, not adshg.

ARTICLE V
CONDITIONS TO CLOSING OF SELLER

Each obligation of Seller to be performed on thesZlg Date shall be subject to the satisfactioeamh of the conditions stated in this Article
V, except to the extent that such satisfactionassed by Seller in writing.

Section 5.1 Representations and Warranties Coffhaetrepresentations and warranties made by Waittéxicle 1V hereof shall be true and
correct as of the Closing Date.

Section 5.2 Covenants. All covenants, agreememtanditions contained in this Agreement to begrened by Watters on or prior to the
Closing Date shall have been performed or compliighl in all respects.

Section 5.3 Consents. All of the consents descritvé&tkhibit 3.5 shall have been obtained.

Section 5.4 Payment of Purchase Price. Watter$sénad tendered thieurchase Price for the Shares to the Seller.
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Section 5.5 Related Transactions. The Related actiosis as set forth in Section 2.3 shall be comsarad concurrently with the Closing.

Section 5.6 Fairness Opinion. The Seller shall haceived a satisfactory fairness opinion from @h&f Associates, Inc. on the transactions
contemplated hereby.

Section 5.7 Corporate Resolutions. The Board oé®ars of the Seller shall have approved and aizgmbthe transactions contemplated
herein and in the Related Transactions to whichatparty.

Section 5.8 Transfer of Seller's Obligations to &t Prior to the Closing, the Seller shall tran$® RCI Louisiana and RCI Louisiana shall
assume all of the existing indebtedness of theeBedlWatters in the amount of $163,154.68, whegtrésents all outstanding principal and
accrued interest on the prior loan from WatterthtoSeller. Watters does hereby agree that suchfénashall constitute full and final
satisfaction of all liability of Seller to Wattevgth respect to such indebtedness.

Section 5.9 Release of Liability. The Seller shale received a release of its liability from thaithley National Bank in New Orleans,
Louisiana (the "Whitney Bank"), relating to allthie loans at Whitney Bank to which the Seller & keker or Guarantor.

Section 5.10 Consent to Transaction. A consertadransaction contemplated by this Agreement $laalé been obtained from 315 Bourk
L.L.C., the landlord of the leased premises ocalipie RCI Louisiana at 315 Bourbon Street, New Gréed ouisiana, pursuant to the lease
agreement between RCI Louisiana and 315 BourbdanCL.

Section 5.11 Resignation. Watters shall providéé&Seller his written resignation as an officethaf Seller.

Section 5.12 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 bemmmenced seeking to restrain,
prevent or challenge the transactions contempla¢eeby or seeking judgments against Seller or &itg subsidiaries or assets.

ARTICLE VI
CONDITIONS TO CLOSING OF WATTERS

Each obligation of Watters to be performed on thasiig Date shall be subject to the satisfactiopaath of the conditions stated in this
Article VI, except to the extent that such satiitatis waived by Watters in writing.

Section 6.1 Representations and Warranties Coifhetrepresentations and warranties made by ther $elArticle 11l hereof shall be true
and correct as of the Closing Date.
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Section 6.2 Covenants. All covenants, agreememt€anditions contained in this Agreement to beqrened by the Seller on or prior to the
Closing Date shall have been performed or compiiigl in all respects.

Section 6.3 Delivery of Certificates. The Sellealshave delivered certificates evidencing the 8kanf RCI Louisiana, duly endorsed to
Watters or accompanied by duly executed stock peimeiorm and substance satisfactory to Watters.

Section 6.4 Consents. All of the consents desciitbé&hibit 3.5 shall have been obtained.
Section 6.5 Related Transactions. The Related actiosis as set forth in Section 2.3 shall be comsarad concurrently with the Closing.

Section 6.6 Fairness Opinion. The Seller shall haceived a satisfactory fairness opinion from @h&f Associates, Inc. on the transactions
contemplated hereby.

Section 6.7 Release of Liability. The Seller shale received a release of its liability from thaitiley Bank in New Orleans, Louisiana,
relating to all of the loans at Whitney Bank to aththe Seller is the Maker or Guarantor.

Section 6.8 Consent to Transaction. A consentddrdmsaction contemplated by this Agreement $laalé been obtained from 315 Bourbon,
L.L.C., the landlord of the leased premises ocalipie RCI Louisiana at 315 Bourbon Street, New Oréed ouisiana, pursuant to the lease
agreement between RCI Louisiana and 315 BourbdanCL.

Section 6.9 Absence of Proceedings. No action,gutoceeding 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 Watters ooéhyjs assets.

ARTICLE VII
INDEMNIFICATION
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Section 7.1 Indemnification from the Seller. Thdl&Sehereby agrees to and shall indemnify, defemith(legal counsel reasonably acceptable
to Watters), and hold Watters, his affiliates, g8sj agents and legal counsel ( the "Watters Gjdug'nless at all times after the date of this
Agreement, from and against any and all actionss,stlaims, demands, debts, liabilities, obligatiplosses, damages, costs, expenses,
penalties or injury

(including reasonable attorneys' fees and cosampuit related thereto)

suffered or incurred by any of the Watters Groligirag from (a) any misrepresentation by, or breafchny covenant or warranty of the Seller
contained in this Agreement, or any exhibit, cexdife, or other instrument furnished or to be fsined by the Seller hereunder, (b) any
nonfulfillment of any agreement on the part of Sedler under this Agreement, or (c) from any matariisrepresentation in or material
omission from, any certificate or other instrumimhished or to be furnished to Watters hereunder.

Section 7.2 Indemnification from Watters. Wattegsegs to and shall indemnify, defend (with legalrtsel reasonably acceptable to the
Seller) and hold the Seller, its officers, direst@@mployees, agents, legal counsel, successomsaighs (the "Sellers Group") harmless at all
times after the date of the Agreement from andregainy and all actions, suits, claims, demandstsg&abilities, obligations, losses,
damages, costs, expenses, penalities or injuriufimg reasonably attorneys' fees and costs ofaityelated thereto) suffered or incurred by
any of the Sellers Group, arising from

(a) any misrepresentation by, or breach of any wantor warranty of Watters contained in this Agneat or any exhibit, certificate, or other
agreement or instrument furnished or to be furrdgdheWatters hereunder, including a breach of 8pati6; (b) any nonfulfillment of any
agreement on the part of Watters under this Agre¢énie) from any material misrepresentation in @atenial omission from, any exhibit,
certificate or other agreement or instrument furador to be furnished to the Seller hereundefdpany suit, action, proceeding, claim or
investigation against the Seller which arises fammwhich is based upon or pertaining to Watterademt or the operation or liabilities of the
business of RCI Louisiana, either prior to or sgjosat to Closing.

Section 7.3 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 anyeimaified party to give timely notice shall
not affect rights to indemnification hereunder gptde the extent that the indemnifying party dentiatss actual damage caused by such
failure. After such notice, the indemnifying pastyall be entitled, if it so elects, to take contrbthe defense and investigation of such law
or action and to employ and engage attorneys afwts choice to handle and defend the same, ahtteninifying party's cost, risk and
expense; and such indemnified party shall coopémeaét reasonable respects, at its cost, riskexpnse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any appeal grigiarefrom; provided, however, that the
indemnified party may, at its own cost, particip@auch investigation, trial and defense of susisluit or action and any appeal arising
therefrom. The indemnifying party shall not, withdlie prior written consent of the indemnified pasffect any settlement of any proceec
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unletssaftlement of a claim, investigation,
suit, or other proceeding only involves a remedtii@ payment of money by the indemnifying partyg arcludes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 7.4 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 assume
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and maintain such defense (including reasonablassdees and costs of any suit related theretY@make any settlement or pay any
judgment or verdict as the individual or entitieeth necessary or appropriate in such individuaksntties' absolute sole discretion ant
charge the cost of any such settlement, paymepérese and costs, including reasonable attorness' fie the entity or individual that had the
obligation to provide such indemnification, defeas& hold harmless obligation and same shall dostan additional obligation of the en
or of the individual or both, as the case may be.

ARTICLE VI
MISCELLANEOUS

Section 8.1 Amendment; Waiver. Neither this Agreetm®r any provision hereof may be amended, matifiesupplemented 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 lasraise 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 coistauwvaiver of, or shall preclude any other orlfartexercise of, any right, power or remedy.

Section 8.2 Notices. Any notices or other commuiocs required or permitted hereunder shall beaefitly 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, asitkd as follows, or to such other address haspargh may notify to the other parties in
writing:

(a) if to the Seller:

Rick's Cabaret International, Inc. 16770 Hedgeddoite, #714 Houston, Texas 77060
Attn: Eric Langan
Telephone No.: 281-820-1181 Facsimile No.: 281-8285

with a copy to:

Robert D. Axelrod

Axelrod, Smith & Kirshbaum

5300 Memorial Drive, Suite 700 Houston, Texas 77007
Telephone No.: 713-861-1996

Facsimile No.: 713-552-0202
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(b) if to Watters:

Robert L. Watters

1810 Elmen

Houston, Texas 77019
Telephone No.: 713-529-4110
Facsimile No.: 713-942-9656

with a copy to:

Chaffe, McCall, Phillips, Toler & Sarpy, L.L.P. 28&nergy Centre
1100 Poydras Street
New Orleans, Louisiana 70163 Attn: E. Howell Crasibgq.

Telephone No.: 504-585-7212
Facsimile No.: 504-585-7587

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 receipt by the addressee theraewaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.

Section 8.3 Severability. Whenever possible, eaokiipion of this Agreement shall be interpretedgirch 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 8.4 Successors and Assigns. Except asnosieeprovided herein, the provisions hereof shmlté to the benefit of, and be binding
upon, the successors and permitted assigns ofttiephereto. No party hereto may assign its sightdelegate its obligations under this
Agreement without the prior written consent of ttker parties hereto.

Section 8.5 Survival of Representations, Warraraiies Covenants. All representations and warranigde in, pursuant to or in connection
with this Agreement shall survive the execution dativery of this Agreement for a period of two {&ars.

Section 8.6 Publicity. All voluntary public annowments concerning the transactions contemplatedi®ygreement shall be mutually
acceptable to both Seller and Watters. With resigeghy announcement that any of the parties igired, by law or stock exchange regulat
to issue, such party shall, to the extent possibier the circumstances, review the necessityrfdrtiae contents of the announcement with
the other parties before issuing the announcement.
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Section 8.7 Entire Agreement. This Agreement arddther documents delivered pursuant hereto catestite full and entire understanding
and agreement between the parties with regardetsubject matter hereof and thereof and supersetieamcel all prior representations,
alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiasmatand 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 8.8 Choice of Law. This Agreement shalgbeerned by, and construed in accordance withlathie of the State of Texas, without
regard to principles of conflict of laws. In anytiao between or among any of the parties, whettising out of this Agreement or otherwise,
each of the parties irrevocably consents to théusike jurisdiction and venue of the federal aratestourts located in Harris County, Texas.

Section 8.9 Counterparts. This Agreement may bewgd in any number of counterparts and by diffepamties hereto in separate
counterparts, with the same effect as if all partiad signed the same document. All such countsrghall be deemed an original, shall be
construed together and shall constitute one andah® instrument.

Section 8.10 Costs and Expenses. The Seller <alipof the fees and expenses incurred by it\Watters shall pay all of the fees and
expenses incurred by him in negotiating and pregathis Agreement (and all other agreements exddénteonnection herewith or therewith)
and in consummating the transactions contemplatetig Agreement.

Section 8.11 Section Headings. The section andestiba headings in this Agreement are used sotglgdnvenience of reference, do not
constitute a part of this Agreement, and shallaffict its interpretation.

Section 8.12 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party beio&fry or other rights upon any person
(specifically including any employees of the Selled its Subsidiaries) or entity that is not ay#ostthis Agreement.

[Remainder of Page Intentionally Left Blank]

Stock Purchase Agreemen- Page 12



RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langan
Eric Langan
Its:  Vice-president

/s/ Robert L. Watters
Robert L. Watters
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Exhibit 10.3
EXCLUSIVE LICENSING AGREEMENT

This Licensing Agreement ("Agreement”) is made antkred into as of this 29th day of March, 1999abg between RICK'S CABARET
INTERNATIONAL, INC., a Texas corporation, having iprincipal place of business at 16770 Hedgecraftd)#714, Houston, Texas 77057
("Licensor"), and ROBERT L. WATTERS, a person of fall age of majority and a resident of Houstoexds ("Licensee").

WITNESSETH

WHEREAS, Licensor asserts that it is the sole amiusive owner of the name "Rick's Cabaret" andoglbs, trademarks and service marks
attendant thereto, all as more fully described whiliit A hereto (the "Licensed Material");

WHEREAS, Licensor was issued certificates of regtgin by the United States Patent and TrademaifikeOfor all or a portion of the
Licensed Material, as set forth on Exhibits B, Caidl E; and

WHEREAS, Licensor and Licensee are parties todbghin Stock Purchase Agreement dated of everhaéagsvith; and

WHEREAS, in connection with the Stock Purchase &grent, Licensor agreed to grant Licensee an exellisense for use and exploitation
of the Licensed Material in the States of Louisiai&ssissippi, Florida and Alabama;

NOW THEREFORE, in consideration of Ten Dollars (®IX) and other good and valuable consideratioteasdsherein and as stated in
Stock Purchase Agreement, the receipt and suffigiefiwhich are hereby acknowledged, the partiestbeintending to be legally bound, do
hereby agree as follows:

ARTICLE |
TERM OF AGREEMENT

The term of this Agreement and the rights granteti@bligations assumed hereto, shall commenceeddte and execution hereof, and shall
endure and remain in full force in perpetuity.
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ARTICLE II
LICENSE GRANT AND RIGHTS

2.1 LICENSE.

(a) Licensor hereby grants to Licensee and Licehseeby accepts from Licensor, subject to the temusconditions hereinafter set forth, the
sole and exclusive right throughout the Territay hereinafter defined, to use and exploit therised Material; provided, however, that
nothing contained herein shall be interpreted tmgLicensee any electronic commerce rights, exagguch rights relate to literary works
created by License for distribution throughoutw@ld. As used herein "Territory" shall mean that&¢ of Louisiana, Florida, Alabama, and
Mississippi.

(b) The foregoing notwithstanding, the license ¢gdrhereunder shall also include the right by Lseen for advertising purposes only, to
publish the Licensed Material, as it relates toTkeitory, in books, magazines, newspapers orratieglia, including any and all forms of
electronic media, whether currently existing or yett developed, which publication may have a woitlbdistribution; and to use and exploit
the Licensed Material, and any derivatives therafio any literary works or publications createdLigensee for distribution throughout the
world; provided, however, that nothing containedeiveshall be interpreted to grant Licensee angrarnerce rights except as it relates to
literary works created by Licensee for distributtbroughout the world.

2.2 TRANSFERABILITY. Licensee shall have the rigbttransfer the license granted hereby to anyyeatitvhich Licensee owns greater
than fifty percent (50%).

2.3 BANKRUPTCY; ABANDONMENT. As sole and exclusiwavner of the Licensed Material, Licensor agreesithéhe event of
bankruptcy, or appointment of a receiver or trusdeeonserving or distributing its assets for bemefit of creditors, with respect to the
Territory, the Licensed Material shall, without inet become the sole and exclusive property ofrisee, as of ninety-one (91) days prior to
such event, and any and all rights of every kindl maiture of Licensor in and to the Licensed Matetiall terminate.

ARTICLE Il
ENFORCEMENT OF RIGHTS

3.1 JOINT ENFORCEMENT. Upon discovery of any infement of the Licensed Material at the option tei Licensor or Licensee,
appropriate legal action in connection therewitallshe undertaken either jointly or separately ligelhsor and Licensee. In the event that
action is taken jointly, each party shall contrdegually to the expenses of any such action.yifd@amages for infringement are awarded by a
final decree or judgment to Licensor and Licensieen after deducting all expenses arising fronlitigation and reimbursing each
contributing party for its contributions, the rem@ér shall be divided equally among the contrityparties.
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3.2 INDEPENDENT ENFORCEMENT.If one party shall mgish to join or continue in any such action, bwg dther party shall wish to
institute or continue such action, said one panglisender all reasonable assistance to the giogy in connection therewith at said other
party's expense and said other party shall bdeshtid retain all recoveries with respect to suctioa.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF LICENSOR

Licensor hereby represents and warrants as follows:

4.1 OWNERSHIP Licensor is the sole and exclusiva&vof the LicenseMaterial.
4.2 AUTHORITY. Licensor is authorized to grant tights conferred hereby.

4.3 NO VIOLATION. The execution and delivery ofshhgreement, the granting of the rights containeim and the use of the Licensed
Material in accordance with the terms of this Agneat, will not violate any laws or regulations d@olate or invalidate any agreement or
documents to which Licensor is a party and by whickensor is bound or to which the Licensed Matdsigubject.

4.4 NO OTHER GRANTS. To knowledge of Licensor, rmsgon or entity is entitled to any claim for comgation from Licensee for the use
of the Licensed Material in accordance with thenteand conditions of this Agreement, and no pecs@antity has been granted any right in
or to the Licensed Material or any part hereothia Territory.

ARTICLE V
NOTICES

Any notice, request or other document to be giverein shall be in writing and shall be delivergdoti the date of delivery when delivered
personally; (ii) one day after dispatch when sentdputable overnight delivery service maintainiagords or receipts; or (iii) three (3) days
after dispatch when sent by certified or registemail, return receipt requested, postage pre-paid:

If to Licensor:

Rick's Cabaret International, Inc. 16770 Hedgedpoite, #714
Houston, Texas 77060

Attention: President

Telecopy: (281) 820-1445
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With a copy to:

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, suite 700
Houston, Texas 77007
Attention: Robert Axelrod, Esq.
Telecopy: (713) 552-0202

If to Licensee:

Mr. Robert L. Watters
1810 Elmen

Houston, Texas 77019
Telecopy: (713) 942-9656

With a copy to:

Chaffe, McCall, Phillips, Toler & Sarpy, L.L.P. 1a®oydras Street, Suite 2300 New Orleans, LA 70163
Attention: E. Howell Crosby, Esq. Telecopy: (508p57587

ARTICLE VI
GENERAL PROVISIONS

6.1 BINDING EFFECT ON LICENSOR. This Agreement sl binding upon and inure to the benefit of Lisen its affiliates, legal
representatives, successors, heirs and assigns.

6.2 BINDING EFFECT; ASSIGNABILITY BY LICENSEE. Thig&\greement shall be binding upon and inure to #wefiit of Licensee, its
legal representatives, successors, heirs, butsbialie transferable or assignable except as sgadbjifset forth in Section 2.2 hereof, without
the prior written consent of Licensor.

6.3 MODIFICATION AND AMENDMENT. No amendment or miitation of this Agreement shall be valid or bindiupon the parties
unless made in writing or signed by or on behakath of the parties hereto.

6.4 ENTIRE AGREEMENT. This Agreement supercedepmadir discussions and agreements between theepavith respect to the subject

matter hereof and this Agreement, including exkibitd any other documents delivered in connecioewvith, contains the sole and entire
agreement between the parties hereto with respelsetsubject matter hereof.
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6.5 COUNTERPARTS. This Agreement may be executedisineously in counterparts, each of which willdeemed an original, but all of
which, taken together, will constitute one andshme instrument.

6.6 NO THIRD PARTY BENEFICIARY. The terms and preiins of this Agreement are intended solely foriibeefit of the Licensor,
Licensee and their respective successors or asgigdst is not the intention of the parties tofeorthird-party beneficiary rights upon any
person or entity.

6.7 GOVERNING LAW. This Agreement shall be goverfigdand construed in accordance with the laws @f3tate of Texas, regardless of
the laws that might otherwise govern or be appleainder principles or conflicts of laws.

6.8 HEADINGS. The descriptive headings containethis Agreement are included for convenience agnexice only and shall not affect in
any way the meaning or interpretation of this Agneat.

6.9 GENDER. Whenever the context so requires, itrgutar shall include the plural and the plurallsimelude the singular, and the gende
any pronoun shall include other genders. Unlessdnéext otherwise requires, the terms "hereoféréim,” "hereby" and derivative or similar
words will refer to this entire Agreement.

6.10 SEVERABILITY. Wherever possible, each prowsif this Agreement, shall be interpreted in suchaaner as to be effective and valid
under applicable law, but if any provision of tligreement shall be prohibited or invalidated urajgplicable law, such provision shall be
ineffective to the extent of such provision onlydahe remaining provisions of this Agreement stethain fully effective.

IN WITNESS WHEREOF, the Licensor and the Licensaehehave caused this Agreement to be duly exeasted the date first above
written.

ATTEST: LICENSOR:
RICK'S CABARET IN TERNATIONAL, INC.
VivianTipps By: /s/ Eric Lan gan
Name: Eric Langan
Joel Seidner Title: Vice-presid ent
WITNESSES: LICENSEE:
VivianTipps /sl ROBERT L. WATT ERS

ROBERT L. WATTERS
Joel Seidner
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Exhibit 10.4
TERMINATION AND NON-COMPETITION AGREEMENT
(WATTERS)

This Termination and Non-Competition Agreementgtiigreement”) dated March 29, 1999, by and betwRI&K'S CABARET
INTERNATIONAL, INC., a Texas corporation having fisincipal office and place of business in Harrisu@ty, Texas (the "Company"), and
ROBERT L. WATTERS, an individual residing in Har@ounty, Texas ("Watters").

WITNESSETH:

WHEREAS, on or about April 15, 1997, Watters exedutn employment agreement with the Company uparstand conditions as set fo
on Exhibit "A" attached hereto and made a partdfdia all purposes (the "Employment Agreementtjda

WHEREAS, it is the intention of Watters to resignam employee of the Company on or about Marci9%99; and

WHEREAS, it is the desire of Watters to terminatedxisting Employment Agreement with the Compang t terminate all of the 20,000
outstanding options of the Company which Watteesently holds (the "Options"); and

WHEREAS, the Company is willing to terminate the ffayment Agreement of Watters and to terminatefihe outstanding Options of the
Company which Watters presently holds; and

WHEREAS, effective upon the date of termination\ftters as an employee of the Company, the aforéomex Employment Agreement
and the Options will be terminated; and

WHEREAS, contemporaneously herewith, Watters isiaitgy the stock of RCI Entertainment (Louisiana)., a wholly owned subsidiary
the Company, in order to operate an adult entertai facility currently located in New Orleans, lisiana; and

WHEREAS, in consideration of the termination of Employment Agreement and of the sale of stock@f Bntertainment (Louisiana), Inc.
from the Company to Watters, Watters has agreeadoute a non-competition agreement as evidencéuehigrms and conditions hereof.

NOW, THEREFORE, for a valuable consideration, #eipt and sufficiency of which is hereby acknowled, the Company and Wattt
agree as follows:

1. TERMINATION OF EMPLOYMENT AGREEMENT.

a. Watters hereby tenders his resignation as Fmisad the Company and any of its affiliates anolstdiaries, except RCI Entertainment
(Minnesota), Inc., which resignations shall be etffee on March 15, 1999.
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b. This Agreement constitutes termination of theplsyment Agreement with no further obligation of if¢as to the Company or the
Company to Watters pursuant to the Employment Agesd.

c. The salary of Watters will cease on Februaryl®89.
2. NON-COMPETITION AGREEMENT.

1. Definitions. "Trade secrets and other proprietard confidential information" mean and consistfof example, and not intending to be
inclusive, (i) methods of doing business; (ii) ficéal information, consisting of financial cost,dasales data and other information of the
Company; (iii) personnel information of the Compafiy) lists of customers and accounts, contragates information, pricing list, vendor
and supplier list of the Company; and (v) otheoinfation of a confidential nature of the Companyolihmust remain confidential for the
continuing success of the Company. Confidentiainmiation shall not include information availablettie public through no fault of Watters
or information required to be disclosed by coudesr

2. Non-Disclosure and Confidentiality Covenant§\édtters. Watters acknowledges that the Comparade tsecrets and other proprietary and
confidential information, as they may exist froméi to time, are valuable, special and unique asé¢f® Company's business. Additionally,
Watters acknowledges that the business goodwilloarsihess contacts of the Company are the soleeggopf the Company and are among
the Company's most valuable business property.€fbrey, in consideration of the mutual promises inecentained, and for other good and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, and to proteetftitegoing valuable property of the
Company, Watters expressly covenants and agrdef@ass:

Except as required in the course of Watters invoket with the current operations in New Orleansgyjiiana, which he is acquiring from the
Company contemporaneously herewith, Watters wil] doring the Term hereof (as defined below):

(i) Disclose, directly or indirectly, the Compantrade secrets and other proprietary and confidkimfiormation, or any part thereof, to any
person, firm, corporation, association or otheitgfidr any reason or purpose whatsoever; or

(i) Directly or indirectly use the Company's traslecrets and other proprietary and confidentiarimfation, or any part thereof, for his own
purpose or for his own benefit in any activity ofyanature whatsoever.
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c. Covenants of Watters

(i) Covenant Not to Compete. For a period of si{&9) months after the date hereon (the "Term"),t&atspecifically agrees that he will not,
for himself, on behalf of, or in conjunction withyaperson, firm, corporation or entity, either amgipal, employee, share-holder, member,
director, partner, consultant, owner or part-owasfeginy corporation, partnership or any type of bass entity (except that Watters may own
up to 2% of the capital stock of any publicly helimpany), anywhere within the United States of Ao@grexcept in Louisiana, Florida,
Mississippi and Alabama (i) directly or indirectlpywn, manage, operate, control, be employed byicpzate in, or be connected in any
manner with the ownership, management, operatiocomtrol of any establishment which has live feenalide or semi-nude entertainment or
is in any business similar to or competitive witle business presently conducted by the Compahyli¢ilose, directly or indirectly, the
Company's trade secrets and other proprietary anfidential information, or any part thereof, toygerson, firm, corporation, association or
other entity for any reason or purpose whatsoerd(iji) directly or indirectly use the Companytade secrets and other proprietary and
confidential information, or any part thereof, fos own purpose or for his own benefit in any dttief any nature whatsoever.

(if) Covenant of Non-Solicitation and Employmenttrhployees and Independent Contractors. During &m hereof, Watters agrees not to
hire, solicit or attempt to solicit for employmdnt Watters or any company to which he may be ins)\either directly or indirectly, any
party who is an employee or independent contragfttie Company or any entity which is affiliatediwthe Company, or a former employee
or independent contractor of the Company or anigyewhich is affiliated with the Company, except fmployees and independent
contractors that presently work at RCI Entertaintifeauisiana), Inc., provided however, that Wattexay hire any independent contractor or
former independent contractor, if Watters doessatitit or attempt to solicit such independent cactior. If Watters is approached by any
independent contractor or former independent cotdrasuch hiring would not be in violation of tiAgreement.

d. Acknowledgments and Agreements. Watters ackrdiyele and agrees that:

(i) Due to the nature of the Company's businessfdtegoing covenants place no greater restraiom Wgatters than is reasonably necesss
protect the business and goodwill of the Company;
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(il) These covenants protect the legitimate intsre§the Company and do not serve solely to lthrétCompany's future competition;
(iii) This Agreement is not an invalid or unreasblearestraint of trade;
(iv) A breach of these covenants by Watters woaldse irreparable damage to the Company;

(v) These covenants are reasonable in scope amdamenably necessary to protect the Company'sdasand goodwill and valuable and
extensive trade which the Company has establidivedgh its own expense and effort;

(vi) The signing of this Agreement is necessarpas of the consummation of the transactions preshiodiscussed; and

(vii) He has carefully read and considered all isimns of this Agreement and that all of the resimns set forth are fair and reasonable and
are reasonably required for the protection of titerests of the Company.

e. Remedies, Injunction. In the event of Wattetkla breach of any provisions of this Agreemenatiéts agrees that the Company shall be
entitled without the necessity of a bond or othesusity to a temporary restraining order, prelinnynimjunction and/or permanent injunction
restraining and enjoining Watters from violating ftrovisions herein. Nothing in this Agreement kbalconstrued to prohibit the Company
from pursuing any other available remedies for duretach or threatened breach, including the regyovedamages from Watters. Watters
further agrees that for the purpose of any suamitjon proceeding, it shall be presumed that the@any's legal remedies would be
inadequate and that the Company would suffer irsdga harm as a result of Watters' violation ofghevisions of this Agreement. In any
proceeding brought by the Company to enforce thgigions of this Agreement, no other matter retatimthe terms of any claim or cause of
action of Watters against the Company will be dséetiereto.
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f. Severability. In the event that any of the psiens of this Agreement are held to be invalid menforceable in whole or in part, those
provisions to the extent enforceable and all ofitevisions shall nevertheless continue to be vafid enforceable as though the invalid or
unenforceable parts had not been included in thie@ment. In the event that any provision relatinthe time period or scope of a restriction
shall be declared by a court of competent jurigoiicto exceed the maximum time period or scope sacit deems reasonable and
enforceable, then the time period or scope ofd¢ls&riction deemed reasonable and enforceable byotlmt shall become and shall thereafter
be the maximum time period or the applicable saufithe restriction. Watters further agrees thahstmvenants and/or any portion thereof
severable, separate and independent, and shoukpanific restriction or the application thereafany person, firm, corporation, or situation
be held to be invalid, that holding shall not affége remainder of such provisions or covenants.

3. CANCELLATION OF OPTIONS.

Upon the execution of this Agreement, the Compédra}l €ause to be cancelled on the books and readrtie Company all of the
outstanding Options presently issued to Watters.

4. GENERAL PROVISIONS.

a. Notices. Any notices or other communicationsiiregl or permitted hereunder shall be sufficiegilyen if in writing and delivered in
Person, transmitted by facsimile transmission (gent by registered or certified mail (returoeipt requested) or recognized overnight
delivery service, postage pre-paid, addressedliasvi) or to such other address has such partymoéfy to the other parties in writing:

(i) if to the Seller:

Rick's Cabaret International, Inc. 16770 Hedgedpoite, #714
Houston, Texas 77060

Attn: Eric Langan

Telephone No.: 281-820-1181

Facsimile No.: 281-820-1445

with a copy to:

Robert D. Axelrod

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
Telephone No.: 713-861-1996
Facsimile No.: 713-552-0202

(ii) if to Watters:

Robert L. Watters

1810 Elmen

Houston, Texas 77019
Telephone No.: 713-529-4110
Facsimile No.: 713-942-9656
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with a copy to:

Chaffe, McCall, Phillips, Toler & Sarpy, L.L.P. 28&nergy Centre
1100 Poydras Street

New Orleans, Louisiana 701!

Attn: E. Howell Crosby, Esq.

Telephone No.: 504-585-7212

Facsimile No.: 504-585-7587

b. Law Governing and Venue. This Agreement shatideerned by and construed in accordance withae bf the State of Texas. This
Agreement is executed in Houston, Texas. Venue Bhah Harris County, Texas for any legal procegdo enforce the terms, conditions or
covenants contained herein.

c. Contract Terms to be Exclusive. This Agreemenmta&ins the sole and entire agreement betweerattiepand shall supersede any and all
other agreements between the parties with respekettermination of the Employment Agreement arattérs' agreement not to compete
with the Company. The parties acknowledge and atpageneither of them has made any representatitnrespect to the subject matter of
this Agreement or any other agreement executeddsgtwhem or any representations inducing the eixecand delivery hereof or any other
agreement executed between them except such raefagses as are specifically set forth herein aacheof the parties hereto acknowledges
that he or it has relied on his or its own judgmargntering into the same. The parties heretdhéuracknowledge that any statements or
representations that may have heretofore been madiher of them to the other are void and of fieot and that neither of them has relied
thereon in connection with his or its dealings with other.

d. Waiver or Modification Ineffective Unless in Winig. It is further agreed that no waiver or maochfition of this Agreement or of any
covenant, condition, or limitation herein contairgll be valid unless in writing and duly execubgdhe party to be charged therewith and
that no evidence of any waiver or modification tbaloffered or received in evidence in any proasgdr liti-gation between the parties
hereto arising out of or affect-ing this Agreemantthe rights or obligations of any party hereundaless such waiver or modification is in
writing, duly executed as aforesaid, and the paftiether agree that the provisions of this panalgmay not be waived as herein set forth.
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e. Invalidity of Contract. Should any provision¢g)this Agreement be declared invalid or unenfobbedy a court of competent jurisdiction,
it shall be severed or modified and the remaindéhnie Agreement shall be enforced in total. Adutigally, if Watters claims that any provis
or covenant contained herein is invalid or unerdalde, he nevertheless agrees to comply with skghson or covenant as written until a
court of competent jurisdiction determines the ecdability or validity of such provision or covenaar limits the scope thereof, and further
agrees to be liable for any and all damages t&€trapany pending such determination by the court.

f. Assignment. The rights and benefits of the Conypander this Agreement shall inure to the bersdfand be binding upon the successors
and assigns of the Company. The rights of Wattersunder are personal and nontransfer-able exuaiptite rights and benefits hereof shall
inure to the benefit of the heirs, executors, legptesentatives, administrators, successors anghasof Watters.

g. Binding Effect. Except as otherwise providedeirerthis Agreement shall be binding upon and iniarhe benefit of the parties hereto and
their respective successors and assigns.

IN WITNESS WHEREOF, this Agreement has been execaseof the date first above mentioned.
RICK'S CABARET INTERNATIONAL, INC.

BY: /S ERIC LANGAN
NAME: ERIC LANGAN
TITLE: VICE-PRESIDENT

/SI ROBERT L. WATTERS
ROBERT L. WATTERS
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Exhibit 10.5
TERMINATION AND NON-COMPETITION AGREEMENT
(WHITE)

This Termination and Non-Competition Agreementgtiigreement”) dated March 29, 1999, by and betwRI&K'S CABARET
INTERNATIONAL, INC., a Texas corporation having jsincipal office and place of business in Harru@ty, Texas (the "Company"), R
ENTERTAINMENT LOUISIANA, INC., a Louisiana corporiain having its principal office in New Orleans, lisiana, and ERICH
NORTON WHITE, an individual residing in Louisiana\(hite").

WITNESSETH:

WHEREAS, on or about April 15, 1997, White execut@dEmployment Agreement (the "Employment Agreetf)emith the Company's
subsidiary, RCI Entertainment Louisiana, Inc. ("R@uisiana") pursuant to which White is named, iirtléa, as Vice-President of Operations
of the Company; and

WHEREAS, on or about May 14, 1998, there was anaiment to the Employment Agreement which was exechy White and RCI
Louisiana and the Company; and

WHEREAS, it is the intention of White to resignasemployee of the Company on or about March 199;18nd

WHEREAS, it is the desire of White to terminate éigsting Employment Agreement with RCI Louisiamal do terminate all of the 65,000
outstanding options of the Company which White ently holds (the "Options"); and

WHEREAS, the Company and RCI Louisiana are williagerminate the Employment Agreement of White tmttrminate all of the
outstanding Options of the Company which White enély holds; and

WHEREAS, effective upon the date of termination\diite as an employee of the Company, the aforemesd Employment Agreement and
the Options will be terminated and neither the Canyp RCI Louisiana nor White shall have any furtbleligations to the other with respect
thereto; and

WHEREAS, contemporaneously herewith, Robert L. Wfatis acquiring the stock of RCI Louisiana, inertb operate an adult
entertainment facility currently located in New €ahs, Louisiana; and
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WHEREAS, it is the desire of White to continue @mployment with RCI Louisiana subsequent to the 8&RCI Louisiana to Watters by
entering into a new employment agreement with R&lisiana; and

WHEREAS, in consideration of the termination of @mployment Agreement and the Company's rightethader, White has agreed to
execute a Non-Competition Agreement as evidencatidyerms and conditions hereof.

NOW, THEREFORE, for a valuable consideration, #eipt and sufficiency of which is hereby acknowled, the Company and Wh
agree as follows:

1. TERMINATION OF EMPLOYMENT AGREEMENT.
a. White hereby tenders his resignation as Viceaigeat of Operations of the Company.

b. This Agreement constitutes termination of theplsyment Agreement with no further obligation of it¢hto the Company or the Company
to White pursuant to the Employment Agreement, \Afigke shall have no further obligation to contirtaeact or provide services to the
Company under the terms of the Employment Agreemedtthe Company shall have no further obligatiopay White any compensation
under the terms of the Employment Agreement.

c. The salary of White will cease on February Z99a
2. NON-COMPETITION AGREEMENT.

a. Definitions. "Trade secrets and other proprietard confidential information” mean and consistfof example, and not intending to be
inclusive, (i) methods of doing business; (ii) ficéal information, consisting of financial cost,dasales data and other information of the
Company; (iii) personnel information of the Compaf(iy) lists of customers and accounts, contraates information, pricing list, vendor
and supplier list of the Company; and (v) otheoinfation of a confidential nature of the Companyolhmust remain confidential for the
continuing success of the Company. Confidentianmiation shall not include information availablete public through no fault of White or
information required to be disclosed by court order
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b. Non-Disclosure and Confidentiality Covenant§\dfite. White acknowledges that the Company's tsmdeets and other proprietary and
confidential information, are valuable, special amijue assets of the Company's business. Addilypvehite acknowledges that the
business goodwill of the Company is the sole priypafrthe Company and are among the Company's wadisable business property.
Therefore, in consideration of the mutual promisexein contained, and for other good and valuatmeideration, the receipt and sufficiency
of which is hereby acknowledged, and to protecfdhnegoing valuable property of the Company, Whitpressly covenants and agrees as
follows:

Except as required in the course of White involvetweth the current operations in New Orleans, lsana, which he is acquiring from the
Company contemporaneously herewith, and excepieitourse of his current or future exploitatiorboiness opportunities throughout the
States of Louisiana, Florida, Mississippi and Alala White will not, during the Term hereof (as defi below):

(i) Disclose, directly or indirectly, the Companyrade secrets and other proprietary and confideimfiormation, or any part thereof, to any
person, firm, corporation, association or otheitgfidr any reason or purpose whatsoever; or

(i) Directly or indirectly use the Company's traslecrets and other proprietary and confidentiarimfation, or any part thereof, for his own
purpose or for his own benefit in any activity ofyanature whatsoever.

c. Covenants of White

(i) Covenant Not to Compete. For a period of thaby (36) months after the date hereon (the "TeyWhite specifically agrees that he will
not, for himself, on behalf of, or in conjunctioritivany person, firm, corporation or entity, eitlaarprincipal, employee, shareholder,
member, director, partner, consultant, owner ot-pamner of any corporation, partnership or any tgpeusiness entity (except that White
may own up to 2% of the capital stock of any puplieeld company), anywhere within the United StatEAmerica, except in Louisiana,
Florida, Mississippi and Alabama directly or inditlg, own, manage, operate, control, be employeghbsticipate in, or be connected in any
manner with the ownership, management, operatioogutrol of any establishment which has live feenalide or semi-nude entertainment or
is in any business similar to or competitive witle female entertainment business presently condlibgt¢he Company.
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(if) Covenant of Non-Solicitation and Employmenttrhiployees and Independent Contractors. During émm hereof, White agrees not to
hire, solicit or attempt to solicit for employmedmt White or any company to which he may be invojather directly or indirectly, any party
who is an employee or independent contractor oftvapany or any entity which is affiliated with tB@mpany, or any person who was an
employee or independent contractor of the Compamny entity which is affiliated with the Companytkin the one year period immediat
preceding the date hereof, except for employeesrategpendent contractors that presently work at R@értainment Louisiana, Inc.,
provided however, that White may hire any indepahdentractor or former independent contractowlfite does not solicit or attempt to
solicit such independent contractor. If White ipagached by any independent contractor or formdgpendent contractor, such hiring would
not be in violation of this Agreement.

d. Acknowledgments and Agreements. White acknovdedfat he has carefully read and considered@ligions of this Agreement and
agrees that:

(i) Due to the nature of the Company's businegsfdtegoing covenants place no greater restraimm Mghite than is reasonably necessary to
protect the business and goodwill of the Company;

(i) These covenants protect the legitimate intisre§the Company and do not serve solely to lthetCompany's future competition;
(iii) This Agreement is not an invalid or unreasbigarestraint of trade;
(iv) A breach of these covenants by White wouldseamreparable damage to the Company;

(v) These covenants are reasonable in scope amdamenably necessary to protect the Company'sdasand goodwill which the Company
has established through its own expense and eéfiod;

(vi) The signing of this Agreement is necessarpas of the consummation of the transactions deedrin the preamble.

Termination and Non-Competition Agreement (White)- Page 4



e. Remedies, Injunction. In the event of Whitelsialcbreach of any provisions of this Agreement,ité/agrees that the Company shall be
entitled without the necessity of a bond or othesusity to a temporary restraining order, prelimynismjunction and/or permanent injunction
restraining and enjoining White from violating thvisions herein. Nothing in this Agreement shallconstrued to prohibit the Company
from pursuing any other available remedies for duretach or threatened breach, including the regaviedamages from White. White furth
agrees that for the purpose of any such injungif@mceeding, it shall be presumed that the Compdeya remedies would be inadequate and
that the Company would suffer irreparable harm eesalt of White's violation of the provisions bfg Agreement. In any proceeding brought
by the Company to enforce the provisions of thise&gnent, no other matter relating to the termawgfdaim or cause of action of White
against the Company will be defense thereto.

3. CANCELLATION OF OPTIONS.

Upon the execution of this Agreement, the Compédra}l €ause to be cancelled on the books and readrtie Company all of the
outstanding Options presently issued to White.

4. GENERAL PROVISIONS.

a. Notices. Any notices or other communicationsiitegl or permitted hereunder shall be sufficiegilyen if in writing and delivered in
Person, transmitted by facsimile transmission (gent by registered or certified mail (returogipt requested) or recognized overnight
delivery service, postage pre-paid, addressedliasvi) or to such other address has such partymoéfy to the other parties in writing:

(i) if to the Seller:

Rick's Cabaret International, Inc. 16770 Hedgedpuite, #714
Houston, Texas 77060

Attn: Eric Langan

Telephone No.: 281-820-1181

Facsimile No.: 281-820-1445

with a copy to:

Robert D. Axelrod

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
Telephone No.: 713-861-1996
Facsimile No.: 713-552-0202
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(ii) if to White:

Erich Norton White

930 Joans Street

Mandeville, Louisiana 70448
Telephone No.: 504-626-7956
Facsimile No.: 504-524-3240

b. Law Governing and Venue. This Agreement shatidneerned by and construed in accordance withaive bf the State of Texas. This
Agreement is executed in Houston, Texas. Venue Bhah Harris County, Texas for any legal procegdo enforce the terms, conditions or
covenants contained herein.

c. Contract Terms to be Exclusive. This Agreementa&ins the sole and entire agreement betweersattiepwith respect to the subject me
hereof and shall supersede any and all other agmtsrhetween the parties with respect thereto pahties acknowledge and agree that
neither of them has made any representation wiheret to the subject matter of this Agreement grather agreement executed between
them or any representations inducing the execuati@hdelivery hereof or any other agreement exedutédeen them except such
representations as are specifically set forth heaad each of the parties hereto acknowledgesthat it has relied on his or its own judgn
in entering into the same. The parties hereto &nritknowledge that any statements or represensati@t may have heretofore been mad
either of them to the other are void and of noaféend that neither of them has relied thereoroimection with his or its dealings with the
other.

d. Waiver or Modification Ineffective Unless in Winig. It is further agreed that no waiver or machtion of this Agreement or of any
covenant, condition, or limitation herein contairsll be valid unless in writing and duly execubgdhe party to be charged therewith and
that no evidence of any waiver or modification $baloffered or received in evidence in any proasgdr litigation between the parties
hereto arising out of or affecting this Agreemeamtthe rights or obligations of any party hereundetess such waiver or modification is in
writing, duly executed as aforesaid, and the paftiether agree that the provisions of this panalgmay not be waived as herein set forth.
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e. Severability. In the event that any of the ps@ris of this Agreement are held to be invalid menforceable in whole or in part, those
provisions to the extent enforceable and all ofitevisions shall nevertheless continue to be valid enforceable as though the invalid or
unenforceable parts had not been included in thie@ment. In the event that any provision relatinthe time period or scope of a restriction
shall be declared by a court of competent jurigoiicto exceed the maximum time period or scope sacit deems reasonable and
enforceable, then the time period or scope ofd¢ls&riction deemed reasonable and enforceable byotlmt shall become and shall thereafter
be the maximum time period or the applicable sauffthe restriction. White further agrees that saohenants and/or any portion thereof are
severable, separate and independent, and shoukpanific restriction or the application thereafany person, firm, corporation, or situation
be held to be invalid, that holding shall not affée remainder of such provisions or covenants.

f. Binding Effect; Assignment. The rights and bétsedf the Company under this Agreement shall inaréhe benefit of and be binding upon
the successors and assigns of the Company. Ths a§lvhite hereunder are personal and nontrargfeexcept that the rights and benefits
hereof shall inure to the benefit of the heirs,ceers, legal representatives, administrators,essmrs and assigns of White.

[Signatures on following page]
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IN WITNESS WHEREOF, this Agreement has been execaseof the date first above mentioned.

RICK'S CABARET INTERNATIONAL, INC.

BY: /s/ Eric Langan
NAME: Eric Langan
TITLE: VICE-PRESIDENT

RCI ENTERTAINMENT LOUISIANA, INC.

BY: /S/ ROBERT L. WATTERS
NAME: ROBERT L. WATTERS
TITLE: President

/s/ ERICH NORTON WHITE
ERICH NORTON WHITE
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