Securities and Exchange Commission
Washington, D.C. 20549

FORM 8-K/A
Amendment No. 2
Current Report

Pursuant To Section 13 or 15(d) Of
The Securities Exchange Act of 1934

Date of Report: September 17, 2012

RICK'S CABARET INTERNATIONAL, INC.

(Exact Name of Registrant As Specified in Its Cégrt

Texas 001-13992 76-0037324
(State Or Other Jurisdiction of Incorporati (Commission File Numbe (IRS Employer Identification No

10959 Cutten Road
Houston, Texas 77066
(Address of Principal Executive Offices, IncludiBg Code)

(281) 397-6730
(Issuer’s Telephone Number, Including Area Code)

Explanatory Note

This Amendment No. 2 to Form 8-K amends our Fori @iginally filed with the Securities and ExchanGemmission on September
2012 and amended on October 19, 2012 (the Form &skamended, is hereinafter referred to as thetéBdmer Report”)We filed the
September Report to report, among other thingscongpletion of the acquisition of certain adult aadis (referred to as the “Foster Clubs”
the September Report). This Amendment No. 2 alsenas our Form & originally filed with the Securities and ExchanGemmission o
October 19, 2012 (the “October Reportye filed the October Report to report, among othergs, the completion of the acquisition of
real estate where the Foster Clubs are locateer(eef to as the “Real Estate Properties” in theoet Report). As permitted by Items 9.01(a)
(4) and 9.01(b)(2), we are filing this amendmeninwude the financial statements and pro formariial information required by Items 9.01
(a) and 9.01(b) for the September Report and theli@c Report.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(a) Financial statements of businesses acquired

The combined balance sheet of the Foster ClubsRaatl Estate Properties (referred to as thegliars Gold Clubs in the financial statems
as of December 31, 2011, and the related combitaeinsent of operations, statement of changes inbmeshequity and statement of c:
flows for the year ended December 31, 2011 requisethis Item 9.01(a) are attached hereto as ExBihil and are incorporated hereir
reference.

(b) Pro forma financial information

The unaudited pro forma financial information reqdi by this Iltem 9.01(b) pursuant to Article 11Régulation SX is attached hereto
Exhibit 99.2 and is incorporated herein by refegenc




(d) Exhibits
Exhibit Number

23.1
99.1

99.2

Description

Consent of Whitley Penn LLP, independent audi
Financial Statements of Businesses Acqu:

(i) Report of Independent auditc

(i) Combined balance sheet of Jaguars Gold Chshaf December 31, 2011, and the related comlstaement of
operations, statement of changes in members’ eguaitystatement of cash flows for the year endecdbber 31,
2011

Pro Forma Financial Informatic:

Unaudited pro forma condensed combined balaneet sts of June 30, 2012, and the unaudited preefoondensed
combined statement of operations for the nine nwatided June 30, 2012 and the year ended Sept8M2H11

SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: November 30, 2012 By: /sl Eric Langat

Eric Langar
President and Chief Executive Offic




Exhibit 23.1

Consent of Independent Auditors

We consent to the incorporation by reference inrdiggstration statement (No. 333-174207) on ForB1@-Rick’s Cabaret International, I
of our report dated November 30, 2012, with respe¢he combined financial statements of Jaguald Glubs as of and for the year en
December 31, 2011, which report appears in this ddment No. 2 to Current Report on Form 8-K/A of lRcCabaret International, Inc.

/s! Whitley Penn LLP
Dallas, Texas
November 30, 201:




JAGUARS GOLD CLUBS

COMBINED FINANCIAL STATEMENTS

Year Ended December 31, 2011
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REPORT OF INDEPENDENT AUDITORS

To the members of
Jaguars Gold Clubs:

We have audited the accompanying combined baldmeet ®f Jaguars Gold Clubs as of December 31, 281d the related statement:
operations, changes in membeesjuity (deficit), and cash flows for the year themded. These combined financial statements ai
responsibility of the Company’management. Our responsibility is to expresspamian on these combined financial statements baseau
audit.

We conducted our audit in accordance with audisitagndards generally accepted in the United Stdtdserica. Those standards require
we plan and perform the audit to obtain reasonabfrance about whether the financial statemeatfreg of material misstatement.
Company is not required to, nor have we been engeerform, an audit of its internal control ofigrancial reporting. An audit includ
consideration of internal control over financigboeting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion onetffiectiveness of the Compasyinternal control over financial reporting. Accogly, we
express no such opinion. An audit includes exarginom a test basis, evidence supporting the amamdsdisclosures in the financ
statements. An audit also includes assessing tbeuating principles used and significant estimatesde by management, as wel
evaluating the overall financial statement pred@maWe believe that our audit provides a reastmbhsis for our opinion.

In our opinion, the combined financial statemeetfenred to above present fairly, in all materiapects, the combined financial positior
Jaguars Gold Clubs as of December 31, 2011, anddimbined results of their operations and theihdé&sws for the year then ended
conformity with accounting principles generally eapted in the United States of America.

/s/ Whitley Penn LLP
Dallas, Texas
November 30, 201




JAGUARS GOLD CLUBS
COMBINED BALANCE SHEET

DECEMBER 31, 2011

Assets
Current assett
Cash $ 129,95:
Accounts receivable, trac 63,067
Inventories 47,64
Prepaid expenst 18,24
Other 35,53¢
Total current asse 294,44.
Property and equipment, r 8,773,771
Total asset $ 9,068,22

Liabilities and Members’ Equity (Deficit)
Current liabilities:

Accounts payable and bank overdr: $ 152,71¢
Accrued patron tax liabilit 3,497,95!
Accrued liabilities 639,34!
Accounts payable, related part 121,54¢
Current maturities of lor-term debt 1,028,52!
Total current liabilities 5,440,08
Long-term debt, less current maturiti 3,720,96.
Total liabilities 9,161,04

Commitments and contingenci

Member’ equity (deficit) (92,82
Total liabilities and membe’ equity (deficit) $  9,068,22

See accompanying notes to Combined Financial Seatesm




JAGUARS GOLD CLUBS
COMBINED STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2011

Revenues
Sales of alcoholic beverag
Sales of nonalcoholic beverages and o
Service revenue
Other

Operating expense

Cost of goods sol

Salaries and wag¢

Other general and administrati\
Taxes and permil
Management fees paid to related par
Legal and profession
Advertising and marketin
Utilities
Depreciatior
Other

Total operating expenses

Loss from operation
Interest expense
Loss before state income tay

State income taxes
Net loss

See accompanying notes to Combined Financial Seattsm

$

1,452,21!
1,723,82.
10,274,68
826,96

14,277,69

1,022,83
2,308,33

2,286,65!
5,735,96!
475,27¢
821,62:
291,55!
413,01:
1,667,78

15,023,02

(745,33)

(539,079

(1,284,41)
(79,329

$

(1,363,74))




JAGUARS GOLD CLUBS
COMBINED STATEMENT OF CHANGES IN MEMBERS’ EQUITY (D EFICIT)

YEAR ENDED DECEMBER 31, 2011

Balance at December 31, 20 $ 905,48
Member contribution 365,42¢
Net loss (1,363,741
Balance at December 31, 2011 $ (92,82%)

See accompanying notes to Combined Financial Seatesm




JAGUARS GOLD CLUBS
COMBINED STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2011

Operating Activities

Net loss (1,363,741
Adjustments to reconcile net loss to net cash pledviby operating activitie
Depreciatior 413,01:
Amortization of note discour 206,67:
Changes in operating assets and liabilii
Accounts receivabl (33,689
Inventories (4,099
Prepaid expenses and other as 69,66
Accounts payable and accrued liabilities 1,511,48.
Net cash provided by operating activit 799,29¢
Investing Activities
Purchases of property and equipmr (242,749
Financing Activities
Payments on del (885,379
Member contributions 365,42¢
Net cash used in financing activiti (519,949
Net increase in cas 36,61
Cash at beginning of year 93,34
Cash at end of year 129,95:
Supplemental Disclosures of Cash Flow Informatiol
Cash paid during the year for interest 332,40¢
Non-cash activities:
Purchase of property and equipment with seller debt 381,63t

See accompanying notes to Combined Financial Seatesm




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011
A. Nature of Business

Jaguars Gold Clubs (“the Companies”) is a combamatif a group of nine nightclubs that offer liveuticentertainment, as follows:

Name of Entity Location

JGC Phoenix, LLC Phoenix, AZ
JGC Edinburg, LLC Edinburg, TX
JGC Harlingen, LLC Harlingen, TX
JGC Lubbock Gold, LLC Lubbock, TX
JGC Tye, LLC Tye, TX

JGC Longview, LLC Longview, TX
JGC Odessa Gold, LL Odessa, T>
Gold Suit, Inc. El Paso, TX
JGC Beaumont, LL( Beaumont, TX

The corporate office that manages the nightclulecisted in Dallas, Texas.
B. Summary of Significant Accounting Policies

A summary of the Companiesignificant accounting policies consistently apglie the preparation of the accompanying combireantia
statements follows:

Basis of Accounting

The accounts are maintained and the combined fimlastatements have been prepared using the adeagé of accounting in accorda
with accounting principles generally accepted m thmited States of America.

Principles of Combination

The combined financial statements include the attsoof the above combined companies which are owgatie same members. Signific
intercompany accounts and transactions have baamated in combination.

Use of Estimates
The preparation of combined financial statementsoimformity with accounting principles generallycapted in the United States of Ame

requires management to make estimates and assasghat affect certain reported amounts in the doetbfinancial statements &
accompanying notes. Actual results could diffenfriese estimates and assumptions.




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011

B. Summary of Significant Accounting Policies continued
Cash and Cash Equivalents

The Companies considers all highly liquid investtserith a maturity of three months or less whenchased to be cash equivalents
December 31, 2011, the Companies had no such meess. The Companies maintain deposits primarilgnia financial institution. Durir
2011, these were covered by insurance providedhbylW.S. Federal Deposit Insurance Corporation (&I The Companies have 1
incurred any losses related to their cash on depdti financial institutions.

Accounts Receivable

Accounts receivable, trade is comprised of creditlcharges and ATM receivables, which are genecalhverted to cash in two to five di
after a purchase is made. The Companies recoghizeaaces for doubtful accounts when, based on gmant judgment, circumstan
indicate that accounts receivable will not be aifle. There was no allowance for doubtful accoantef December 31, 2011.

Inventories

Inventories include beverages, bar supplies, anttlmadise. Inventories are carried at the lowesvarage cost, which approximates ac
cost determined on a first-in, first-out (“FIFO"a&is, or market.

Property and Equipment

Property and equipment is stated at cost. Depienigét computed using the straidhite method over the estimated useful lives ofdhkset
for financial reporting purposes. Equipment anchiturre and fixtures have estimated useful livesveen five and seven years. Buildings t
estimated lives of 39 years. Expenditures for magorewals and betterments that extend the usefes lare capitalized. Expenditures
normal maintenance and repairs are expensed asgadcThe cost of assets sold or abandoned anckldted accumulated depreciation
eliminated from the accounts and any gains or ksse recognized in the accompanying combinednstateof operations of the respec
period.

Revenue Recognition

The Companies recognize revenue from the sale wrbges, food and merchandise, and services gidinéof-sale upon receipt of ca
check, or credit card charge.

Advertising and Marketing

Advertising and marketing expenses are primarilgngosed of costs related to public advertisements giveaways, which are used
promotional purposes. Advertising and marketing eeiges are expensed as incurred and are includexpdrating expenses in !
accompanying combined statement of operations.

Income Taxes

The Companies are organized as limited liabilitynpanies and an S Corporation for federal incomeptaposes. As a result, income
losses are taxable or deductible to the membetogkisolder rather than at the Company level; adogig, no provision for income taxes
made in the accompanying combined financial statesndhe Company is subject to Texas margin tax@shwhave been recorded in
accompanying combined statement of operations.




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011

B. Summary of Significant Accounting Policies continued

Sales and Liquor Taxes

The Companies recognize sales and liquor taxes gmigvenues and an equal expense in accordartd-wéncial Accounting Standal
Board (“FASB”) Accounting Standards CodificationASC”) 605, Revenue Recognition . Total sales and liquor taxes aggreg
approximately $768,000 for the year ended Decer@bef011.

Fair Value of Financial Instruments

The Companies calculate the fair value of its assatd liabilities which qualify as financial instnents and includes this additio
information in the notes to combined financial etaénts when the fair value is different than theyiiag value of these financial instrumel
The estimated fair value of accounts receivablepacts payable and accrued liabilities approxintatr carrying amounts due to
relatively short maturity of these instruments. Tt¢erying value of short and lorigrm debt also approximates fair value since 1
instruments bear market rates of interest. Norteexe instruments are held for trading purposes.

C. Property and Equipment

Property and equipment consisted of the following:

Vehicles $ 46,66¢
Equipment, furniture and fixture 1,808,06
Land and buildings 8,139,30
9,994,03

Less accumulated depreciation (1,220,26))
$ 8,773,771




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011
D. Notes Payabl
Following is a summary of notes payable as of Ddmar31, 2011:

Note payable to a bank, principal and interest @¥/payable $30,287 monthly until August 2016, ateltalized by

land and building $ 1,392,77

Notes payable to an individual, principal and riegt at 6% and 7% payable $13,920 monthly untieR014, at whicl

time a $200,000 balloon is due, then payable $Bm8nthly, collateralized by land and buildi 1,178,47.

Note payable to an individual, principal and ietrat 7% payable $21,298 monthly until March 2@b8ateralized b

land and building 1,736,69

Note payable to an individual, non inte-bearing, payable $5,000 monthly until May 2014lateralized by land anc

a parking lot 66,53

Note payable to an individual, principal, non iet€-bearing, payable $20,000 monthly until October201

collateralized by land and buildir 280,53:

Note payable to an individual, non inte-bearing, payable $35,000 monthly until June 20bRateralized by land ar

a parking lot 94,48:
4,749,48

Less current maturities 1,028,52!

Long-term debt $ 3,720,96.

Carrying values in the table above include net wréimed debt discount of $333,453 at December 8112which is amortized to inter
expense over the terms of the related debt.

Future maturities of long-term debt consist of fiblllowing:

Year ended December 31:

2012 $ 1,028,52!
2013 758,12(
2014 720,56¢
2015 649,03t
2016 650,83«
Thereafte! 1,275,85!
Unamortized discount (333,45))

$ 4,749,48




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011

E. Commitments and Contingencie
Litigation

The Companies can be subjected to certain rougigel Imatters in the ordinary course of business. Companies do not believe that
ultimate resolution of the matters will have a mialémpact on the Companies' financial positiorresults of operations.

Texas Patron Tax

Beginning January 1, 2008, the Companiéskas clubs became subject to a new state lawrmeguéach club to collect and pay a
surcharge for every club visitor. A lawsuit wasedi by the Texas Entertainment Association (“TEAd) organization to which t
Companies are a member, alleging the fee amouriie #n unconstitutional tax. On March 28, 2008tate District Court Judge in Tra
County, Texas ruled that the new state law violt#tesFirst Amendment to the United States Constituand is therefore invalid. The judge’
order enjoined the State from collecting or assestie tax. The State appealed the Cesundling. In Texas, when cities or the State
notice of appeal, it supersedes and suspends dgengnt, including the injunction. Therefore, thegment of the District Court cannot
enforced until the appeals are completed. Giverstispension of the judgment, the State gave natiite right to collect the tax pending
outcome of its appeal but took no affirmative actio enforce that right. On June 5, 2009, the ColuAppeals for the Third District (Austi
affirmed the District Court’'s judgment that the 8Saby Oriented Business (“S.O.B.Tree violated the First Amendment to the |
Constitution but orAugust 26, 2011, the Texas Supreme Court revetmejutigment of the Court of Appeals, ruling tha 80OB Fee do
not violate the First Amendment to the U.S. Constih, and remanded the case to the District Cioudietermine whether the fee violates
Texas Constitution.

The TEA appealed the Texas Supreme Court's dedisitime U.S. Supreme Court (regarding the conaditatity of the fee under the Fi
Amendment of the U.S. Constitution), but the U.Gpi®@me Court denied the appeal on January 23, 20bh2June 28, 2012, the District Cc
in Travis County held a hearing on TEA Texas Cduastinal claims. On July 9, 2012, the District @oentered an order finding that the
was a constitutional occupations tax. The Courtiekthe remainder of TEA'constitutional claims. TEA will appeal this dgon of the
District Court to the Third Court of AppealsThe Companies have not made any payments of thees aind plan not to make any ¢
payments while the case is pending in the countsvé¥er, the Companies will continue to accrue afqmkpse the potential tax liability on -
combined financial statements, so any ultimate tegauling will not have any effect on the comhinstatement of operations and will @
affect the Companies’ combined balance sheetelflécision is ultimately found in the Companies/or, as the Companies believe it will
then the Companies will have a one-time gain ofethtire amount previously expensed.

As of December 31, 2011, the Companies have appeirly $3.5 million in accrued liabilities for thiax. Patron tax expense amounte
$1.1 million in 2011.

10




JAGUARS GOLD CLUBS
Notes to Combined Financial Statements
Year Ended December 31, 2011

F. Income Taxe!

Financial Accounting Standards Board (“FASB”) Acating Standards Codification (“ASC™40 prescribes a comprehensive model fo
financial statement recognition, measurement, ptasen, and disclosure of uncertain tax posititaleen or expected to be taken in inc
tax returns. In accordance with FASB ASC 740, Grmenpanies must determine whether it is more likkn not that a tax position will
sustained upon examination based on the technieatawf the position. The Companies believe thaye no such uncertain positions.

The Companies file income tax returns in the UnBéates federal jurisdiction. At December 31, 2Q&1k returns related to fiscal years er
December 31, 2008 through December 31, 2010, reapsn to possible examination by the tax autharitido tax returns are currently un
examination by any tax authorities. The Compaui€snot incur any penalties or interest relatedtéofederal tax returns during the y
ended December 31, 2011.

G. Acquisition

On October 17, 2011, the Companies acquired thetsas$ a nightclub in Beaumont, Texas for $650,q8yable $150,000 in cash
$500,000 payable with a non interégtaring note. The debt discount on the note was,$¥92 at inception. The purchase price was alld
$272,957 to building and $181,971 to land. Thers wa goodwill recorded in the transactidre results of operations of this entity
included in the Companies’ combined results of apens since October 17, 2011. This acquisition wasle to further the Companies’
growth objective of acquiring nightclubs that wgjliickly contribute to the Companiesash flow. Proforma results of operations have
been provided, as the amounts were not deemediatdtethe consolidated financial statements.

H. Related Party Transaction:

The Companiesmanagement group pays various costs on behalfeo€ttmpanies and the Companies reimburse the maeaggnmoup fo
such costs. At December 31, 2011, the Companies @ayables of approximately $102,000, which were t the management group.
Companies also owe amounts to various relatedgsaxtaling approximately $20,000 as of DecembefB11.

I.  Subsequent Event

Effective September 17, 2012, the Companies sd@it tline operating nightclubs and two other licehkeations to a subsidiary of Rick’
Cabaret International, Inc. (“Rick’s”), which op&a live adult entertainment nightclubs. RECabaret International, Inc. is a publicly tra
company. The purchase transaction was closed oter8bpr 17, 2012, completing the acquisition of nirfighe eleven nightclubs. T
acquisitions of the remaining two clubs, which kEreated in Longview and Beaumont, were closed gote®eber 30, 2012 and October
2012, respectively. In a separate transaction, lwikiosed on October 16, 2012, the Companies sadrdéhl estate associated with
nightclubs to Rick’s.

In preparing the combined financial statements,Gbmpanies have evaluated all subsequent eventsarghctions for potential recognit
or disclosure through November 30, 2012, the degecbmbined financial statements were availablésfarance.

11




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL SATEMENTS

On August 3, 2012, Jaguars Acquisition, Inc. (“JAE wholly owned subsidiary of Rick’s Cabaret mggional, Inc. (“Rick’s”),entered into
Purchase Agreement (the “Purchase Agreement”) Biffan S. Foster and 13 entities owned by him (tGeripanies”)to acquire nin
operating adult cabarets and two other licensedtimes under development (collectively, the “Fost&rbs”). Ten of the clubs are locatec
Texas, including clubs in Tye (near Abilene), Lubbqtwo clubs), Odessa (two clubs), El Paso, Hgdim Longview, Edinburg a
Beaumont, and one club is located in Phoenix, Aw@zoOn September 17, 2012, the parties enteredainté\mendment to Purchs
Agreement, whereby the Beaumont acquisition wilkeffected through an asset purchase rather théock purchase. The Amendment ¢
made minor changes to certain representations an@mties within the Purchase Agreement.

On September 17, 2012, JAI and its subsidiariesecldhe transactions contemplated by the Purchgesefent, as amended, and comp
the acquisitions of nine of the 11 Foster Clubse @hquisitions of the remaining two clubs, which cated in Beaumont and Longview, '
completed shortly after final permitting had bedtained from the local jurisdictions, at which titiie closing documents for those two cl
were released. Longview was closed on SeptembeP®® and Beaumont on October 12, 2012. As coredider for the purchase of t
Foster Clubs, JAI and its subsidiaries paid to &oahd the Companies at closing $3,500,000 casHaa@00,000 pursuant to a sect
promissory note (the “Club Note"T.he Club Note bears interest at the rate of 9.5¢@apaum, is payable in 144 equal monthly installts
and is secured by the assets purchased from thg&ues. Upon closing of the Real Estate Agreemasitdgfined below), JAI and
subsidiaries paid Foster an additional $500,008.cas

At closing of the Purchase Agreement, Mr. Fosteéerenl into a five-year nocempetition agreement providing for him to not catepwith u
or our subsidiaries by owning, participating or giimg an establishment featuring adult entertaimnvathin a radius of 50 miles of t
location of any of the adult clubs owned by oursidiaries, excluding the adult cabaret locatedl®2¥ Reeder Road, Dallas, Texas, 75229.

In connection with the Purchase Agreement, our lylmined subsidiary, Jaguars Holdings, Inc. (“JHé&Wtered into a Commercial Contr
(the “Real Estate Agreementyyhich agreement provides for JHI to purchase tte estate where the Foster Clubs are located
transactions contemplated by the Real Estate Ageaeriosed on October 16, 2012. The purchase pfitiee real estate was $10.1 mill
and was paid with $355,000 in cash, $9.1 millionmiartgage notes and an agreement to make diroeepayment of $650,000 in twe
years. The notes bears interest at the rate of, \af&payable in 143 equal monthly installmentsanedsecured by the real estate propel

The unaudited pro forma condensed combined finhstatements have been prepared to give effectdd Racquisition of certain assets
entities in the Purchase Agreement (“Jaguars”foe Seller”).

The pro forma condensed balance sheet gives dffdbe Jaguars acquisition as if it had occurredume 30, 2012, combining the bale
sheets of Ricls and Jaguars as of that date. The pro forma ceedestatements of operations for the nine monttdiecedune 30, 2012 and
the year ended September 30, 2011 give effecta@dquisition as if it had occurred on Octoberdl2and October 1, 2010, respectiv
combining the results of Rick’for the nine months ended June 30, 2012 andeegnded September 30, 2011 with those of Jafuratise
nine months ended June 30, 2012 and for the yetdebecember 31, 2011.

The pro forma statements of operations for the pealed September 30, 2011 and the nine months ehuaed30, 2012 include appropr
adjustments for amortization, interest and othemd related to the transaction. The pro forma &dgists are based on preliminary appri
results, estimates, available information and @eissumptions that management deems appropriaéepio forma financial information
unaudited and does not purport to represent thatsagbat would have been obtained had the traiosecoccurred at October 1, 2010 or 2I
as assumed, nor does it purport to present théiseshich may be obtained in the future.




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T

June 30, 2012

(IN THOUSANDS, EXCEPT SHARE INFORMATION)

ASSETS

CURRENT ASSETS:

Cash and cash equivalel

Accounts receivable

Trade

Employees

Marketable securitie

Inventories

Prepaid expenses and other current a:
Total current assets

Property and equipment, r

Goodwill and indefinite lived intangible
Definite lived intangibles, ne

Other

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable and accrued liabilit

Current portion of lon-term debt

Total current liabilities

Long-term debt less current portit
Deferred tax liability

Other

Total liabilities

COMMITMENTS AND CONTINGENCIES

TEMPORARY EQUITY - Common stock ,subject to put
rights (461,740 share

STOCKHOLDERS' EQUITY:

Preferred stock, $.10 par, 1,000,000 shares aattirnone
outstanding

Common stock, $.01 par, 15,000,000 shares autlihrize
9,272,237 outstandir

Additional paic-in capital

Accumulated other comprehensive inca

Retained earning

Total Rick's permanent stockholders' eq
Noncontrolling interest

Total permanent stockholders' equity

Total liabilities and stockholders' equity

Pro Forma Pro Forma

Rick's Jaguar's Adjustment Combined
9,65 $ 202 $ (4,659 $ 5,20z
1,45k 51 (52) 1,45k
491 13 (23 491
1,041 - - 1,041
1,441 48 (31) 1,45¢
5,07¢ 44 (44) 5,07¢
19,15¢ 35¢ (4,792) 14,72
79,81¢ 8,47¢ 2,06¢€ 90,36:
67,737 - 25,05t 92,79:
84¢€ - 45(C 1,29¢
1,81¢ 3 (3) 1,81¢
169,370  $ 884( $ 22,77¢  $ 200,99:
14,87¢ % 5411  $ (5,41) $ 14,87¢
6,121 841 (841) 6,121
20,99¢ 6,252 (6,2572) 20,99¢
37,36¢ 3,39¢ 28,22( 68,98(
23,19: - - 23,19:
821 - - 821
82,37¢ 9,64¢ 21,96¢ 113,99:
551 - - 551
97 - - 97
61,52; - - 61,52;
36 - - 36
21,48 (808) 80¢ 21,48
83,14: (80€) 80¢ 83,14:
3,30¢ - - 3,30¢
86,44¢ (808) 80¢ 86,44¢
169,37! $ 884( $ 22,77¢  $ 200,99:




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
NINE MONTHS ENDED JUNE 30, 2012
(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma

Rick's Jaguar's Adjustment Combined
Total revenue $ 71,351  $ 10,877 $ > $ 82,23(
Operating expense
Cost of goods sol 9,601 84t - 10,44¢
Salaries and wagt 15,46 1,79C - 17,25
Depreciation and amortizatic 3,70¢ 29¢ 23 B 4,23¢
Other general and administrati 29,72: 8,65( (4,438 E 33,93¢
Total operating expense: 58,49: 11,58: (4,205 65,87
Operating incom: 12,86( (70€) 4,20t 16,35¢
Interest expens (3,179 (342 (1,909 C (5,42%)
Income tax expens (3,36¢€) - (437) D (3,809
Other (192 - - (192)
Net income $ 6,12¢  $ (1,04 $ 1,86( $ 6,93¢
Net income per shar
Basic $ 0.6 $ 0.71
Diluted $ 0.6 $ 0.71

Weighted average shares outstand
Basic 9,71( 9,71(
Diluted 9,71 9,71




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
YEAR ENDED SEPTEMBER 30, 2011
(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma
Adjustment
Rick's Jaguar's (A) Combined
Total revenue $ 83,49. $ 14,27¢ $ = $ 97,76¢
Operating expense
Cost of goods sol 10,421 1,02z - 11,45(
Salaries and wagt 18,32¢ 2,30¢ - 20,63
Depreciation and amortizatic 3,90¢ 41% 30¢ B 4,62¢
Other general and administrati 32,03] 11,35¢ (5,736 E 37,65¢
Total operating expense: 64,69’ 15,10: (5,427 74,37
Operating incom: 18,79« (829 5,42 23,39]
Interest expens (4,289 (539 (2,34) C (7,169
Income tax expens (5,409 - (603 D (6,006
Other (1,256) - - (1,25€6)
Net income $ 7,846 $ (1,36 $ 2,48% $ 8,96¢
Net income per shar
Basic $ 0.7¢ $ 0.9C
Diluted $ 0.7¢ $ 0.9C
Weighted average shares outstand
Basic 9,93( 9,93(
Diluted - 9.9 9,93

* The Jaguar financial statements are for the geded December 31, 2011.




RICK'S CABARET INTERNATIONAL, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FMNCIAL STATEMENTS
(Continued)
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEEADJUSTMENT

DESCRIPTION Amounts
in thousand:
Total consideratior
Cash $ 4,45(
Issuance of Promissory Nc 31,61¢
$ 36,06¢

(A) Records the Jaguars acquisition, including: payroéfit.4 million in cash and a Promissory Note égbaggregating $31.6 millio

This acquisition was accounted for as a purchatietive total consideration preliminarily allocatedhe assets assumed as follows:

Allocation:

Current assel $ 17
Property & equipmer 10,54«
Non-compete agreeme 45C
Licenses 5,92:
Goodwill 19,13:

$ 36,06¢

The foregoing allocations are based on estimateddfues and are subject to adjustment. Fair wabfe@assets acquired were determined
based on management’s valuation.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTSFOOPERATIONS ADJUSTMENTS

(B) Records adjustment to amortization expenseflaat increase for new basis of identifiable imgfilate assets including non-compete
agreement and goodwill. Non-compete agreement @taad straight-line over the one and two yeagdivGoodwill is considered to
have an indefinite life and is not amortized. Atsoords adjustment to depreciation expense foné¢fnebuildings purchased in the
transaction

(C) Records adjustment to interest expense toatafieerest on Rick's $31.6 million Promissory Notelated to the acquisition and reduce
interest expense for Jaguars debt which would baea paid off

(D) Records income tax expense on Jaguars net logsrarfidrma adjustment

(E) Reduces corporate and rent costs which will nadtemithe new entity




