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ITEM 8.01 OTHER EVENTS.

On February 16, 2010, Rick's Cabaret Internatidnal, (the "Company"), VCG Holding Corp. (“VCG")rdy Lowrie, VCG's Chairman and Chief Executive ©fi,
and Lowrie Management, LLLP (“Lowrie Managementtatogether with Mr. Lowrie, “Lowrie”), entered m& non-binding (except as to certain provisionsluding
exclusivity and confidentiality) letter of interthg "Letter of Intent"). Pursuant to the Lettedmtent, the Company has agreed to acquire ali@butstanding shares of common
stock of VCG and VCG will merge with and into ther@pany or a wholly-owned subsidiary of the Compgéhg "Merger"). In the event the Merger is consuated, VCG will
become a subsidiary of the Company and VCG's shhfets will become shareholders of the Companye Jédrties intend that the Merger will be structui@dualify as a tax-
free reorganization under the Internal Revenue @d®86, as amended.

Pursuant to the Letter of Intent, VCG's sharehalaeh receive shares of common stock of the Comgparexchange for their shares of VCG's commonkst@sed on
an exchange ratio that values each share of VQ&smon stock between $2.20 and $3.80 per share afiplecable exchange ratio will be determined basethe weighted
average closing price of the Company’s common stocthe Nasdaq Global Market for the 20 consecutaing days ending on the second trading day poithe closing of
the Merger. In the event the price per share @Gbmpany's common stock as determined by thisutaris below $8.00, the Company may terminate tleegdr agreement,
subject to the payment to VCG of a terminationtfebe negotiated by the parties in connection Withpreparation of the Merger agreement. As ofiraaly 16, 2010 (assumil
the Merger were to close on such date and the werighverage closing price per share of the Comgasgrnmon stock for the 20 consecutive trading @syling on February
11, 2010 was equal to the closing price of the Camgfs common stock on February 11, 2010 of $11ef&lpare), the value of each share of VCG's constamk under this
formula would be $2.66 per share.

Contemporaneously with the closing of the Mergee, Company has agreed to acquire 5,770,197 shiax&3®&s common stock held by Troy Lowrie and hiliates
(the "Lowrie Common Stock") for cash in an amou@ to the lesser of $2.44 per share or the mmesialue of the common stock received by VCG'sedtwdders in the
Merger. At Lowrie's election, Lowrie may receiveetCompany's common stock, at the same excharigeeeatived by VCG's shareholders in the Mergarufoto 30% of the
Lowrie Common Stock. In addition, Mr. Lowrie wi{i) refinance (at a lower interest rate) and camtito carry a $5.7 million note from VCG (as acqdiby the Company), (ii)
continue to personally guarantee certain VCG olibiga in exchange for a to-be-determined fair mavisdue cash payment for such guarantees, (iiitsehe Company the
outstanding capital stock of Club Licensing, Irecwholly-owned subsidiary of Lowrie Management, IR that owns the trademarks "Diamond Cabaret" afits,'P(the
"Trademarks") and (iv) enter into a three-year cdtireg agreement with the Company (collectively thowrie Transactions"). In exchange for the L@afransactions, Mr.
Lowrie shall receive the following: (a) a to-be-giehined amount equal to the fair market value efréfstructuring of the $5.7 million note and conéd personal guarantees
(currently estimated to be $2,000,000); (b) a tedbtermined amount equal to the fair market vafuh® Trademarks (currently estimated to be $5@00), and (c) payment of
$1,000,000 over three years and a monthly expédltseamce equal to $1,500 under the consulting agesg. Assuming Mr. Lowrie elects to be paid solalgash at a price of
$2.44 per share of VCG's common stock and thenfaiket value of the Lowrie Transactions is as eghfabove (totaling $7.0 million), Lowrie will retve aggregate payments
of approximately $26.8 million (which amount inckslthe restructuring of the existing $5.7 milliatenheld by Mr. Lowrie and excludes payments uriderconsulting
agreement) in connection with the Merger, of whagiproximately $16.8 million will be payable in ceatthe closing of the Merger and $10.0 millionlWw# payable pursuant to
a four-year promissory note from the Company begiriterest at 8.0% per annum.




The Letter of Intent also provides for a bindinglesivity period through March 12, 2010, during aiitime VCG has agreed, on behalf of itself anddfgesentatives,
to negotiate exclusively with the Company and hathér agreed not to solicit any offer or engagarig negotiations other than with the Companyltiermerger, sale of the
business or assets of VCG or tender or exchanege foif VCG's common stock. In the event VCG reesian unsolicited offer that is superior to theneof the Merger (a
"Superior Proposal") and the Company does not aritemdfer within five business days of the datevdrich it receives notice of such Superior Propésdde superior to the
Superior Proposal, then VCG may terminate the Letténtent. If VCG terminates the Letter of Intetue to its receipt of a Superior Proposal, it dagieed to reimburse the
Company for its out-of-pocket expenses and feasriad in evaluating and negotiating the Mergerrraenount not to exceed $250,000 in the aggredatedefinitive Merger
agreement is not entered into by March 12, 201®| #tter of Intent will automatically terminate,less extended by the parties.

The Merger agreement is expected to contain custorepresentations and warranties including theabs of a material adverse change in the busiriédhs €ompan
and VCG prior to closing and other customary clgsionditions, including but not limited to, the egut of material consents, the approval of the Melyy the shareholders of
the Company and VCG, and the effectiveness of istratjon statement containing a joint proxy statatfprospectus filed with the Securities and Exgea@ommission (the
"SEC") on Form S-4 to be filed by the Company, wehigmong other things, registers the shares of comstock to be issued to VCG's shareholders ifviager. There can be
no assurance that VCG, the Company and Lowrieenilér into a definitive Merger agreement, thatehtry into a definitive Merger agreement, if anyll vesult in the closing
of any transaction or that the terms of any defiaiMerger documents will reflect the terms of freposed Merger as outlined in the Letter of Intent

The foregoing description of the Letter of Intesgualified in its entirety by the Letter of Inteattached hereto as Exhibit 99.1 and incorporayecference herein.




On February 16, 2010, VCG issued a press relegsediag the Letter of Intent. A copy of the presigase is attached hereto as Exhibit 99.2 andpocated herein by
reference.

The Company, in its earnings call at 4:30 EastémmeTon February 16, 2010, discussed slides fromveep point presentation, and a copy of such prasientis
attached hereto as Exhibit 99.3 and incorporateeiiéy reference.

Additional Information and Where to Find It

In connection with the proposed Merger, VCG andGenpany intend to file documents relating to fla@s$action with the SEC, including the registratatement to
be filed by the Company containing the joint prestgtement prospectudnvestors are urged to read the joint proxy statemet/prospectus regarding the proposed Merger,
if and when it becomes available, because it wilbatain important information. When it becomes available, shareholders and ativestors will be able to obtain a free cc
of the joint proxy statement/prospectus, and ate thobtain free copies of other filings and fstréd materials containing information about VCG @tr@Company, at the
SEC's internet website at www.sec.gov. Copiet@faint proxy statement/prospectus when it beccamesiable and any SEC filings incorporated by mefiee in the joint prox
statement/prospectus can also be obtained, wittfmrge, by directing a request to VCG Holding Co890 Union Boulevard, Suite 540, Lakewood, Color88228, telephone
(303) 934-2424, Attention: Courtney Cowgill, orRick’s Cabaret International, Inc., 10959 Cuttera®&dHouston, Texas, 77066, telephone (281) 397-6&@éntion: Phil
Marshall.

Interests of Participants in the Solicitation of Poxies

Each of VCG and the Company and their respectirextiirs and executive officers may be deemed tpéeicipants” in the solicitation of proxies inspect of the
proposed transaction under SEC rules. Informatgarding VCG's directors and executive officeravailable in its definitive proxy statement on 8dtle 14A filed with the
SEC on April 30, 2009, and information regarding @ompanys directors and executive officers is availablésrdefinitive proxy statement on Schedule 14Adileith the SE(
on July 7, 2009 and in its annual report on ForaKlfled with the SEC on December 17, 2009. CopEtthese documents can be obtained, without chatgee SEC's intern
website at www.sec.gov or by directing a requedt@ss or the Company, as applicable, at the addsemiseve. Other information regarding the participan the proxy
solicitation and a description of their direct andirect interests, by security holdings or otheseyiwill be contained in the joint proxy statemprdspectus and other relevant
materials to be filed with the SEC when they becaweilable.

Forward-Looking Statements

Certain statements contained in this Current Repoform 8-K regarding the proposed Merger not titutiig historical fact are "forwartboking statements" subject to the <
harbor created by the Private Securities Litigatieiorm Act of 1995. Where possible, the words ithad," "expect,” "anticipate,” "intend," "would,Will," "planned,"
"estimated," "potential,” "goal," "outlook," andhsiar expressions, as they relate to the Compasynanagement or the proposed Merger have beertagiehtify such
forward-looking statements. All forward-looking &tements reflect only current beliefs and assumptisith respect to future business plans, prospdetdsions and results, and
are based on information currently available toGoenpany. Accordingly, the statements are subgestgnificant risks, uncertainties and contingescighich could cause the
Company's actual operating results, performandrisiness plans or prospects to differ materiatynfithose expressed in, or implied by, these statesn8uch risks,
uncertainties and contingencies include, but atdimited to, statements about whether the Compaitiyenter into and close a definitive Merger agremt and other intentions
and other statements that are not historical fatts.following factors, among others, could causteal results to differ from those set forth in foewarddooking statements: (
the occurrence of any event, change or other cistamee that could give rise to the terminatiorhefltetter of Intent; (2) the outcome of any legalgeedings that may be
instituted against the Company and others in caiorewith the proposed Merger; (3) the inabilitydomplete the Merger due to the failure to obtéilsholder approval or
satisfy other conditions to the closing of the Matd4) risks that the proposed Merger, includimg tincertainty surrounding the closing of the Mergéll disrupt the current
plans, operations and relationships of the Compiacjyding as a result of undue distraction of ngemaent and personnel retention problems; (5) 8iethiat the businesses
would not be integrated successfully; and (6) thewant of the costs, fees, expenses and chargaésdétathe proposed Merger. Additional factord tiwauld cause the
Company's results to differ materially from thossctibed in the forward-looking statements are rilesd in the Company's Annual Report on Form 10kdfwith the SEC
December 17, 2009 and the Company's other peradiccurrent reports filed with the SEC from timeioe and available on the SEC's internet website a
www.sec.gov<http://www.sec.go¥. Unless required by law, the Company undertakesligation to update publicly any forwalobbking statements, whether as a result of
information, future events, or otherwise.




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits:

99.1  Letter of Intent between Ri’s Cabaret International, Inc. and VCG Holding Ct
99.2  Press Release dated February 16, :

99.3  Power Point Presentatic

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport on Form 8-K to be signed on its behalfi®/undersigned
hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langar
Date: February 16, 201 Chairman, President, Chief Executive Offi
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3 g™ 1095% Cutten Road
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-+ CABARET Rick’s Cabaret International, Inc. (NASDAG:RICK)

LETTER OF INTENT

February 16, 2010

VCG Holding Corp.

Attn.: Courtney Cowgill

390 Union Boulevard, Suite 540
Lakewood, CO 80228

Lowrie Management, LLLP
Troy Lowrie

390 Union Boulevard, Suite 540
Lakewood, CO 80228

Dear Ms. Cowgill and Mr. Lowrie:

This letter (this “Letter of Intent ") will confirm the mutual intentions ofRick’s Cabaret International, Inc., a Texas corfiora(* RCI "), Troy Lowrie, an individua
and Lowrie Management, LLLP, a Colorado limitedildy limited partnership (‘Lowrie Management” and, together with Mr. Lowrie, Lowrie ), and VCG Holding Corp.,
Colorado corporation (VCGH "), regarding the acquisition by RCI of the outstang shares of VCGH and certain related transastasndescribed below.

1. Form of Transaction . RCI, directly or through a newly formed, wholdyvned subsidiary, proposes to acquire VCGH throaugherger transaction (the “
Merger ") on the terms set forth herein and in a defitimerger agreement to be agreed among the padgether with any ancillary agreements relatedetteerthe “Merger
Agreement”). The Merger will be structured to qualify as a teeefreorganization under the Internal Revenue @bd®86, as amended. In addition to the Merger Mlerge
Agreement will provide for certain transactionsvbetn Lowrie and RCI as described below (collecjiviie “Lowrie Transactions ).

2. Consideration . Upon the closing of the Merger (theClosing "), VCGH stockholders will receive that number dfases of RCI common stock RCI
Common Stock”) as determined by the ratios set forth below gblasn the RCI Stock Price (as hereinafter defined):




VCG Holding Corp.

Troy Lowrie

Lowrie Management, LLLP
February 16, 2010

Page 2
RCI Stock Price Exchange Ratio
(No. of Shares of VCGH Common Stock to be Excharfge@®ne Share of RCI Common Sto«
$8.00- $10.00 per shar RCI Stock Price divided by $2.2
$10.01- $11.00 per shar RCI Stock Price divided by $2.
$11.01- $12.00 per shar RCI Stock Price divided by $2.¢
$12.01- $13.00 per shar RCI Stock Price divided by $2.%
$13.01- $14.25 per shai RCI Stock Price divided by $2.¢
$14.26- $16.50 per shai RCI Stock Price divided by $3.(
$16.51- $17.06 per shai RCI Stock Price divided by $3.2
$17.07- $19.95 per shai 5.25 shares of VCGH Common Stock to 1 share of ®&@hmon Stocl
In excess of $19.95 per sh: RCI Stock Price divided by $3.¢

The “RCI Stock Price ” means the volume weighted average price\(YAP ") of RCI Common Stock on the Nasdaqg Global Marketlier20 trading days ending
the second trading day before the closing of thegile

Notwithstanding the foregoing, in the event tha BRCI Stock Price is below $8.00 per share, thehdk@ll have the right in its sole discretion toniéhate the Merge
Agreement and the Merger Agreement shall be ofoncefor effect; provided, however, that RCI shaly y CGH and Lowrie a to be negotiated terminatiea in the event
terminates the Merger Agreement pursuant to thegfaing.




VCG Holding Corp.

Troy Lowrie

Lowrie Management, LLLP
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3

Lowrie Transactions . The Merger Agreement shall provide that, contempeoasly with the Closing, RCI and Lowrie shall comsnate the ‘Lowrie

Transactions,” which shall consist of:

@

(ii)

(iii)

(iv)

V)

RCI will acquire 5,770,197 shares of VCGbintmon stock held by Lowrie or any affiliated emtiti(the“Lowrie Shares” ) for a purchase price of $2.44
share (the ‘Purchase Price”), provided that if the consideration paid to the otsleareholders of VCGH at the Closing equals aeppier share of less tr
$2.44, then the Purchase Price to Lowrie shalkebeced to the equivalent price paid to the otharedfolders of VCGH

Notwithstanding 3.(i) immediately above, Lowrie BHave the right, at Closing, to accept RCI Comn8tock for up to thirty percent (30%) of the Lov
Shares for the identical consideration paid todtier shareholders of VCGH at the Closi

RCI and Mr. Lowrie shall enter into an agreementspant to which Mr. Lowrie will receive a cash pamh equal to the agreed upon fair market v
(currently estimated to be $2,000,000) of Lowsiebmmitment to (A) maintain his guarantees ontisgdoans made to VCGH, (B) agree to an intera
reduction on his existing indebtedness with VCGHlascribed below and (C) restructure the paymehtssoexisting loans to VCGH and enter into the
loan as described belo'

RCI will enter into a consulting agreement with Nlowrie, which will (A) have a three year term, (Bjovide for an expense allowance of $1,500.0(
month, (C) provide for annual payments to Mr. Lenof $333,333.33 and (D) contain other customarpgeanc

RCI shall agree to acquire the outstanding cagitatk of Club Licensing, Inc., a wholly owned suliasfy of Lowrie Management (subject to no debt)l
Lowrie Management shall transfer and assign or slalse to be transferred and assigned to RClaldemarks “Diamond Cabaret” and “PT's"each case fi
cash payments equal to the agreed upon fair maake¢ (currently estimated to be $5,000,000) oftthesferred asset
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Lowrie Management, LLLP
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The payments to be made as set forth above (dihargayments to be made pursuant to the consalgregment) shall be payable to Lowrie individualiyto Lowrie
Management, as the case may be, for a total aggregasideration of $26,779,280 (subject to agreeme fair market value as noted above), inclusivexisting indebtedne
of VCGH to Lowrie of $5,700,000, of which (i) $168,280 (subject to agreement on fair market vakiaaied above) will be payable in cash at the @pgassuming Lowr
takes all cash for the Lowrie Shares) and (ii) 820,000 will be payable pursuant to a four (4) ye@missory note bearing interest at eight per¢@¥) per annum, payat
interest only, in arrears, in equal monthly instelhts with principal due on the fourth anniversafryhe promissory note, which promissory note idelsi the restructuring of t
existing $5,700,000 indebtedness of VCGH to Lowrie.

4. Definitive Agreement. The obligations of the parties to consummate thegeteand the Lowrie Transactions will be subjedti® execution and delivery
a Merger Agreement, which shall contain repres@ntatand warranties, covenants (including a prowiso the effect that RCI shall be entitled to d¢onegotiated breakup
as set forth in the Merger Agreement if VCGH acseptSuperior Proposal (as hereinafter definedy)ditions to the obligations of the respective gartand other terr
customary in transactions of this kind and satisfiacin form and substance to the parties and ttesipective counsel. The Merger Agreement shellige, among other thing
for the following conditions to the Merger and th@wrie Transactions:

0] The representations and warranties of RCI, VCGH lamarie shall be true and correct as of the Clogisubject to customary materiality qualificatiores
though made at the Closing and there shall have beanaterial adverse change in the financial d@wiresults of operations, business, assetabilities o
RCI or VCGH since the date of execution of the Merggreement

(i) A Registration Statement on Form4Sregistering the shares of RClI Common Stock tdsbeed in the Merger shall have been declared teféeby the
Securities and Exchange Commission, and such slibér have been registered under all applicalalte $blue sky’laws or an exemption from registrat
shall be available thereund

(iii) All material regulatory and other consents (as meiteed by the parties in the due diligence progessings or approvals for the Merger and the L@
Transactions shall have been obtair
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(iv) Consummation of the Merger and the Lowrie Transastishall not have been restrained, enjoined, loeraise prohibited by any court of compe
jurisdiction or governmental authority; a

) The Merger shall have been approved by VCGH shé&tet®and the RCI shareholde

5. Negotiation of Merger Agreement. RCI, Lowrie and VCGH will negotiate in good faith €nter into the Merger Agreement in no event ltan March 1:
2010.
6. No Shop. During the period commencing on the date hereofeamting March 12, 2010, VCGH and its representatstell negotiate exclusively with R

and its representatives and shall not solicit difigr@r engage in any negotiations other than V@i for the merger or sale of the business or assieYCGH or any materi
part thereof or for any tender or exchange offerM@GH Common Stock. Notwithstanding the foregoi(w) if VCGH or its representatives receive an alitsted propose
from any Person (which term shall for these purpaselude any group as defined in Section 13(d)t3jhe Securities Exchange Act of 1934, as amendtwr than RCI and |
subsidiaries or affiliates, and such proposal dhalfor (i) any tender or exchange offer for 20%vare of the equity of VCGH, (ii) any merger, colidgation or other busine
combination involving VCGH or any of its subsidisi (iii) any acquisition in any manner of 20% aore of the equity of, or 20% or more of the aseét§ CGH or any of it
subsidiaries, or (iv) any solicitation of proxiesansents from VCGH'’s stockholders relating teediors or an acquisition of control of VCGH, (B)tlre opinion of VCGH
financial advisor such proposal is, or is reasondikkely to lead to, a proposal that is more fauseato the stockholders of VCGH than the offer preied by RCI, and (¢
VCGH'’s board has determined in good faith afterihgween advised by outside counsel that failuraggotiate such proposal is likely to constituteraach of the board’
fiduciary duties under applicable law (i.e., &Uperior Proposal”), then VCGH shall give prompt notice to RCI of theeipt of any such Superior Proposal stating inorable
detall the terms thereof, and RCI shall have fiseHusiness days within which to amend the termthiaf Letter of Intent in order that the third paproposal is no longer
Superior Proposal. If RCI shall fail to so ametsdaiffer, then the foregoing restrictions shallseeto apply and VCGH may terminate this Lettembé@it.

7. Expenses Each party shall pay all of its own expensesdent to the preparation of the Merger Agreementtaed_owrie Transactions, provided, howe
if the negotiations contemplated hereby are tertath@r abandoned due to a Superior Proposal hdgeg received by VCGH prior to March 12, 2010, tN&GH shall pa
RCI within five days of such termination or abandmmt an amount not to exceed $250,000 in reimbursenf the reasonable out-pbécket expenses and fees incurred by
in evaluating and negotiating the Merger, the Merggreement, the Lowrie Transactions and this lrette Intent, including, but not limited to, all feeexpenses a
disbursements of counsel, accountants, investrraatkdss and other representatives of RCI and itiatés.
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8. Due Diligence. As soon as practicable after execution of thigtdreof Intent, RCI and its agents and employees| 4fe permitted to make a full a
complete due diligence review of VCGbusiness and affairs, and VCGH, Lowrie and thespective agents and employees shall be perntittethke a full and complete ¢
diligence review of RCI's business and affairs,each case subject to the applicable Confidentiddigyeements between RCI and VCGH and RCI and Lo\the “
Confidentiality Agreements ). Each of RCI and VCGH shall cooperate fully with Bueview, including providing access to its premissd making available all of
documents, employees and agents necessary for same.

9. Confidentiality; Public Announcements. Promptly following the execution of this Lettef latent, each of VCGH and RCI will issue pressesles in
form to be agreed upon by each party hereto. Hnges hereto shall consult with each other befssaing, and provide each other the opportunitgetoew and comment ¢
any press release or other public statements w#herct to this Letter of Intent and the transastioontemplated hereby and shall not issue any press release or make
such public statement prior to such consultatiacept as may be required by applicable law, cowgtgss or by obligations pursuant to any listingeagent with any natior
securities exchange or the Nasdaq Global Market.

10. Termination of Letter of Intent . In the event the parties fail to enter into therlyer Agreement on or before March 12, 2010, thderstandings contain
in this Letter of Intent, unless extended by mutuatten agreement of the parties, shall termireatd be of no further force or effect, except foraqgaaphs 7, 9, 10, 11, 12 ¢
13, which shall survive any termination of this tieetof Intent.

11. Governing Law . This Letter of Intent shall be governed by andstoied in accordance with the laws of the Stat€abrado, without reference to
conflicts of laws provisions thereof.
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12. Authority to Execute . Each party executing this Letter of Intent reqerets and warrants that such party has the leg¢fabidty to execute this Letter of Inte
and that the execution has been duly authorizeallmecessary corporate action in the case of V@B#RCI.

13. Binding Effect . Except for the provisions of paragraphs 6, ®,8,0, 11, 12 and 13 (theBinding Provisions”), each of which shall be deemed to b
agreement and binding upon the parties, it is wstded that this Letter of Intent does not congtitubr give rise to any legally binding commitment.

14. Miscellaneous. The Binding Provisions constitute the entire agnent between the parties regarding the subjedenaftthis Letter of Intent and supers
all prior oral or written agreements, understandirgd dealings between the parties relating tostiigect matter hereof other than the Confidenyiafigreements. Tt
provisions of this Letter of Intent may not be amieth or modified except pursuant to a written insient signed by all the parties. This Letter oéfritmay be executed in one
more counterparts, each of which shall be deemeatiginal copy of this Letter of Intent and all which, when taken together, will be deemed to darstone and the sai
agreement.

[SIGNATURE PAGES FOLLOW]
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Please indicate your acceptance and approval dbtegoing statement of our mutual intentions, Whittentions are subject in all respects to thecetien and deliver
of the Merger Agreement (except for the Bindingusions, which shall be binding on all parties).
Sincerely,
RICK’'S CABARET INTERNATIONAL, INC.

By: /sl Eric Langar
Name: Eric Langar
Title:  Presiden

Accepted and Approve
as of the date first above writte

VCG HOLDING CORP

By: /sl Courtney Cowgil
Name: Courtney Cowgill
Title:  Chief Financial Officel

LOWRIE MANAGEMENT, LLLP

By: Lowrie Investment Management, In
Its General Partne

By: /sl Troy Lowrie
Name: Troy Lowrie
Title:  Presiden

/sl Troy Lowrie
Troy Lowrie




Exhibit 99.2

o & o

'3:5 --.GhBARE_;".'-I

4 HOLDING

RICK'S CABARET INTERNATIONAL, INC. AND VCG HOLDING CORP. ENTER INTO LETTER OF INTENT TO MERGE TO FORM THE LARGEST
PUBLICLY TRADED NORTH AMERICAN GENTLEMEN'S CLUB OPE RATOR

HOUSTON & DENVER - (February 16, 2010)Rick's Cabaret International, Inc . (NASDAQ: RICK),VCG Holding Corp . (NASDAQ: VCGH) and Troy Lowrie and his
affiliates have signed a letter of intent underahhRick's Cabaret will acquire all of the outstargdshares of VCG Holding to form the largest puplicaded operator of upscale
gentlemen's clubs in North America, the two comeaminnounced today.

Rick's Cabaret currently operates 18 nightclubseiwen states while VCG Holding operates 20 clulterirstates. The two companies had combined regenfu$131.3 million
for the 12 month period ending September 30, 2009.

Eric Langan , President and CEO of Rick's Cabaret Internaticszdt: "The combination of these two companiesnedult in a powerful operator that we believe Wolave
generated earnings before income tax and depreci¢EiBITDA) for the 12 months ended September B0920f approximately $25.3 million without any bftadd-backs we
anticipate we will achieve through synergistic cemtings. | am confident that the combined entit&s achieve meaningful savings through streamlmadagement and
elimination of duplicate costs associated with bdimo separate public companies, including lowgalend accounting expenses."

Troy Lowrie , Chairman and Chief Executive Officer of VCG HeigiCorp., said: "We at VCG are very pleased thatrtierger will create the leading adult entertainme
nightclub operator in the United States. Theresagrificant similarities in the companies' cultusesl capabilities, and this should ultimately ligeat combination for our
shareholders, customers, and employees. We behav¢éhe combined company will be better positioteedenerate strong financial results and capéadiz future growth
opportunities.”

Rick's Cabaret International currently operatedslunder the Rick's Cabaret brand in New York Qits Vegas, Houston, Ft. Worth, Austin, Minneapalisl San Antonio;
under the Tootsie's Cabaret brand in Miami; underXTC Cabaret brand in Austin, Dallas, Houstoro(tlubs) and San Antonio; under the Club Onyx briaridouston,
Charlotte, Dallas and Philadelphia; and under Gathdorth in Ft. Worth. A Rick's Cabaret in Austirat had been closed temporarily is scheduled @peat under a new conce
next month.

VCG Holding operates Imperial Showgirls in Anaheibiamond Cabaret, La Boheme, The Penthouse @Ill3, Showclub, PT's All Nude, all in Denver; PTro&club in
Colorado Springs, Portland Maine, Louisville ancali; The Men's Club in Raleigh; PT's Brooklyn, PCentreville, PT's Sports, The Penthouse Club amd/B, all in East
Saint Louis, lllinois; Jaguars in Dallas; Jaguar&i. Worth; PT's Showclub in Indianapolis; andi8k& Palace Royale in Minneapolis.

"The addition of the PT's Showclub brand and thgoofunity to re-brand certain VCG Holding propestees Rick's Cabaret will be a great enhancememirtportfolio,” Mr.
Langan said. "Troy Lowrie has built a terrific onjgation that we expect will fit nicely with ourgiving us new strength in the Midwest and Westéates in particular and
added market strength in key areas where we bathoperate competitively. We are pleased that Traxy dgreed to stay on as a consultant.”




Under the non-binding (except as to certain prowisj including exclusivity and confidentiality) et of intent, the companies anticipate a potemtiatger (structured to qualify
as a tax-free reorganization), in which VCG Holdénshareholders will receive shares of Rick's comstock based on certain exchange ratios valuing slare of VCG
Holding's common stock between $2.20 and $3.8@lpare, determined based on the weighted averagiaglprice of Rick's common stock as traded or\thedaq Global
Market for the 20 consecutive trading days endinghe second trading day prior to the closing efMerger. As of February 16, 2010 (and assumiagttential merger were
to close on such date and that the weighted avelagig price per share of Rick's common stocklier20 consecutive trading days ending on Febriar2010 was equal to
the closing price of Rick's common stock on Febyudr, 2010 of $11.76 per share), the value of shehne of VCG Holding's common stock under this fdewould be $2.66
per share. In the event the price per share df®Remmmon stock as determined by this formulaelsw $8.00, Rick's may terminate the merger agreénsebject to the
payment to VCG Holding of a termination fee to legotiated by the parties in connection with theppration of the merger agreement.

Contemporaneously with the merger, Rick's will aog8,770,197 shares of VCG Holding common stodk bg Troy Lowrie and his affiliates, for cash in amount equal to
the lesser of $2.44 per share or the per share pficommon stock received by VCG Holding's shalddrs in the proposed merger. Mr. Lowrie may etegeceive shares of
Rick's common stock at the same exchange rateveztbly VCG Holding's shareholders, for up to 30%iefVCG Holding common stock. In addition, in baage for
additional payments to be made to Mr. Lowrie asited in the letter of intent, Mr. Lowrie will refance (at a lower interest rate) and continue ty @$5.7 million note from
VCG Holding (as acquired by Rick's), continue togo@ally guarantee certain VCG Holding's obligasiaomexchange for a fair market value cash payfwerguch guarantees,
sell to Rick's the outstanding capital stock ofiClicensing, Inc., a subsidiary of Lowrie Managemé&hLP, sell to Rick's the trademarks "Diamond @ed" and "PT's," and
enter into a three-year consulting agreement with'R

The Letter of Intent also provides for an exclusiyeriod through March 12, 2010, during which tiWeG Holding and its representatives agree to natgpexclusively with
Rick's, subject to termination and a terminatioa fjayable to Rick's upon VCG Holding's receipt td@perior proposal” to acquire 20% or more of VB@&ding, by way of a
sale of assets, tender offer, merger, consolidatiasther business combination, that in the opimbWCG Holding's financial advisor, is, or is reasbly likely to lead to, a
proposal that is more favorable to the shareholde¥4&CG Holding than the proposed merger. If digifile merger documents are not entered into asich slate, the letter of
intent will terminate, unless otherwise extendedhgyparties. Under the letter of intent, the ree@greement is expected to contain customary septations and warranties
including the absence of a material adverse chahféck's and VCG Holding and other customary aigsionditions, including but not limited to, theegt of material
consents, the approval of the merger by the shitetsof Rick's and of VCG Holding, and the effeetiess of a registration statement containingrd jmoxy
statement/prospectus filed with the Securities Bxchange Commission (the "SEC") on Form S-4 talled by Rick's, which, among other things, registiére shares of Rick's
common stock to be issued to VCG Holding's shadsrslin the merger. There can be no assuranc®itkis and VCG Holding will enter into any defini transaction
agreement, that the entry into a transaction ageegnf any, will result in the closing of any sffectransactions, or that the terms of any defittransaction documents will
reflect the terms of the proposed merger as outlinghe letter of intent. A copy of the Letterlafent has been filed on Form 8-K filed by bottmpanies today with the
Securities and Exchange Commission (the "SEC")e définitive merger agreement, if consummated, iwidlude final terms and conditions of the proposadsaction
negotiated by the parties, and will be discloseohugxecution.




Additional Information and Where to Find It

In connection with the proposed merger, Rick's @etblaternational, Inc. ("Ricks") and VCG Holdingf. ("VCG Holding") intend to file documents réfag to the
transaction with the SEC, including a registratitatement containing a joint proxy statement/progpeon Form S-4 to be filed by Rick'snvestors are urged to read the
joint proxy statement/prospectus regarding the propsed merger, if and when it becomes available, bagse it will contain important information. When it becomes
available, shareholders and other investors withlble to obtain a free copy of the joint proxy etaént/prospectus, and are able to obtain free sapiether filings and furnish¢
materials containing information about Rick's and®& Holding at the SEC's internet website at wwwg@c Copies of the joint proxy statement/prospgctvhen it becomes
available, and any SEC filings incorporated by mefiee in the joint proxy statement/prospectus ¢smlze obtained, without charge, by directing aiesfj to Rick's Cabaret
International, Inc., 10959 Cutten Road, Houstorxabe 77066, telephone (281) 397-6730, Attentioril: arshall, or to VCG Holding Corp., 390 Union Beward, Suite 540,
Lakewood, Colorado 80228, telephone (303) 934-2A24ntion: Courtney Cowgill.

Interests of Participants in the Solicitation of Poxies

Each of the Rick's and VCG Holding and their resipedlirectors and executive officers may be deetodsk "participants” in the solicitation of prosia respect of tt
proposed transaction under SEC rules. Informatigrarding Rick's directors and executive officaravailable in its definitive proxy statement orh&dule 14A filed with th
SEC on July 7, 2009 and in its annual report omFd@K filed with the SEC on December 17, 2009 and infation regarding VCG Holding's directors and exieeuofficers i
available in its definitive proxy statement on Sahle 14A filed with the SEC on April 30, 2009. Gegp of these documents can be obtained, withougehat the SEC's intert
website at www.sec.gov or by directing a requesh&Rick's or VCG Holding, as applicable, at tider@sses above. Other information regarding thcgzants in the prox
solicitation and a description of their direct andirect interests, by security holdings or othessyiwill be contained in the joint proxy statempraspectus and other relev
materials to be filed with the SEC when they becaweglable.

Forward Looking Statements

Certain statements contained in this press relegseding Rick's and VCG Holding's future operatiegults or performance or business plans or potsged any other
statements not constituting historical fact arewiard-looking statements" subject to the safe hacbeated by the Private Securities Litigation rafdAct of 1995. Where
possible, the words "believe," "expect,” "anticgat'intent," "would," "will," "planned," "estimats" "potential,” "goal," "outlook," and similar ergssions, as they relate to
either company or their management have been osdéntify such forward-looking statements. Alhi@rdlooking statements reflect only current beliefs asdumptions wit
respect to future business plans, prospects, desisind results, and are based on informationlyravailable to the companies. Accordingly, h@tements are subject to
significant risks, uncertainties and contingencigsich could cause the companies' actual operaéigglts, performance or business plans or prospediffer materially from
those expressed in, or implied by, these statemeush risks, uncertainties and contingencieside| but are not limited to, statements about #refits of the merger,
including future financial and operating resultee tompanies' plans, objectives and expectatioth®#er intentions and other statements that aréistorical facts. The
following factors, among others, could cause aatesllts to differ from those set forth in the fangd-looking statements: (1) the risk of the failofehe companies' shareholders
to approve the merger; (2) the risk that the bissiae would not be integrated successfully; (3)igkethat the cost savings and any revenue syrefgien the merger may not
fully realized or may take longer to realize thapected; (4) the risk that Rick's applicable avertigiling twenty day average stock price per shaag not equal or exceed
$8.00 pursuant to the formula in the merger agre¢n(®) the applicable disruption from the mergexryrmake it more difficult to maintain relationshiwgh customers,
employees ore suppliers; and general economic ttionsliand uncertainties or consumer sentimentérctimpanies' markets. Additional factors that dmaluse the companies'
results to differ materially from those describadhe forward-looking statements are describedigk'®annual report on Form 10-K filed with the SB€cember, 17, 2009 and
VCG Holding's annual report on Form 10-K, as amenfiled with the SEC June 10, 2009, and Rick's ¥@¢> Holding's other periodic and current repoitesdfwith the SEC
from time to time and available on the SEC's irdemebsite at www.sec.gov. Unless required by kither Rick's nor VCG Holding undertakes any géion to update
publicly any forward-looking statements, whetheaagsult of new information, future events, orevthise.




About Rick's Cabaret:

Rick's Cabaret International, Inc. (NASDAQ: RICK)home to upscale adult nightclubs serving primédnilsinessmen and professionals that offer livergaihment, dining and
bar operations. Nightclubs in New York City, MiarRihiladelphia, New Orleans, Charlotte, Dallas, HomsMinneapolis and other cities operate undentirees "Rick's
Cabaret," "XTC," "Club Onyx" and "Tootsie's Cabar&exual contact is not permitted at these locatiRick's Cabaret also operates a media divi&BnPublications, and
owns the adult internet membership website www.sipuch.com as well as a network of online adudtian sites under the flagship URL www. naughtgbédm. Rick's
Cabaret common stock is traded on NASDAQ undesymebol RICK. For further information contact ir@kgcom.

About VCG Holding Corp.:

VCG Holding Corp. is an owner, operator, and cadsadr of adult nightclubs throughout the Unitedt8s. The Company currently owns 20 adult nigh&lobated in
Anaheim, Indianapolis, St. Louis, Denver, Color&twings, Ft. Worth, Dallas, Raleigh, Minneapolispisville, Miami, and Portland, ME. For furtheformation visit
www.vcgh.com.

Contact: Rick's Cabaret International, Inc.: AlRmaulx, 212-338-0050, allan@ricks.com, or VCG ding Corp.: Courtney Cowgill, 303-934-2424, ccow@lcgh.com.




Exhibit 99.3




SAFE HARBOR

ctto S|gn|f|cant risks,
results, performance .or-bIrs1 S plans or prOSpects to differ |
Y, these statements. isks, uncertainties and contingen
about the benefits of the ger, including future financial and «
bjectives and expectations and other intentions and other statement
lowing factors, among others, could cause actual results to differ fro
‘statements: (1) the risk of the failure of the companies’ shareholders
he businesses would not be integrated successfully; (3) the risk
synergies from the merger may not be fully realized or may take loi
at Rick's applicable average trailing twenty day average stock |
;. 0 pursuant to the formula i in the merger agreement; (5) the
ake it ‘more dlfflcult to maintain rélatl@nshlps wnth cust'







Q110 SNAPSHOT vs. Q1 ‘09

._rlmar Faét@gs Were Acquisitic

eased Marketing
e-tmg ExpensesuHava B 3




Q1 10 HIGHLIGHTS







New Clubs Strong




s New York Clty Contlnues Its Strong
Growth, with Record Revenue Months
nQL SR, 2 s s

bt




Super Bowl & Pro Bowl ’'10

Were Terrific - We Had Two { by f
Huge Weeks *




s

VCG

a . x| e
Cliell 1) RS i 5 v s
e ) Dl # . ot

» Letter of Intent Signed on Feb. 16, 2010

 Would Make Us Largest Operator of Upscale
Clubs by Revenue , with 38 Locations (39 t

Coming in Austin in March; 40 ™ at DFW in
Fiscal '10)

Meaningful EBITDA Gains Expected from:
» Lower Corporate Overhead
* Eliminating Duplicate Costs of Being Public
* Regional Management Synergies
* Better Corporate Buying Power
» Brand Expansion of Rick ’'s Cabaret

Financial Details of Proposed Transaction

Available in Form 8 -K Being Filed by
Both Companies.
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In connection with the proposed merger, Rick's Cabaret International, Inc. ("Ricks") and VCG Holding Corp. ("VCG
' Holding") intend to file documents relating to the transaction with the SEC, including a registration statement containing
- ajoint proxy statement/prospectus on Form S-4 to be filed by Rick's. Investors are urged to read the joint proxy
) "statement/prospectus regarding the proposed merger, if and when it becomes available, because it will
.-, ﬁgnt.am important information. ~ When it becomes available, shareholders and other investors will be able to obtain a
: A .copy of the joint proxy statement/prAdditional Information and Where to Find It In connection with the proposed merger,
;-Rlcks Cabaret International, Inc. ("Ricks") and VCG Holding Corp. ("VCG >
= .Holdmg ") intend to file documents relating to the transaction with the SEC, including a registration statement containing
__Ec'j a joint proxy statement/prospectus on Form S-4 to be filed by Rick's. Investors are urged to read the joint proxy
'-"ﬁgstatement/prospectus regarding the proposed merger, if and when it becomes available, because it will contain
~important information. When it becomes available, shareholders and other investors will be able to obtain a free copy
10? the joint proxy statement/prospectus, and are able to obtain free copies of other filings and furnished materials
';'6nta|n|ng information about Rick's and VCG Holding at the SEC's internet website at www.sec.gov. Copies of the 4
“joint proxy statement/prospectus, when it becomes available, and any SEC filings incorporated by reference in the joint 3
. proxy statement/prospectus can also be obtained, without charge, by directing a request to Rick's Cabaret :
~International, Inc., 10959 Cutten Road, Houston, Texas, 77066, telephone (281) 397-6730, Attention: Phil Marshall, or
~ to VCG Holding Corp., 390 Union Boulevard, Suite 540, Lakewood, Colorado 80228, telephone (303) 934-2424,
< + Attention: Courtney Cowgill.ospectus, and are able to obtain free copies of other filings and furnished materials
B ’"'f'ﬁontaining information about Rick's and VCG Holding at the SEC's internet website at www.sec.gov. Copies of the
~ Jjoint proxy statement/prospectus, when it becomes available, and any SEC filings incorporated by reference in the joint
~ proxy statement/prospectus can also be obtained, without charge, by directing a request to Rick's Cabaret
~ International, Inc., 10959 Cutten Road, Houston, Texas, 77066, telephone (281) 397-6730, Attention: Phil Marshall, or
to VCG Holding Corp., 390 Union Boulevard, Suite 540, Lakewood, Colorado 80228, telephone (303) 934-2424,

Attention: Courtney Cowagill .
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Interests of Participants in the Solicitation of Pr oxies

~ Each of the Rick's and VCG Holding and their respective directors and
. executive officers may be deemed to be "participants” in the solicitation of G
""ig‘*'* . proxies in respect of the proposed transaction under SEC rules. Information
regardlng Rick's directors and executive officers is available in its definitive
~ proxy statement on Schedule 14A filed with the SEC on July 7, 2009 and in its
annual report on Form 10-K filed with the SEC on December 17, 2009 and {75
Information regarding VCG Holding's directors and executive officers is
*  available in its definitive proxy statement on Schedule 14A filed with the SEC
- on April 30, 2009. Copies of these documents can be obtained, without %
~ charge, at the SEC's internet website at www.sec.gov or by directing a request
to the Rick's or VCG Holding, as applicable, at the addresses above. Other
information regarding the participants in the proxy solicitation and a description
i of their direct and indirect interests, by security holdings or otherwise, will be ~ #
. ' contained in the joint proxy statement/prospectus and other relevant materlals i
© _ to be filed with the SEC when they become available. '
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