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Item 2. Acquisition or Disposition of Assets.

On August 11, 1998, Rick's Cabaret Internatiomad, (the "Company") acquired approximately 93%hef butstanding common stock (the
"Shares") of Taurus Entertainment Companies, Ii@yrus”) in a private stock exchange transactiba (Exchange") with the certain
principal stockholders of Taurus. The Stock ExcleaAgreement provided that the Company exchangeslozes of its common stock for ei
three and one-half shares of Taurus common stocledWy certain principal shareholders of TaurusaAssult of the Exchange, the
Company exchanged a total of 1,152,587 shares obinmon stock for 4,034,071 shares of common sib@lurus, giving the Company
control of Taurus. The terms and conditions offxehange were determined by the parties througls &ngth negotiations. The financial
results of Taurus will be consolidated into the @amy's financial statements.

Taurus is a publicly owned company in the adulegatnment business trading on the OTCBB undesyiebol TAUR. Taurus presently
operates four adult entertainment nightclubs intdusnd Houston, Texas, and in New Orleans, Lon&idaurus owns the real estate upon
which its adult nightclubs in Houston are locat€durus will continue to operate its nightclubs dslaentertainment businesses.

Iltem 5. Other Events.

In connection with the Exchange, Eric Langan wamaged as a director and as vice-president-omersidf the Company, and the Company
entered into a three year employment agreementMiith.angan.

Mr. Langan, age 30, has been involved in the ashtktrtainment business since 1989. He has servbeé &esident and Director of Taurus
since November, 1997. From January 1997 througprdsent, he has held the position of Presidetit YitC Cabaret, Inc., which was
subsequently acquired by Taurus. From November Li@8RJanuary 1997, Mr. Langan was the PresidéBathing Beauties, Inc. Since
1989, Mr Langan has exercised managerial contret the grand openings and operations of more thalvé adult entertainment businesses.
Through these activities, Mr. Langan has acquihedknowledge and skills necessary to successfplyaie adult entertainment businesses.
Mr. Langan has also been an officer of Citationd. @ompany which owned commercial income real estatéouston, Texas, which also
was subsequently acquired by Taurus.

Simultaneously with the consummation of the Excleatige Company acquired certain real estate inA®&mnio, Texas from one of the
principal stockholders of Taurus. The Company idteto construct an adult cabaret on this prop@tig. Company acquired the property
from the principal stockholder of Taurus for thengaprice that the principal stockholder paid far flioperty. The Company financed the
purchase of the property by the issuance of aeix $366,000.00 Convertible Debenture, securetidydal estate acquire



Item 7. Financial Statements, Pro Forma Financialnformation and Exhibits
(&) and (b) Financial Statements and Information

As of the date of the filing of this Current Report Form 8-K, the financial statements and profofimancial information required by Items 7
(a) and 7(b) are not available. Such financial repwill be filed no later than October 26, 1998.

(c) Exhibits
4.1 Convertible Debenture

10.1 Stock Exchange Agreement effective AugustL®98 between Rick's Cabaret International, Inc.@adain Stockholders of Taurus
Entertainment Companies, Inc.

10.2 Employment Agreement with Eric Langan
SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: August 11, 1998 By: /s/ Robert L. Watters

Robert L. Watters, President



THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE GHRITIES ACT OF 1933, AS AMENDED, ("ACT"), OR THE
SECURITIES LAWS OF ANY STATE. THIS DEBENTURE MAY NOBE SOLD, PLEDGED OR OTHERWISE TRANSFERRED
WITHOUT REGISTRATION UNDER THE ACT AND ANY APPLICABE STATE SECURITIES LAWS OR DELIVERY TO RICKS
CABARET INTERNATIONAL, INC. OF AN OPINION OF LEGALCOUNSEL SATISFACTORY TO RICKS CABARET
INTERNATIONAL, INC. THAT SUCH REGISTRATION IS NOT EQUIRED UNDER THE ACT OR ANY APPLICABLE STATE
SECURITIES LAWS.

CERTIFICATE -RCI-C.D. NO. 100

CONVERTIBLE DEBENTURE
OF
RICKS CABARET INTERNATIONAL, INC.

FOR VALUE RECEIVED, RICKS CABARET INTERNATIONAL, INC., a Texas corporation with its principal officeated at 3113

Bering, Houston, Texas 77056 (the "Company"), uddwnally promises to pay to Ralph McElroy, whasddress is 1211 Choquette, Aus
Texas, 78757, or the registered assignee, upormeg®on of this Debenture (the "Debenture") byrégistered holder hereof ("Registered
Holder") at the office of the Company, the prindipam of $366,000, together with the accrued arghichinterest thereon and other sums as
hereinafter provided.

1. INTEREST. Interest on the principal amount ansging hereunder shall be paid monthly, in arrestrthe rate of twelve percent (12%) per
annum from the date of issuance commencing wittitbemonthly payment due September 1, 1998 andthitp payments thereafter due on
the first day of each successive month ("Intereginient Date"), to the person in whose name(s) Betlenture is registered at the close of
business on the 15th day immediately preceding buehest Payment Date (the "Record Date").

2. MATURITY. The principal amount of this Debentuard all interest accrued thereon but not yet phall become immediately due and
payable on the date (the "Maturity Date") on whtieh first event specified below occurs:

a. The Company in its sole discretion choosesdeam all outstanding Debentures in accordance Sétttion 4 hereof; or
b. July 31, 2004.

3. PAYMENT. Payment of any sums due to the Holdetar the terms of this Debenture shall be madenitted States Dollars by check or
wire transfer at the option of the Company. Paynsbiall be made to any account or address desighgtéte Holder any time prior to any
payment due hereunder. If any



payment hereunder would otherwise become due ayabfgon a day on which banks are closed or pexdhiti be closed in Houston, Texas,
such payment shall become due and payable on #tesweceeding day on which banks are open anderatified to be closed in Houston,
Texas ("Business Day"). The Company may prepagradhny part of the principal of this Debenture befmaturity without penalty, and
interest shall immediately cease to accrue on amyuat so prepaid.

4. COMPANY'S OPTION TO REDEEM. The Debenture wil subject to redemption at the option of the Corgpemwhole or in part, at
100% of the principal face amount of the Debentatkeemed plus any accrued and unpaid interestorettemption date, at any time and
from time to time, upon not less than 30 nor mbent60 days notice, if the Closing Price of the cam stock of the Company shall have
equalled or exceeded $8.50 per share of commok &ioten (10) consecutive trading days. The Clgdtnice on a given date shall equal
either (i) the average of the high and low bid @siof the Common Stock, as reported by the Natidasbciation of Securities Dealers
Automated Quotation System on such date; or (ihéf Common Stock is then listed on a national iséesi exchange or the national market
system of the over-the-counter market, the clopiige of the Common Stock on such exchange on datsh

Notice of redemption shall be mailed by first clasail at least 30 but not more than 60 days befweedemption date to each Holde
Debentures to be redeemed at the Holder's regiséeidress. If any Debenture is to be redeemedrtroply, the notice of redemption that
relates to such Debenture shall state the portidimeoprincipal amount thereof to be redeemedgtite fixed for redemption and the
redemption price at which the Debentures are teeleemed. A new Debenture in the principal amoguaakto the unredeemed portion
thereof will be issued in the name of the Holdesrupancellation of the original Debenture. Aftez tedemption date, unless the Company
shall default in the payment of the redemptiongrinterest will cease to accrue on Debenture®digns thereof called for redemption.

5. SECURITY. This Debenture is secured by a Deefro$t and Security Agreement on certain real estatset forth therein, a copy of wt
is attached hereto as Exhibit "A".

6. CONVERSION RIGHTS.

(a) The Holder of this Debenture will have the tjgt the Holder's option, to convert any portiérth@ principal amount hereof and/or the
accrued and unpaid interest hereon, into shar€awfmon Stock at any time prior to maturity (unleaslier redeemed) at the Conversion
Price of $2.75 per share (subject to adjustmedeasribed below). The right to convert a Deben&ang the accrued and unpaid interest
thereon called for redemption will terminate at ¢hese of business on the business day prior toetthemption date for such Debenture, ur
the Company subsequently fails to pay the applecasdemption price.

The Holder of this Debenture shall be entitleddawert all or any portion of the principal face ambof the Debenture plus the accrued and
unpaid interest thereon into shares of Common Stgak) giving written notice
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to the Company that such Holder elects to conwotCommon Stock, (i) stating in such written eetthe denominations in which such
Holder wishes the certificate or certificates fan@non Stock to be issued and (iii) surrendering Bebenture to the Company. The
Company will, as soon as practicable thereaftarsedo be issued and delivered to such Holdefficatts for the number of full shares of
Common Stock to which such Holder shall be entiledforesaid and, if necessary, a new Debentpresenting any unconverted portion of
this Debenture. The Company shall not issue fraatishares of Common Stock upon conversion, buttneber of shares of Common Stock
to be received by any Holder upon conversion dfelounded down to the next whole number and tHdedghall be entitled to payment of
the remaining principal amount in cash.

(b) In the case of any Debenture which has beerdatarily or voluntarily converted after any Rec@dte, but on or before the next Interest
Payment Date, the interest due on such Interesh&atyDate, shall be payable on such Interest Paybate notwithstanding such
conversion. The interest shall be paid in castheriiterest Payment Date, unless prior theretditiider elects by written notice to the
Company to convert such interest into shares of @omStock at the conversion price of $2.75 pereshar

(c) In case of any reclassification, consolidattormerger of the Company with or into another grditany merger of another entity with or
into the Company, or in the case of any sale, tearms conveyance of all or substantially all of thssets of the Company (computed on a
consolidated basis), each Debenture then outstamdih without the consent of any Holder, beconeaertible only into the kind and
amount of securities, cash or other property red#e/upon such reclassification, consolidation,gaeersale, transfer or conveyance by a
Holder of the number of shares of Common Stockhah such Debenture and the accrued and unptEest thereon was convertible
immediately prior thereto, after giving effect toyaadjustment event.

(d) The Company shall at all times reserve forasse and maintain available, out of its authorizedunissued Common Stock, solely for
purpose of effecting the conversion of the Debanttive full number of shares of Common Stock dedibke upon the conversion of the
Debenture from time to time outstanding. The Conypsirall from time to time (subject to obtaining essary director and stockholder
action), in accordance with the laws of the Stét€exas, increase the authorized number of shdriés Gommon Stock if at any time the
authorized number of shares of its Common Stoclameimg unissued shall not be sufficient to periné tonversion of the Debenture.

7. CONVERSION RATE OF THE DEBENTURES. In the evérg Company shall

() subdivide outstanding shares of the Compangisiion Stock into a greater number of shares, dilmine outstanding shares of the
Company's Common Stock into a smaller number afeshar (iii) issue by reclassification of sharéshe Company's Common Stock, the
exchange rate in effect immediately prior therdtallshe proportionately adjusted so that the Hotifeany Debenture thereafter surrendere
exchange shall be entitled to receive the numbeikard of shares of Common Stock (in addition ty aash or portion thereto) which he
would have owned or have been entitled to recéies the happening
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of any of the events described above had such Deteebeen exchanged immediately prior to the dffeatate of such event. Such
adjustments shall be made whenever any of the glisted above shall occur and shall become effeatnmediately after the close of
business on the effective date in case of the evistéd above. No adjustment is to be made onarsion of any Debenture for interest
accrued thereon during the period commencing odaite after the last interest payment or for amjdénds on the Common Stock issued
prior to exercise of the Holder's conversion right.

8. EVENTS OF DEFAULTS AND REMEDIES. The followingeadeemed to be an event of default ("Event of Diéfghereunder: (i) the
failure by the Company to pay any installment ¢éiast on the Debenture as and when due and pagadbihe continuance of any such
failure for 10 days, (i) the failure by the Compan pay all or any part of the principal on theb@eture when and as the same become due
and payable at maturity, by acceleration or othsgewfiii) the failure of the Company to perform amnversion of Debentures required under
the Debenture and the continuance of any suchréaftur 10 days, (iv) the failure by the Companyhbserve or perform any other covenan
agreement contained in the Debenture and the emmioe of such failure for a period of 10 days dfterwritten notice is given to the
Company by the Holders, (v) the assignment by thi@any for the benefit of creditors, or an applaraby the Company to any tribunal for
the appointment of a trustee or receiver of a sutist part of the assets of the Company, or tmencencement of any proceedings relating to
the Company under any bankruptcy, reorganizatioangement, insolvency, readjustment of debtsptiiien or other liquidation law of ar
jurisdiction; or the filing of such application, tre commencement of any such proceedings agam€dampany and an indication of cons

by the Company to such proceedings, or the appeintiof such trustee or receiver, or an adjudicatioine Company bankrupt or insolvent,
or approval of the petition in any such proceediagsl such order remains in effect for 60 daygydra default in the payment of principal
interest when due which extends beyond any stagdgof grace applicable thereto or an accelemdtio any other reason of maturity of any
indebtedness for borrowed money of the Company arnthggregate principal amount in excess of $10000and (vii) final unsatisfied
judgments not covered by insurance aggregatingdess of $1,000,000, at any one time rendered stgi@i@ Company and not stay:

bonded or discharged within 75 days.

If an Event of Default occurs and is continuingh@tthan an Event of Default specified in claugeapove with respect to the Company), t

in every such case, unless the principal or athefDebentures shall have already become due aadbleathe Holders of the Debentures then
outstanding, by notice in writing to the Compang {Acceleration Notice"), may declare all princigald accrued and unpaid interest thereon
to be due and payable immediately. If an Event efaDIt specified in clause (v) above occurs witpext to the Company, all principal and
accrued and unpaid interest thereon will be imntefialue and payable on all outstanding Debentwitteout any declaration or other act on
the part of the Holder. The Holder is authorizedescind such acceleration if all existing Everft®efault, other than the non-payment of the
principal and interest on the Debentures which Hma@me due solely by such acceleration, have twea or waived.
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9. LIMITATION ON MERGER, SALE OR CONSOLIDATION. Th€ompany may not, directly or indirectly, consotelavith or merge into
another person or sell, lease, convey or trandifer aubstantially all of its assets (computedsotonsolidated basis), whether in a single
transaction or a series of related transactionantdher person or group of affiliated personsesskither

(a) in the case of a merger or consolidation, tam@any is the surviving entity or (b) the resultisgrviving or transferee entity is a
corporation or limited liability company organizadder the laws of any state of the United Statéseaipressly assumes by supplemental
agreement all of the obligations of the Compangannection with the Debentures.

Upon any consolidation or merger or any transfealbbr substantially all of the assets of the Campin accordance with the foregoing, the
successor corporation or limited liability compdoymed by such consolidation or into which the Campis merged or to which such
transfer is made, shall succeed to, and be sutestifar, and may exercise every right and powdhefCompany under the Debenture with
same effect as if such successor corporation dtelghtiability company had been named therein asGbmpany, and the Company will be
released from its obligations under the Debentesept as to any obligations that arise from aa essult of such transaction.

10. REGISTRATION RIGHTS.

(@) In the event that the Company files a Registnebtatement to register shares of its CommonkSigih the Securities and Exchange
Commission ("SEC") on Form S-3 or other similamfiafexcept for Form S-8 or Form S-4) than the Corgpaifi undertake to use its best
efforts to register for resale from time to timethg Holder all of the shares into which the Debeminay be converted under the same
Registration Statement. The Company shall usesis$ dfforts to cause the Registration Statemeb¢tome effective under the Securities Act
of 1933, as amended (the "Act") as promptly agasficable and to keep the Registration Statemamtirmiously effective under the Act for a
period of the earlier of (i) two years from theegffive date or (ii) until all of the shares whickn registered for resale have been sold.

(b) From time to time, the Company shall prepar fila with the SEC a post-effective amendmentim Registration Statement or a
supplement to the related Prospectus or a supplesn@mendment to any document incorporated thérgireference or any other required
document, so that such Registration Statementwftlcontain any untrue statement of a materialdacimit to state a material fact require
be stated therein or necessary to make the statgiienein not misleading, and so that, as thexed€livered to purchasers of the securities
being sold thereunder, such Prospectus will notagorany untrue statement of a material fact ort@émstate a material fact required to be
stated therein or necessary to make the statertertsin, in light of the circumstances under whindly were made, not misleading; provide
the Holder copies of any documents filed in sucinbers as the Holder shall reasonably request;rdodm the Holder that the Company has
complied with its obligations and that the Registra Statement and related Prospectus may be osélef purpose of selling all or any of
such securities (or that, if the



Company has filed a post-effective amendment tdibgistration Statement which has not yet beeradetleffective, the Company will
notify the Holder to that effect, will use its bestorts to secure promptly the effectiveness ahspost-effective amendment and will
immediately so notify the Holder when the amendntest become effective).

11. NO PERSONAL LIABILITY OF SHAREHOLDERS, OFFICERBIRECTORS. No recourse shall be had for the payjrogthe
principal or the interest on this Debenture, ordoy claim based thereon, or otherwise in respecedf, or based on or in respect of any
Debenture supplemental thereto, against any incatpg stockholder, officer, or director (past,g@et, or future) of the Company, whethe
virtue of any constitution, statute, or rule of laav by the enforcement of any assessment or geoatitherwise, all such liability being by 1
acceptance hereof, and as part of the consideratiadhe issue hereof, expressly waived and retkase

12. LISTING OF REGISTERED HOLDER OF DEBENTURES. §iiebenture will be registered as to principahia Holder's name on the
books of the Company at its principal office in Idtan, Texas, after which no transfer hereof shaWd&lid unless made on the Company's
books at the office of the Company, by the Holdenebf, in person, or by attorney duly authorizediiting, and similarly noted hereon.

13. GOVERNING LAW; CONSENT TO JURISDICTION. This benture shall be governed by and construed in daoce with the laws of
the State of Texas without regard to the conflfdaws provisions thereof.

14. AMENDMENT AND WAIVER. Any waiver or amendmengheto shall be in writing signed by the Holder. fdidure on the part of the
Holder to exercise, and no delay in exercising, gyt hereunder shall operate as a waiver therewfshall any single or partial exercise by
the Holder of any right hereunder preclude any otinéurther exercise thereof or the exercise of @ier rights. The remedies herein
provided are cumulative and not exclusive of ameptemedies provided by law.

15. RESTRICTIONS AGAINST TRANSFER OR ASSIGNMENT.

(a) This Debenture may not be sold, transferreslgaed, pledged, hypothecated or otherwise dispofbkd the registered Holder hereof, in
whole or in part, unless and until either (i) theenture has been duly and effectively registesedeale under the Act and under any then
applicable state securities laws; or (ii) the resgisd Holder delivers to the Company a written @piracceptable to its counsel that an
exemption from such registration requirements énthvailable with respect to any such proposedasatisposition. The Company has the
absolute right, in its sole discretion, to approvelisapprove such transfer. Any transfer othenpisenissible hereunder shall be made on
the principle office of the Company upon surrenafethis Debenture for cancellation and upon thenpayt of any transfer tax or other
government charge connected therewith, and uposaety transfer a new Debenture or Debentures wilssued to the transferee in
exchange therefor. The transferee of this Debersiuaél be bound by the
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provisions of this Debenture. The register of tlamsfer of this Debenture shall occur upon theveeyji of this Debenture, endorsed by the
registered Holder or his duly authorized attorrggnature guaranteed, to the Company or its traasfent. Each Debenture instrument iss
upon the transfer of this Debenture shall haveadk#rictive legend contained herein conspicuousligrinted on it.

(b) In the event the Company successfully effeaggstration of the Common Stock into which this Beture is convertible, the Company
may stop or prevent the transfer of such CommonokSfar a period not to exceed 60 days in the etreCompany files a registration
statement for the sale of its securities, and foindefinite period of time if the Company, in &sle discretion, believes that such security
holder has material non-public information.

16. ENTIRE AGREEMENT; HEADINGS. This Debenture ctinges the entire agreement between the Holdett@@€ompany pertaining
the subject matter hereof and supersedes all nidicontemporaneous agreements, representationsidadstandings, written or oral, of
such parties. The headings are for reference pespmsly and shall not be used in construing orpméging this Debenture.

17. NOTICES. All notices and other communicationsvided for herein shall be in writing and shalldeemed to have been duly given if
delivered personally, transmitted by facsimile srmaission (fax) or sent by registered or certifiegilnreturn receipt requested, postage
prepaid, or overnight air courier guaranteeing raxt delivery:

(a) If to the Company, to it at the following adsse

3113 Bering Houston, Texas 77056 Attn: Robert Watte
(fax) 713-785-2593

(b) If to registered Holder, then to the addrest®é on the front of this Debenture, unless changedotice in writing as provided for herein.

A notice or communication will be effective (i)dklivered in person or by overnight courier, ontiasiness day it is delivered, (i) 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.

IN WITNESS WHEREOF, Rick's Cabaret Internationat.lhas caused this Debenture to be duly execntisl ¢orporate name by the
manual signature of its President, and a facsiafiles corporate seal to be impressed, imprinteengraved hereon, attested by the manual
signature of its Secretary. Dated: August 11, 1998.



RICK'S CABARET INTERNATIONAL, INC.

/'s/ Robert Watters

Robert \Watters,
President and Chief Executive O ficer
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STOCK EXCHANGE AGREEMENT

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

RECITALS

WHEREAS, each Stockholder is the record and beia¢fisvner of the number of shares of common st8d®)1 par value of Taurus
indicated in the table set forth as Exhibit A tstAgreement (which shares are hereinafter collettireferred to as the "Taurus Stock");

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

NOW, THEREFORE, in consideration of the premiske,mutual covenants and agreements and the respegpresentations and warran
herein contained in this Agreement, and on thedeand subject to the conditions set forth in thiseement, the parties hereto, intending to
be legally bound, hereby agree as follows:

ARTICLE |
EXCHANGE OF SHARES

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

Section 1.2 Rick's Stock. At the Closing, in exdpafor each share of Taurus Stock transferred ¢k'iRick's shall issue and deliver to e

Stockholder the number of shares of Rick's Stotkosth opposite their name on Exhibit A heretoeThansaction by which the transfer shall
take place is referred to in this Agreement as'Exehange".

Stock Exchange Agreemen-- 1



ARTICLE II
THE CLOSING

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

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS

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

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

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

Section 3.3 Authorization. If the Stockholder ipaason, then he or she is of the full age of mijowith full power, capacity and authority to
enter into this Agreement and perform the obligatioontemplated hereby by and for himself or héesel his or her spouse, if any. If the
Stockholder is a corporation, limited liability cpany or partnership, then all corporate, limitedbiity company or partnership action on the
part of the corporate,
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limited liability company or partnership Sharehaldecessary for the authorization, execution, @ejivand performance of this Agreement
and the transactions contemplated hereby has bken or will be taken prior to the Closing. All iact on the part of the Stockholder
necessary for the authorization, execution, defieerd performance of this Agreement by the Stoakdrohas been taken or will be taken
to the Closing. This Agreement constitutes a valid binding obligation of the Stockholder, enfolileaagainst the Stockholder in accorde
with its terms, subject to bankruptcy, insolven®grganization, and other laws of general appbcatelating to or affecting creditors' rights
and to general equitable principles.

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

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

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

to the distribution or resale thereof.

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

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

To assist in implementing the above provisions Steckholder hereby consents to the placementedlietiiend, or a substantially similar
legend, set forth below, on all certificates repreig ownership of the Rick's Stock acquired hgreftil the Rick's Stock has been sold,
transferred, or otherwise
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disposed of, pursuant to the requirements herdwf.Il@gend shall read substantially as follows:

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

In addition, each Stockholder consents to Ricldsiph a "stop transfer notation" in its corporateards concerning the transfer of the Rick's
Stock acquired by each Stockholder.

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

Section 3.8 Stockholder Access to Information. Bkeckholder hereby confirms and represents thahke(a) has been afforded the
opportunity to ask questions of and receive ansWers representatives of Rick's concerning theess and financial condition, properties,
operations and prospects of Rick's and has asladmgiestions as he/she desires to ask and allggiagtions have been answered to the full
satisfaction of the Stockholder; (b) has such kreolgk and experience in financial and business reateas to be capable of evaluating the
relative merits and risks of the transactions acmpiated hereby; (c) has had an opportunity to eegagl is represented by an attorney of
his/her choice; (d) has had an opportunity to nagmthe terms and conditions of this Agreementhés been given adequate time to eval
the merits and risks of the transactions conteraglaereby; and (f) has been provided with and garenpportunity to review all current
information about Ricks including Ricks (A) AnnuRéport, which includes its Form 10-KSB for the &isgear ended September 30, 1997,
(B) Form 10-QSB for the quarters ended Decembell 8327 and March 31, 1998 (C) Form S-3 Prospecttesidday 7, 1998 and (D) Proxy
Statement dated May 28,1998.

Section 3.9 Disclosure. To the best of the Stodkdrtd knowledge, no representation or warranth@f3tockholder contained in this
Agreement (including the exhibits and schedulestiog¢rcontains any untrue statement of a materildaomits to state a material fact
necessary in order to make the statements conthereih or therein, in light of the circumstancesger which they were made, not
misleading.
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Section 3.10 Indemnification by Stockholder ThecBtwlder recognizes that the Exchange being cordusith Rick's is based, to a material
degree, upon the representations and warrantisokholder as set forth and contained herein @a®tockholder hereby agrees to
indemnify and hold harmless Rick's against all dg@sacosts, or expenses (including reasonableattarfees) arising as a result of any
breach of representation or warranty or omissiodenfegerein by the Stockholder.

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

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF ERIC LANGAN

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

Section 4.1 Organization and Capitalization. Tausws corporation duly organized, validly existiaugd in good standing under the laws of
State of Colorado, with full power and authoritydaall necessary governmental
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and regulatory licenses, permits and authorizatiortairry on the businesses in which it is engatgedwn the properties that it owns
currently and will own at the Closing. Taurus isiiied as a foreign corporation and is in goodhdtag in each jurisdiction in which the
failure to qualify would have a material adversieefon the business, properties or condition (faial or otherwise) of Taurus. Taurus does
not have any subsidiaries or any other investmantsvnership interest in any corporation, partngrgeint venture or other business
enterprise, except as set forth in Exhibit 4.2. &bthorized capital stock of Taurus consists 00@0,000 shares of common stock, $.001 par
value, of which 4,305,518 shares are validly issaed outstanding; and 10,000,000 shares of prefstoek, none of which are issued. All of
such issued and outstanding shares of Taurus &tmakbeen duly authorized and validly issued aedudly paid and non-assessable. None
of the shares were issued in violation of any pigéra rights. Except as set forth in Exhibit 412%tte are no existing warrants, options, rights
of first refusal, conversion rights, calls, commétmis or other agreements of any character pursoiavttich Taurus is or may become
obligated to issue any of its stock or securifiemirus has no obligation to repurchase, reacquiredeem any of its outstanding capital stc

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

Section 4.3 SEC Reports. Since September 30, T2ifus has filed with the Securities and Exchange@ission (the "SEC") all of the
reports required to be filed with the SEC pursdargection 15(d) of the Securities Exchange Ac&384, as amended, through the filing o
Form 10-QSB for the quarter ended March 31, 1998gan has delivered, and Rick's acknowledges tetbeipeof, of Taurus' Form 10-KSB
for the fiscal year ended September 30, 1997 0tQ%B's for the three month periods ended Dece®het997 and March 31, 1998, and its
Form 8-K/A filed with the SEC on May 20, 1998 ("SEdings"). To the best of Langan's knowledge, Bheir respective dates, the SEC
Filings did not contain any untrue statement ofadarial fact or omit to state a material fact regdito be stated therein or necessary to make
the statements therein, in light of the circumsésnender which they were made, not misleading.
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Section 4.4 Financial Information. Taurus has agbd to Rick's the audited balance sheet of Taasud September 30, 1997, together with
the related statements of income, changes in sbidieats equity and cash flow for the years therednihcluding the related notes, all
certified by Simonton, Kutac & Barnidge L.L.P., tfied public accountants. In addition, Taurus dabvered to Rick's its interim unaudited
financial statements as filed with the SEC forttiree month periods ending December 31, 1997 arrdiVl, 1998, together with financial
information provided in its Form BfA as filed with the SEC on May 20, 1998. In adthit Taurus has delivered to Ricks its interim uditac
financial statements as filed with the SEC forttlree month periods ended December 31, 1997 andh\vBdr, 1998 (the audited balance s
and interim financial statements are collectivelferred to as the "Financial Statements"). Suchriral Statements, including the related
notes, are in accordance with the books and reasrflaurus and fairly present the financial positad Taurus and the results of operations
and changes in financial position of Taurus ahefdates and for the periods indicated, in each icasonformity with generally accepted
accounting principles applied on a consistent b&sisept as, and to the extent reflected or reseagainst in the Financial Statements,
Taurus, as of the date of the Financial Stateméatsno material liability or obligation of any net, whether absolute, accrued, continued or
otherwise, not fully reflected or reserved againghe Financial Statements. As of the Closing Dtitere will not have been any adverse
change in the financial condition or other operaidusiness, properties or assets of Taurus thtaeiabilities incurred in the ordinary
course of business in which, in the aggregatenatrén excess of $50,000 from that reflected inlgtiest Financial Statements of Taurus
furnished to Rick's pursuant hereto.

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

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

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

of any such violation or claim of violation of asych statute, order, rule, ordinance or regulation.
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Section 4.8 Books and Records. The books of accmintite books, stock record books and other rexcofdaurus, all of which have been
made available to Rick's, are accurate and completh material respects and have been maintdaimedcordance with sound business
practices.

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

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

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

Section 4.11 Insurance . Taurus and its Subsidiani&intain adequate insurance with respect to thgpective businesses and are in
compliance with all material requirements and psimris thereof.

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

Section 4.13 Employee Benefit Plans . Taurus isanurty to any employee benefit plan.
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Section 4.14 No Pending Transactions . Exceptfetitansactions contemplated by this Agreementh@etl aurus nor any Subsidiary is a
party to or bound by or the subject of any agregmerdertaking, commitment or discussions or nedjotis with any person that could result
in (i) the sale, merger, consolidation or recajatdion of Taurus or any Subsidiary, (ii) the salall or substantially all of the assets of Tal

or any Subsidiary, or

(iii) a change of control of more than five percefithe outstanding capital stock of Taurus or Sn¥psidiary.

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

Section 4.16 Indemnification by Langan. Langan geires that the Exchange being conducted with Rislbased, to a material degree, L
the representations and warranties of Langan dertletand contained herein and Langan hereby adgeeimdemnify and hold harmless Ric
against all damages, costs, or expenses (includegpnable attorney's fees) arising as a resalybreach of representation or warranty or
omission made herein by Langan.

If any action is brought against Rick's in respg#athich indemnity may be sought against Langarspaint to the foregoing paragraph, Rick's
shall promptly notify Langan in writing of the iiitsttion of such action (but the omission to so fydtiangan shall not relieve it from any
liability that it may have to Rick's except to ttent Langan is materially prejudiced or othervWiaéeit substantive rights or defenses by
reason of such failure), and Langan shall assuméefense of such action, including the employnoérbunsel to be chosen by Langan t
reasonably satisfactory to Rick's, and paymenkpénses. Rick's shall have the right to employ leargjor their own counsel in any such
case, but the fees and expenses of such coundldialaa Rick's expense, unless the employmenadf sounsel shall have been authorize
writing by Langan in connection with the defensesw¢h action, or Langan shall not have employediseluo take charge of the defense of
such action, or counsel employed by Langan shalbedliligently defending such action, or Rick'slshave reasonably concluded that there
may be defenses available to it which are diffefrh or additional to those available to Langanthat representation of Rick's by the same
counsel would be inappropriate under applicabledsteds of professional conduct due to actual cematl differing interests between them
(in which case Langan shall not have the rightitead the defense of such action on behalf of R)ckh any of which event such fees and
expenses shall be borne by Langan. Anything ingaragraph to the contrary notwithstanding, Lang@adl not be liable for any settlement
of, or any expenses incurred with respect to, aich €laim or action effected without Langan's writconsent, which consent shall not be
unreasonably withheld. Langan shall not, withoet phior written consent of Rick's effect any setidat of any proceeding in respect of wt
Rick's is a party and indemnity has been soughdurater unless such settlement includes an unconditielease of Rick's from all liability
on claims that are the subject matter of such fadiog.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF RICK'S

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

Section 5.1 Organization and Capitalization. Rigk'a corporation duly organized, validly existiagd in good standing under the laws of the
State of Texas, with full power and authority atichacessary governmental and regulatory licensesnits and authorizations to carry on
businesses in which it is engaged, to own the ptigsethat it owns currently and will own at theo€ihg, and to perform its obligations under
this Agreement. Rick's is qualified as a foreigrnpooation and is in good standing in each jurisdictn which the failure to qualify would
have a material adverse effect on the businespepies or condition (financial or otherwise) otRs. Rick's does not have any subsidiaries
or any other investments or ownership intereshin@rporation, partnership, joint venture or othesiness enterprise, except as set forth in
Exhibit 5.2. Immediately prior to the Closing Dale authorized capital stock of Rick's consisté)at5,000,000 shares of common stock,
$.01 par value of which 4,831,054 shares are waig#lued and outstanding, and (ii) 1,000,000 shaifrpseferred stock $.10 par value, non
which are issued and outstanding. All of such idsared outstanding shares of Rick's Stock have aeérall of the shares of Rick's Stock to
be issued hereby will be, at the Closing, duly atited and validly issued and are and will be at@osing fully paid and non-assessable.
None of the shares that were issued and none shidres to be issued hereby will be in violatioamy preemptive rights. Rick's has
obligation to repurchase, reacquire or redeem #itg outstanding capital stock. Rick's also hatstaunding 1,160,000 warrants which are
exercisable at prices ranging from $3.00 to $4 &5share.

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

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

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

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

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

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

Section 5.7 Financial Information. Rick's has deled to the Stockholders the audited balance gfiédtk's as of September 30, 1997,
together with the related statements of incomenges in shareholder's equity and cash flow foytees then ended, including the related
notes, all certified by Jackson & Rhodes, P.Ctjfeed public accountants. In addition, Rick's hikdivered to the Stockholders its interim
unaudited financial statements as filed with th€3& the three month periods ended December 37 a48d March 31, 1998 (the audited
balance sheet and interim financial statementsaltectively referred to the as the "Financial 8ta¢nts"). Such Financial Statements,
including the related notes, are in accordance thighbooks and records of Rick's and fairly pregisaffinancial position of Rick's and the
results of operations and changes in financialtippsdf Rick's as of the dates and for the period&ated, in each case in conformity with
generally accepted accounting principles applied oonsistent basis. Except as, and to the exaélatted or reserved against in the Finar
Statements, Rick's as of the date of the finarst&ements has no material liability or obligatadrany nature, whether absolute, accrued,
continued or otherwise, not fully reflected or mesel against in the Financial Statements. As ofdlusing Date, there will not have been any
adverse change in the financial
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condition or other operations, business, propediesssets of Rick's in excess of $100,000 frorhréféected in the latest financial statements
of Rick's furnished to the Stockholders pursuamnétee

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

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

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

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

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

Section 5.13 Insurance . Rick's and its Subsidiariaintain adequate insurance with respect to thspective businesses and are in
compliance with all material requirements and psimris thereof.
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Section 5.14 Employee Benefit Plans . Rick's isanpérty to any employee benefit plan.

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

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

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

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

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

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

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

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

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

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

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

(i) Ricks shall agree to undertake to file witletNasdaq Stock Market, Inc., within 10 days of @igsa Listing for Additional Shares which
will list the Ricks Stock to be issued to the Stoaklers at Closing.
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Section 6.1 (c) Conditions to the Obligations ofk®i and the Stockholders. The obligations of Rakd the Stockholders to effect the
transactions contemplated hereby are further sutgebe following condition:

() The Board of Directors of Ricks shall have apprd and authorized the transactions contemplatezirh

(if) No action, suit or proceeding by or before amurt or any governmental or regulatory authoshall have been commenced or threatened,
and no investigation by any governmental or regmaauthority shall have been commenced or threakeseeking to restrain, prevent or
challenge the transactions contemplated herebgeakisg judgments against Rick's or the Stockholders

ARTICLE VII
MISCELLANEOUS

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

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

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

With a copy to:

Robert D. Axelrod

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700

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

(b) If to the Stockholders, to:
The addresses listed on Exhibit A, attached hereto.
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With a copy to:

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

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

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

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

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

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

Section 7.5 Entire Agreement. This Agreement, theudhents to be executed hereunder and the exhitiitschedules attached hereto
constitute the entire agreement among the paréestd pertaining to the subject matter hereof apetisede all prior agreements,
understandings, negotiations and discussions, whetial or written, of the parties pertaining te gubject matter hereof, and there are no
warranties, representations or other agreementsgihe parties in connection with the subject madtézeof except as specifically set forth
herein or in documents delivered pursuant heretosibplement, amendment, alteration, modificatieaiyer or termination of this
Agreement shall be binding unless executed in ngibly the parties hereto. All of the exhibits andeslules referred to in this Agreement are
hereby incorporated into this Agreement by refeeegied constitute a part of this Agreement.
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Section 7.6 Validity. The invalidity or unenforceigly of any provision of this Agreement shall raffect the validity or enforceability of any
other provisions of this Agreement, which shall aémin full force and effect.

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

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

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

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

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

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

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Robert L. Watters

Robert L. Watters, President

STOCKHOLDER(S):
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(Signature)
(Printed Name)

Address:
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STOCKHOLDER(S):

(Signature)
(Printed Name)

Address:




EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement”), erdento as of the day of August, 1998, by betiveen RICK'S CABARET
INTERNATIONAL, INC., a Texas corporation (the "Coany"), and ERIC LANGAN ("Executive").

WITNESSETH:

WHEREAS, Company desires to employ Executive asigeal herein; and
WHEREAS, Executive desires to accept such employmen

NOW, THEREFORE, for and in consideration of the malicovenants and agreements contained hereirfpanther good and valuah
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

1. Employment. Company hereby employs ExecutiveEratutive hereby accepts employment with Compagonuhe terms and conditions
hereinafter set forth.

2. Duties. Subject to the power of the Board o€biors of Company to elect and remove officers chtiee will serve the Company as its
vice president-operations and will faithfully aniéigently perform the services and functions relgtto such office or otherwise reasonably
incident to such office, provided that all suchvéses and functions will be reasonable and withiegttive's area of expertise. Executive v
during the term of this Agreement (or any extensfmreof), devote his full business time, atteniod skills and best efforts to the promo
of the business of Company. The foregoing will petconstrued as preventing Executive from makingstments in other businesses or
enterprises provided that (a) Executive agreesmibécome engaged in any other business actiatyitiberferes with his ability to discharge
his duties and responsibilities to Company andef®cutive does not violate any other provisionhi$ Agreement.

3. Term. Subject to the terms and conditions heteefterm of

employment of Executive will commence as of theedadreof (the "Commencement Date") and will enthan date in the year, 2001, unless
earlier terminated by either party pursuant totémens hereof. The term of this Agreement is refbteeherein as the "Term."

4. Compensation and Benefits During the Employni@nin.

(a) Salary. Commencing upon the date of this AgerenExecutive will be paid an annual base sal&f131,600, payable bi-weekly (the
"Salary"). At any time and from time to time thd&g may be increased for the remaining portiothefterm if so determined by the Boar:
Directors of Company after a review of Executiyesformance of his duties hereunder.

(b) Stock Options. On the Commencement Date, thmpg2oy and the Executive shall enter into a StockaDpAgreement pursuant to which
the



Company grants Executive options (the "Options'puechase (i) 100,000 shares of common stock ("Com8tock") exercisable at $1.875
per share and

(if) 150,000 shares of Common Stock exercisab$ atper share to be issued to Executive upon tirease of the Company's stock option
plan, all vesting one year from the date of execukiereof.

(c) Expenses. Upon submission of a detailed stateara reasonable documentation, Company will ransd Executive in the same manner
as other executive officers for all reasonable rexkssary or appropriate out-of-pocket travel ahdreexpenses incurred by Executive in
rendering services required under this Agreement.

(d) Benefits; Insurance.

(i) Medical, Dental and Vision Benefits. Duringghhgreement, Executive and his dependents willntidled to receive such group medical,
dental and vision benefits as Company may prowadestother executives, provided such coverageadasanably available, or be reimbursed if
Executive is carrying his own similar insurance.

(i) Benefit Plans. The Execu tive will be entitled to
participate in any benefit plan or program of the Company which may
currently be in place or implemented int he future.

(iiiy  Other Benefits. During the Term, Executive will be
entitled to receive, in addition to and not in lieu of base salary, bonus or
other compensation, such other benefits and normal perquisites as Company
currently provides or such additional benefits a s  Company may provide for

its executive officers in the future.

(e) Vacation. Executive will be e ntitled to two weeks paid
vacation each year of this Agreement.

5. Confidentiality. In the course of the performamt Executive's duties hereunder, Executive reieegrand acknowledges that Executive
may have access to certain confidential and prtgsgiénformation of Company or any of its affiliateWVithout the prior written consent of
Company, Executive shall not disclose any suchidenfial or proprietary information to any persarfiam, corporation, association, or otl
entity for any reason or purpose whatsoever, aatl sht use such information, directly or indirgctior Executive's own behalf or on behalf
of any other party. Executive agrees and affirnas #ii such information is the sole property of @amy and that at the termination and/or
expiration of this Agreement, at Company's writtequest, Executive shall promptly return to Company and all such information so
requested by Company.

The provisions of this Section 5 shall not, howepeohibit Executive from disclosing to others ging in any manner information that:
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(a) has been published or has become part of thiecgiomain other than by acts, omissions or fatiExecutive;

(b) has been furnished or made known to Executjvihiod parties
(other than those acting directly or indirectly &aron behalf of Executive) as a matter of legghtiwithout restriction on its use or disclosure;

(c) was in the possession of Executive prior t@ihg such information from Company in connectigth the performance of this
Agreement; or

(d) is required to be disclosed by law.

6. Indemnification. The Corporation shall to th# &xtent permitted by law or as set forth in theiéles of Incorporation and the Bylaws of
the Company, indemnify, defend and hold harmlesscEtive from and against any and all claims, demsalmbilities, damages, loses and
expenses (including reasonable attorney's feest costs and disbursements) arising out of theoperdince by him of his duties hereunder
except in the case of his willful misconduct.

7. Termination. This Agreement and the employmelationship created hereby will terminate (i) uploa death or disability of Executive
under section 7 (a) or 7 (b); (ii) with cause un8ection 7 (c); (iii) for good reason under Secfiofd); (iv) upon the voluntary termination of
employment by Executive under Section 7 (e); om{igthout cause under Section 7 (f).

(a) Disability. The Company shall have the rightdaominate the employment of the Executive undisr Algreement for disability in the event
Executive suffers an injury, illness, or incapadfysuch character as to substantially disablefham performing his duties without
reasonable accommodation by the Company hereuadarderiod of more than one hundred eighty (18@secutive days upon the
Company giving at least thirty (30) days writtertioe of termination.

(b) Death. This Agreement will terminate on the fheaf the Executive.

(c) With Cause. The Company may terminate this Agrent at any time because of (i) Executive's natbreach of any term of the
Agreement,

(i) the determination by the Board of Directorgliee exercise of its reasonable judgment that Bikechas committed an act or acts
constituting a felony or other crime involving mbrarpitude, dishonesty or theft or fraud; or (EHxecutive's gross negligence in the
performance of his duties hereunder, providedathecase, however, that the Company shall not teteithis Agreement pursuant to this
Section 7(c) unless the Company shall first haveled to the Executive, a notice which specific&dentifies such breach or misconduct
and the executive shall not have cured the sanfenafifteen

(15) days after receipt of such notice.



(d) Good Reason. The Executive may terminate hig@ment for "Good Reason" if:

() he is assigned, without his express writtenseam, any duties materially inconsistent with lasifions, duties, responsibilities, or status
with the Company as of the date hereof, or a chanbes reporting responsibilities or titles asiifiect as of the date hereof;

(i) his compensation is reduced,;

(iii) the Company does not pay any material amafimompensation due hereunder and then fails elithpay such amount within the ten
(10) day notice period required for terminationeharder or to contest in good faith such noticetHeur if such contest is not resolved within
thirty (30) days, the Company shall submit suclpulis to arbitration under Section 14.

(e) Voluntary Termination. The Executive may teratghis employment voluntarily.
(f) Without Cause. The Company may terminate trgse@ment without cause.
8. Obligations of Company Upon Termination,

(@) In the event of the termination of Executiveisployment pursuant to Section 7 (c) or (e), Exeeutill be entitled only to the
compensation earned by him hereunder as of theoflatech termination (plus life insurance or disigbbenefits), plus the rights to those
Options that have vested as of the termination. date

(b) In the event of the termination of Executivesployment pursuant to Section 7 (a) or (b), Exeeutill be entitled only to the
compensation earned by him hereunder as of theoflatech termination (plus life insurance or disibbenefits), plus the rights to all
Options, vested or not vested, under the same tasrifghis Agreement was not terminated.

(c) In the event of the termination of Executivesployment pursuant to Section 7 (d) or (f), Exeeutvill be entitled to receive $250,000
cash at such time as this Agreement is terminalegayments of salary earned through the daterafibation in one lump sum, and
Executive shall have the rights to all Options,tedr not vested, under the same terms as iftiisement had not terminated.

9. Waiver of Breach. The waiver by any party heddta breach of any provision of this Agreement wilt operate or be construed as a
waiver of any subsequent breach by any party.
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10. Costs. If any action at law or in equity is @exary to enforce or interpret the terms of thiseRment, the prevailing party will be entitled
to reasonable attorney's fees, costs and neceatisarysements in addition to any other relief tackithe or it may be entitled.

11. Notices. Any notices, consents, demands, résjusprovals and other communications to be giveter this Agreement by either party
to the other will be deemed to have been duly gif’given in writing and personally delivered orthin two days if sent by mail, registerec
certified, postage prepaid with return receipt ejad, as follows:

If to Company: Rick's Cabaret International, Inc.
3113 Bering Drive
Houston, Texas 77057
Attention: Robert L. Watters

If to Executive: Eric Langan
14514 Kingshead Drive
Houston, Texas 77044

Notices delivered personally will be deemed comroat@d as of actual recei

12. Entire Agreement. This Agreement and the agee¢srcontemplated hereby constitute the entireeageet of the parties regarding the
subject matter hereof, and supersede all prioresgeats and understanding, both written and orabngnthe parties, or any of them, with
respect to the subject matter hereof.

13. Severability. If any provision of this Agreeménheld to be illegal, invalid or unenforceableder present or future laws effective during
this Agreement, such provision will be fully sevaliemand this Agreement will be construed and emfdr@s if such illegal, invalid or
unenforceable provision never comprised a partdipamd the remaining provisions hereof will remairfull force and effect and will not be
affected by the illegal, invalid or unenforceabtevision or by its severance herefrom. Furthermioréieu of such illegal, invalid or
unenforceable provision there will be added autizaly as part of this Agreement a provision asilsinmin its terms to such illegal, invalid
unenforceable provision as may be possible aneédrd,lvalid and enforceable.

14. Arbitration. If a dispute should arise regagdihis Agreement, the parties agree that all cladisputes, controversies, differences or other
matters in question arising out of this relatiopsstall be settled finally, completely and conahesi by arbitration in Houston, Texas in
accordance with the Commercial Arbitration Ruleshaf American Arbitration Association (the "RulesThe governing law of this

Agreement shall be the substantive law of the Sthiexas, without giving effect to conflict of IawA decision of the arbitrator shall be fil
conclusive and binding on the Company and Execufing arbitration held in accordance with this gaeph shall be private and confiden
and no person shall be entitled to attend the hgsuexcept the arbitrator, Executive, Executivittsriaeys, a representative of the Company,
the Company's attorneys, and advisors to or witeeks any party. The matters submitted to arlimathe hearings and proceedings and the
arbitration award shall be kept and maintainedhndtrictest confidence by Executive and the Compaua shall not be discussed, disclosed
or communicated to any persons except as may ldreelfor the preparation of expert testimony. ®guest of any party, the record of the
proceeding shall be sealed and may not be disckssgpt insofar, and only insofar, as may be necgds enforce the award of the arbitre
and any judgement enforcing an award. The prepparty shall be entitled to recover reasonablersmgssary attorneys' fees and costs

the nonprevailing party and the determination of such f@ed costs and the award thereof shall be inclidée claims to be resolved by
arbitrator hereunder.
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15. Captions. The captions in this Agreement aredavenience of reference only and will not limitotherwise affect any of the terms or
provisions hereof.

16. Gender and Number. When the context requinesgénder of all words used herein will include teesculine, feminine and neuter and
the number of all words will include the singuladaplural.

17. Counterparts. This Agreement may be executedénor more counterparts, each of which will bended an original and all of which w
constitute one and the same instrument, but ordyadrvhich need be produced.

18. Company Authorization. The Company represéristhe Board of Directors has approved this Agesgm
IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbieve written.
COMPANY:
RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Robert L. Watters

Robert L. Watters, President

EXECUTIVE:
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By: [/s/ Eric Langan

Eric Langan
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