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RICK'S CABARET INTERNATIONAL, INC.
3113 BERING DRIVE
HOUSTON, TEXAS 77057

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 24, 2000

The Annual Meeting of Stockholders (the "Annual Kieg") of Rick's Cabaret International, Inc. (thédmpany") will be held at 3113 Beri
Drive, Houston, Texas 77057, on August 24, 20000a00 AM (CST) for the following purposes:

(1) To elect seven (7) directors.
(2) To ratify the selection of Jackson & Rhode€;.Ris the Company's independent auditor for tlwalfigear ending September 30, 2000.
(3) To act upon such other business as may properhe before the Annual Meeting.

Only holders of common stock of record at the clofSleusiness on July 10, 2000 will be entitled tbevat the Annual Meeting or any
adjournment thereof.

You are cordially invited to attend the Annual Megt Whether or not you plan to attend the Annuaklihg, please sign, date and return
your proxy to us promptly. Your cooperation in sigand returning the proxy will help avoid furtteglicitation expense

BY ORDER OF THE BOARD OF DIRECTORS

/sl Eric S. Langan

Chai rman of the Board and
Pr esi dent

July 24, 2000
Houston, Texas



RICK'S CABARET INTERNATIONAL, INC.
3113 BERING DRIVE
HOUSTON, TEXAS 77057

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 24, 2000

This proxy statement (the "Proxy Statement") isigdurnished to stockholders (the "Stockholdens"¢annection with the solicitation of
proxies by the Board of Directors of Rick's Cabdnétrnational, Inc., a Texas corporation (the "@amy") for their use at the Annual
Meeting (the "Annual Meeting") of Stockholders bétCompany to be held at 3113 Bering Drive, Houst@xas 77057, on August 24, 2000
at 10:00 AM (CST), and at any adjournments ther®ofthe purpose of considering and voting uponntiadters set forth in the accompanying
Notice of Annual Meeting of Stockholders (the "Nafl). This Proxy Statement and the accompanying fafrproxy (the "Proxy") are firs
being mailed to Stockholders on or about July 29 The cost of solicitation of proxies is beirgre by the Company.

The close of business on July 10, 2000 has beed fis the record date for the determination ofkBimiders entitled to notice of and to vote
at the Annual Meeting and any adjournment ther&sfof record date, there were 4,399,178 shargseo€bmpany's common stock, par ve
$0.01 per share (the "Common Stock"), issued atstanding. The presence, in person or by proxg, mijority of the outstanding shares of
Common Stock on the record date is necessary wtiaatie a quorum at the Annual Meeting. Each siseatitled to one vote on all issues
requiring a Stockholder vote at the Annual Meetiagch nominee for Director named in Number 1 mesgive a majority of the votes cas
person or by proxy in order to be elected. Stoaiéid may not cumulate their votes for the eleatibDirectors. The affirmative vote of a
majority of the shares of Common Stock presenéeprasented by proxy and entitled to vote at theuahMeeting is required for the
ratification of Number 2 set forth in the accompiagyNotice.

All shares represented by properly executed proxieless such proxies previously have been revokiidye voted at the Annual Meeting in
accordance with the directions on the proxiesolfiirection is indicated, the shares will be votgd=-OR THE ELECTION OF THE
NOMINEES NAMED HEREIN, AND (Il) FOR THE RATIFICATIOI OF JACKSON & RHODES, P.C. AS THE COMPANY
INDEPENDENT AUDITOR FOR THE FISCAL YEAR ENDING SEEMBER 30, 2000. The Board of Directors is not awarany other
matters to be presented for action at the Annuatig. However, if any other matter is properlygmeted at the Annual Meeting, it is the
intention of the persons named in the enclosedypimxote in accordance with their best judgmensoch matters.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votifithe Proxy (a) by execution and
submission of a revised proxy, (b) by written netio the Secretary of the Company, or (c) by votingerson at the Annual Meeting.



(1) TO ELECT SEVEN (7) DIRECTORS FOR THE ENSUING XE

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have ledected by the Board of Directors to serve as goiihe "Proxies") and will vote the
shares represented by valid proxies at the Annwdtivig of Stockholders and adjournments thereadyTave indicated that, unless
otherwise specified in the Proxy, they intend &cehs Directors the nominees listed below. Eathelected Director will hold office until
his successor shall have been elected and qualified

Unless otherwise instructed or unless authorityote is withheld, the enclosed Proxy will be votedthe election of the nominees listed
below. Although the Board of Directors of the Compaoes not contemplate that any of the nomineédwiunable to serve, if such a
situation arises prior to the Annual Meeting, tleesons named in the enclosed Proxy will vote feretection of such other person(s) as may
be nominated by the Board of Directors.

The Board of Directors unanimously recommends a #@R the election of each of the nominees liseddvio. All of the nominees are
presently our directors.

Eric S. Langan, age 32, has been a Director o€ttrapany since 1998 and the President of the Comgiang March, 1999. Mr. Langan is
also the acting Chief Financial Officer of the Camp. He has been involved in the adult entertairirbasiness since 1989. Mr Langan has
also served as the President and Director of Tdntsrtainment Companies, Inc. since November, 198urus is a public subsidiary of the
Company. From January 1997 through the preseritafdeld the position of President with X.T.C. Gahdnc., which was subsequently
acquired by Taurus. From November 1992 until Janti@87, Mr. Langan was the President of Bathinguies, Inc. Since 1989, Mr Langan
has exercised managerial control over the grandings and operations of more than twelve adultréaitenent businesses. Through these
activities, Mr. Langan has acquired the knowledg skills necessary to successfully operate adt#treainment businesses.

Robert L. Watters, age 49, has been a directdreoCompany since 1986. Mr. Watters was presidahthief executive officer of the
Company from 1991 until March, 1999. He was al$oumder in 1989 and operator until 1993 of the Cado Bar & Grill, an adult cabaret
located in Houston, Texas and in 1988 performetisstection, negotiated the property purchase sesaw the design and permitting for
cabaret that became the Cabaret Royale, in Ddlass. Mr. Watters practiced law as a solicitoc@amdon, England and is qualified to
practice law in New York state. Mr. Watters workedhe international tax group of the accountingnfof Touche, Ross & Co. (now
succeeded by Deloitte & Touche) from 1979 to 1988 was engaged in the private practice of law ingion, Texas from 1983 to 1986,
when he became involved in the full-time managerétite Company. Mr. Watters graduated from thedamSchool of Economics and
Political Science, University of London, in 1973kva Bachelor of Laws (Honours) degree and in 28if® a Master of Laws degree from
Osgoode Hall Law School, York Universit



Michael S. Thurman, age 40, has been a directireo€ompany since 1999 and he is the Company'stdiref operations. He has been
employed in the bar and restaurant industry si®82 Tor several operators of bars and restaurbigtfias served in various management
positions. From 1986 through 1989 Mr. Thurman wdrke the controller of a multi-location bar andaasant chain with annual sales in
1989 of approximately $6,000,000. Beginning in 1,988. Thurman worked in managerial capacities ftulaentertainment businesses
located in Houston, Texas including the Colorado 8&rill, the Gold Club, Rick's, and Caligula XXFrom 1994 until 1997, Mr. Thurman
was employed as the chief financial officer of XCTGroup and the X.T.C. Cabaret, businesses novedwnd operated by Taurus
Entertainment Companies, Inc., which became a diavgiof the Company in 1998. During 1997 until M98, Mr. Thurman was a director
of Taurus Entertainment Companies, Inc.,

Alan Bergstrom, age 54, has been a director o€imapany since 1999. Since 1997, Mr. Bergstrom leas he Chief Operating Officer of
Eagle Securities which is an investment consulfimy. Mr. Bergstrom is also a registered stock lemokith Rhodes Securities, Inc. From
1991 until 1997, Mr. Bergstrom was a vice presieémtestments with Principal Financial Securities;. Mr. Bergstrom holds a B.B.A.
Degree in Finance, 1967, from the University of 8&x

Travis Reese, age 30, has been a director of thgp@ay since 1999 and is the Company's Directorechiology. From 1997 through 1999,
Mr. Reese was a senior network administrator a¥icent's Hospital in Sante Fe, New Mexico. Durli897, Mr. Reese was a computer
systems engineer with Deloitte & Touche. From 1886l 1997, Mr. Reese was a vice-president withifalg?ublishing Resources, Inc., an
internet service provider. From 1994 until 1995, Reese was a pilot with Continental Airlines. Fro@92 until 1994, Mr. Reese was a pilot
with Hang On, Inc., an airline company. Mr. Reeas &n Associates Degree in Aeronautical Science Trexas State Technical College.

Ron Levi, age 49, has been a director and offiE&ational Telemedia Corporation since 1991. Sib@@2, Mr. Levi has been a director and
officer of Voice Media, Inc. Mr. Levi was appointéalour board in connection with our acquisitiorceftain assets of Voice Media, Inc.
Voice Media, Inc. and the National Telemedia Coapion are global Internet media companies, focusmgnternet development and
Electronic commerce applications for Web basedrtitenent products, including the development aippietary technologies, industry-
defining systems and marketing processes.

Paul Lesser, age 40, has been a director and offidéational Telemedia Corporation since 1991c8ih992, Mr. Lesser has been a director
and officer of Voice Media, Inc. Mr. Levi was appted to our board in connection with our acquisitid certain assets of Voice Media, Inc.
Voice Media, Inc. and the National Telemedia Coapion are global Internet media companies, focusmgnternet development and
Electronic commerce applications for Web basedrtitenent products, including the development aippietary technologies, industry-
defining systems and marketing proces



OUR OFFICERS

Eric S. Langan is also our CEO, President and Gfirencial Officer. Michael S. Thurman is also @®O, and V.P.-Director of Operations.
Travis Reese is also our V.P.-Director of Technglog

RELATED TRANSACTIONS

The Board of Directors of the Company has adoptedliay that Company affairs will be conducted lhraspects by standards applicable to
publicly-held corporations and that the Company malt enter into any future transactions and/onfhetween the Company and its officers,
directors and 5% shareholders unless the termscaless favorable than could be obtained from irddpnt, third parties and will be
approved by a majority of the independent, disegtrd directors of the Company. In the Compangw vall of the transactions described
below meet this standard.

In August, 1998, the Company acquired approxima8ht of the outstanding common stock of Taurus fEaitenent Companies, Inc.
("Taurus") in a private stock exchange transactiith the certain principal stockholders of Tauraisong whom were Eric S. Langan and
Ralph McElroy. The Stock Exchange Agreement pradittat the Company exchange one share of its constook for each three and one-
half shares of Taurus common stock owned by cepidintipal shareholders of Taurus. As a resulhefiExchange, Mr. Langan received
402,146 shares of common stock of the CompanyMmcElroy received 393,389 shares of common sthekCompany. The terms and
conditions of the Exchange were determined by #régs through arms length negotiations.

In a transaction simultaneous to the acquisitiomanirus, the Company acquired certain real estaBan Antonio, Texas from Mr. McElroy.
The Company acquired the property from Mr. McElfoythe same price that Mr. McElroy paid for theperty. The Company financed the
purchase of the property by the issuance of aeix $366,000 Convertible Debenture, secured byedleestate acquired. The Convertible
Debenture bears interest at the rate of 12% pearranwith interest payable monthly. Interest payradrggan in September, 1998. The
principal balance of the Convertible Debentureus th one lump sum payment in July, 2004. The Cuible Debenture is subject to
redemption at the option of the Company, in whaolengart, at 100% of the principal face amounthaf Convertible Debenture redeemed
plus any accrued and unpaid interest on the redemgate, at any time and from time to time, upotlass than 30 nor more than 60 days
notice, if the Closing Price of the common stockhef Company shall have equaled or exceeded $&56hare of common stock for ten (10)
consecutive trading days. The Convertible Deberitucenvertible into shares of Common Stock attimg prior to maturity (unless earlier
redeemed) at the Conversion Price of $2.75 peeshathe event that the Company files a Registnaitatement to register shares of its
Common Stock with the Securities and Exchange Casion on Form S-3 or other similar form (exceptForm S-8 or Form S-4) than the
Company will undertake to use its best effortsetmister for resale all of Mr. McElroy's shares intoich the Convertible Debenture may be
converted under the same Registration Stater



In a transaction simultaneous to the acquisitiofanfrus, Taurus refinanced a mortgage on one oddtisestate holdings in Houston, Texa:
extinguishing this mortgage and replacing it witG@nvertible Debenture secured by this real estdte.mortgagee was Mr. McElroy and |
McElroy received the Convertible Debenture. Tauvad purchased the property from Mr. McElroy for aene price that Mr. McElroy paid
for the property. The Company refinanced the pweld the property on terms more favorable to Tabsuthe issuance of a six year
$286,744 Convertible Debenture, secured by theagtate acquired. The Company is a guarantor ®abnvertible Debenture. The
Convertible Debenture bears interest at the rafe2® per annum, with interest payable monthly.regepayments began in September, 1
The principal balance of the Convertible Debentsr@ue in one lump sum payment in July, 2004. Thevertible Debenture is convertible
into shares of Common Stock of the Company at eng prior to maturity at the Conversion Price of &2per share. In the event that the
Company files a Registration Statement to regittiares of its Common Stock with the SecuritiesExcthange Commission on Form S-3 or
other similar form (except for Form S-8 or Form 3an the Company will undertake to use its b#stts to register for resale all of Mr.
McElroy's shares into which the Convertible Debemtnay be converted under the same RegistratidarSéat.

On March 29, 1999, Robert L. Watters, a Directothef Company, purchased RCI Entertainment Louisibrta ("RCI Louisiana"), a
subsidiary of the Company, for the purchase pricg2¢200,000 consisting of $1,057,327 in cash gidorsement over to the Company of a
$652,744 secured promissory note (the "McElroy Noteguaranteed promissory note in the amounB886%73 made by Mr. Watters (the
"Watters Note"), and the cancellation by Mr. Wattef the Company's $163,156 indebtedness to him Md¢Elroy Note, which is due July
31, 2004, bears interest at the rate of twelvegrar(l2%) per annum with interest being paid mgnthhe principal of the McElroy Note is
due in one lump sum payment. The McElroy Note aused by (i) a convertible debenture of the Comparthe original principal amount of
$366,000, which was issued August, 11, 1998, iorfaf Mr. McElroy (the "Convertible Debenture") a(ig a promissory note of Taurus
Entertainment Companies, Inc. (a subsidiary of@bepany) and guaranteed by the Company (which leas\ersion feature) in the original
principal amount of $286,744.61, dated August BB8L in favor of Mr. McElroy, (the "Convertible Rmissory Note"). Both the Convertible
Debenture and the Convertible Promissory Note ecared by certain real estate of the Company auibsidiaries. The Watters Note is
guaranteed by RCI Louisiana, which operates a Rickbaret in New Orleans, Louisiana. In conneatiith the acquisition of the stock of
RCI Louisiana, Mr. Watters also assumed RCI Louigia liabilities of approximately $1,400,000. Asamdition of this transaction, Mr.
Watters arranged for the release by a lender o€tirapany's liability of $763,199 owed to the lenbdgmRCI Louisiana, which the Company
had guaranteed. The Company obtained an opiniom @baffe & Associates, Inc., a New Orleans investinb@nking firm, stating that the
purchase price paid by Mr. Watters for RCI Louisiavas fair from a financial point of view to theasaholders of the Company. The term
this transaction were the result of arms-lengthotiaions between the Company and Mr. Wattersohmection with the sale of RCI
Louisiana, Mr. Watters entered into an agreemetit thie Company to terminate his Employment Agredraad to cancel all stock options
the Company which he held. Mr. Watters continuesetwe as a Director of the Company. Further, imeaction with the sale of RCI
Louisiana, the Company entered into an Exclusiwehsing Agreement with Mr. Watters which granted Watters the right to the use of-
name "Rick's Cabaret" and all logos, trademarkssandice marks attendant thereto for use in thesta Louisiana, Florida, Mississippi and
Alabama.



On July 6, 2000, we acquired the adult Internet sisbwww.XXXPassword.com from Voice Media, Inc.idlweb site had gross revenues in
excess of $3,000,000 for the 11 months ended Mag@10. Under the terms of the acquisition, weasisti00,000 restricted shares of our
common stock to Voice Media, of which 250,000 skavél remain in escrow until certain earnings bemarks are achieved which are
related to the "EBITDA" (earnings before interakpreciation, taxes and amortization) of XXXPassleom. If, during the first full 12
months following July 6, 2000, the EBITDA of XXXPagord.com equals or exceeds $400,000, the full@®0will be released from escrow
to Voice Media, Inc. In the event that the EBITD&rithg this 12 month period is less than $400,008nta pro-rata portion of the shares will
be released to Voice Media, Inc. If at any timeinyithe 12 month period, the EBITDA exceeds $400,@0 250,000 shares will be released
to Voice Media, Inc.

Voice Media will also be entitled to receive a casiin-out amount from us of $380,000 during the sexyears. In addition, Voice Media
could receive up to an additional cash earn outusrnof $925,000 if certain earnings benchmarksaateeved. Voice Media would receive
the entire amount if the EBITDA of XXXPassword digithe next 12 months exceeds $1,200,000. Theezashout portion of the purchase
price is payable only from up to 50% of the freslcflow from the web site, payable over six yeaspart of the acquisition, Voice Media
will continue to manage and market XXXPasswordu®it a flat monthly fee. Ron Levi and Paul Legsah own 50% of Voice Media, Inc.
This transaction was the result of arms length tiations between the parties. However, no appraisal done.

In late April 2000, we entered into a Letter ofdnt with Voice Media, Inc. to acquire an additioadult entertainment website,
www.CLUBPIX.com. This website had gross revenue$1df.29 million for the eight months ended Febri2090. Under the terms of the
Letter of Intent, we will issue 1,700,000 restrecghares of our common stock and $3,128,000 toé/diedia. Of these 1,700,000 shares,
700,000 shares will remain in escrow until ceresdmnings benchmarks are achieved. The entire 708}@@res will be released if the EBIT
of www.clubpix.com equals or exceeds $4,000,00(nduhe twelve months period following the closwigthis transaction. Voice Media
could also receive an additional 300,000 restristetes of our common stock and up to $9,000,0@lugive of the $3,128,000) if certain
other earnings benchmarks are achieved. Voice Medidd receive the entire amount if the EBIDTA ofvw.clubpix.com during the twelve
months period following the closing of this transaic exceeds $6,000,000. The cash portion of tmeh@mse price is payable only from up to
75% of the free cash flow from the web site payaivier six years. The Letter of Intent is subjedt® gross revenues of clubpix.com for the
preceding twelve months exceeding $14,000,000 armiregs before EBIDTA derived from clubpix.com fbe twelve months period being
in excess of $3,500,000. In addition, the Letteintént is subject to shareholder approval of Riclkie receipt by Rick's of a fairness opinion
from an independent third party and the executfotedinitive agreements by the parti



In connection with the July 6, 2000 transactiorhwibice Media, Inc., we entered into an agreemaitit Wational Telemedia Corporation
whereby National Telemedia will manage XXXPasswaoth for us for a flat fee of $$22,500 per monthulRassor is a Director and the
President of National Telemedia, Inc., and Ron liewa Director and the Vice-president of Nationalémedia, Inc. Messrs. Levi and Lesser
each own 50 % of National Telemedia. This transactias the result of arms length negotiations betvibe parties.

Other than as set forth above, we know of no dita@sactions that could result in a change of cbofrus.
INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

The Company has no compensation committee and minating committee. Decisions concerning executiffieer compensation for 1999
were made by the full Board of Directors. Eric &ngan, Michael S. Thurman and Travis Reese arertlyadirectors of the Company who
are also officers of the Company.

The Company has an Audit Committee whose membersuarently Robert L. Watters and Alan Bergstrotne Primary purpose of the Au
Committee is to oversee the Company's financiaintép process on behalf of the Board of Directditse Audit Committee will meets
privately with the Company's Chief Accounting Oficand with the Company's independent public acemis and evaluates the response
the Chief Accounting Officer both to the facts meted and to the judgments made by the outsidgérdient accountants. The Audit
Committee reports its activities to the full Boaftker each such meeting so that the Board is képtmed of its activities on a current basis.
In addition, the activities and responsibilitiestloé Audit Committee include the nomination or sttan of the independent auditors, reviev
the results of the audit and a detailed reviewhefdverall Company and the adequacy of the Comgamtgrnal controls.

In May 2000, the Board adopted a Charter for thdiddommittee. The Charter establishes the indepece of our Audit Committee and s
forth the scope of the Audit Committee's dutiese Purpose of the Audit Committee is to conductioaiimig oversight of our financial affail
The Audit Committee conducts an ongoing reviewwffinancial reports and other financial informatigrior to their being filed with the
Securities and Exchange Commission, or otherwiseiged to the public. The Audit Committee also esw$ our systems, methods and
procedures of internal controls in the areas africial reporting, audits, treasury operationspemate finance, managerial, financial and SEC
accounting, compliance with law, and ethical condAanajority of the members of the Audit Committe#l be independent. The Audit
Committee is objective, and reviews and assessewdrk of our independent accountants and ournatezudit departmen



A majority of our Audit Committee members must bdépendent Directors and we will meet this requaeniby June 2001. The Board of
Directors shall elect the Members annually. Memiséid| serve until their successors are duly eteated qualified. Unless an Audit
Committee Chairperson is elected by the full Bo#énd,Members of the Committee may designate a @éigon by majority vote of the all
Members. A majority of the members will be freenfrany relationship that could conflict with a Membéndependent judgment. All
Members must be able to read and understand fundahfimancial statements, including a balance shieeome statement, and cash flow
statement. At least one Member must have past gmmgliot experience in finance or accounting, recaigibfessional certification in
accounting, or other comparable experience or lrackygl, including a current or past position as iafatxecutive or financial officer or other
senior officer with financial oversight responsiiis. A copy of the Audit Committee Charter isaatied hereto as Attachment "A".

In as much as the Charter for the Audit Committes wnly recently adopted, the Audit Committee tatsynt reviewed and discussed the
audited financial statements with management amudsed with the independent auditors the mattersned by SAS 61. The Audit
Committee has not yet received the written disalesand the letter from the independent accountaqtsred by Independence Standards
Board No. 1, and the Audit Committee has not ystulsed with the independent accountant the indepeaccountant's independence. E
of these items will be properly addressed in fasthing months. The Audit Committee did not make ssgpmmendation to the Board of
Directors that should be included in the Compaaydited financial statements included in our AnriR@port on Form 10-KSB for the last
fiscal year.

The Board of Directors held six meetings duringfiteal year ended September 30, 1999. The Audin@ittee held two meetings during t
fiscal year ended September 30, 1999.

There is no family relationship between or among afithe directors and executive officers of thex@any.
COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934

The Company believes all persons so required t& bamplied with Section 16(a) of the Securitiestiange Act of 1934.
EXECUTIVE COMPENSATION

The following table reflects all forms of comperisatfor services to us for the fiscal years endegt@mber 30, 1999, 1998 and 1997 of
certain executive officers. No other executiveadfiof ours received compensation that exceeded,$20 during 199¢



SUMVARY COVPENSATI ON TABLE

Annual Conpensation Long Term Conpensation
Awar ds Payout s
Q her Securities
Nanme and Annual Restricted Underlying Oher Al Oher
Princi pal Conpen- St ock Options/ LTIP Conpens-
Posi tion Year Sal ary Bonus sation (1) Awar ds SARs Payouts sation
Eric S 1999 $155, 000 (2) -0- -0- -0- 85,000 - 0- - 0-
Langan 1998 - 0- - 0- - 0- -0- 50,000 - 0- - 0-
Director, 1997 - 0- - 0- - 0- - 0- - 0- - 0- - 0-
Presi dent, and
Acting CFO
Robert L. (3) 1999 $ 137,500 - 0- - 0- -0- 10,000 - 0- - 0-
Vatters 1998 $ 325,000 -0- -0- -0- 20,000 - 0- - 0-
Di rector 1997 $ 325,000 - 0- - 0- - 0- - 0- - 0- - 0-
(1) We provide certain executive officers certain personal benefits. Since the value of such benefits does not

(2)

(3)

exceed the lesser of $50,000 or 10% of annual conpensation, the anounts are onitted.

We paid M. Langan $155,000 as conpensation in fiscal 1999, of which $52,000 was allocated to our subsidiary,
Taurus Entertainnment Conpanies, Inc.

M. \Watters is a director of the Conpany. However, M. Watters ceased being an executive officer of the
Conmpany in March 1999.

OPTI ON/ SAR GRANTS | N LAST FI SCAL YEAR
(I'ndi vidual Grants)

Nunber of Percent of Total
Securities Opt i ons/ SARs
Under | yi ng Granted To
Opt i ons/ SARs Enpl oyees I n Exerci se of Expiration
Nanme Grant ed Fi scal Year Base Price Dat e
Eric Langan 85, 000 70 % $ 2.70 August 4, 2004
Robert L. 10, 000 8% $ 2.70 August 4, 2004

Vatters



AGGREGATED OPTI ON SAR EXERCI SES | N LAST FI SCAL YEAR
AND FY-END OPTI ON SAR VALUES

Nunmber O
Unexer ci sed Val ue of
Securities Unexer ci sed
Under | yi ng I n- The- Money
Opt i ons/ SARs Opt i ons/ SARs
Shar es At FY- End At FY- End
Acqui red Val ue Exer ci sabl e/ Exer ci sabl e/
Nane On Exerci se Real i zed Unexer ci sabl e Unexer ci sabl e
Eric Langan -0- (1) -0- 130,000 / 5,000 -0- / -0-
Robert L. -0- (1) - 0- 5,000 / 5,000 -0- / -0-
Watters
(1) M. Langan and M. Watters did not exercise any options during the |ast

fiscal year.

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in attenboard meetings. In August, 1999, we
issued 10,000 options to each present Directorsd betions have a strike price of $2.70 per shadesapire in August, 2009. Half of these
options were immediately exercisable and half béitome exercisable in August, 2000.

EMPLOYEE STOCK OPTION PLANS
SUMMARY OF 1995 STOCK OPTION PLAN

While the Company has been successful in attraetimpretaining qualified personnel, the Companiebeb that its future success will
depend in part on its continued ability to attraed retain highly qualified personnel. The Comppays wages and salaries which it believes
are competitive. The Company also believes thaityqwnership is an important factor in its ability attract and retain skilled personnel,

in 1995 and 1999 adopted a Stock Option Plan (@h&n") for employees and directors. The purpogé@Plan is to further the interest of the
Company, its subsidiaries and its stockholdersroyigding incentives in the form of stock optionskiey employees and directors who
contribute materially to the success and profitgbdf the Company. The grants will recognize aediard outstanding individual
performances and contributions and will give suetspns a proprietary interest in the Company, émisncing their personal interest in the
Company's continued success and progress. ThisaHllaiso assist the Company and its subsidiarniesttracting and retaining key
employees and directors. The Plan is administeyetidbBoard of Directors. The Board of Directors lize exclusive power to select the
participants in the Plan, to establish the termthefoptions granted to each participant, provithed all options granted shall be granted at an
exercise price equal to at least 85%o0f the fairketavalue of the Common Stock covered by the optiothe grant date and to make all
determinations necessary or advisable under the Rltotal of 300,000 shares may be granted ardiwadler the Plan. As of July 10, 2000, a
total of 167,500 stock options had been grantedsa@autstanding under the 1995 Plan, none of winésle been exercised. The Company
does not plan to issue any additional options uttteed 995 Plan, and the 1995 Plan is effectivaipiteated.



The 1999 Stock Option Plan (the "Plan") was adoptethe Board of Directors and approved by ourashalders in 1999. The 1999 Plan
allows Incentive Stock Option grants as determimgthe Compensation Committee, or the Board of dines if there is no compensation
committee (the "Committee"). The Board of Directbes reserved 500,000 shares of Common Stocksieamee pursuant to the Plan. The
purpose of the Plan is to foster and promote thenitial success of the Company and increase Stltekhaalue by enabling eligible key
employees, directors and consultants to particippatiee long-term growth and financial successhef €ompany. As of July 10, 2000, a total
of 275,000 stock options had been granted andwtstamding under the Plan, 6,000 of which have lexencised.

SUMMARY OF 1999 STOCK OPTION PLAN

ELIGIBILITY. The Plan is open to key employees (inding officers and directors) and consultantshef Company and its affiliates
("Eligible Persons").

TRANSFERABILITY. The grants are not transferrable.

CHANGES IN THE COMPANY'S CAPITAL STRUCTURE. The Rlavill not affect the right of the Company to autize adjustments,
recapitalization, reorganizations or other charnigese Company's capital structure. In the evergroadjustment, recapitalization or
reorganization the award shall be adjusted accglgitn the event of a merger, consolidation, quidation, the Eligible Person will be
eligible to receive a like number of shares of ktiocthe new entity he would have been entitled bmmediately prior to the merger he had
exercised his option. The Board may waive any &tiohs imposed under the Plan so that all optioesramediately exercisable.

OPTIONS. The Plan provides for both Incentive amshéialified Stock Options. Option price. Incentof@ions shall be not less than the
greater of

()100% of fair market value on the date of gramt(ii) the aggregate par value of the sharesaifksbn the date of grant. The Compensation
Committee, at its option, may provide for a priceager than 100% of fair market value. The prigdiigentive Stock Options for
Stockholders owning 10% or more of the Companyesesh("10% Stockholders") shall be not less tha¥d df fair market value.

AMOUNT EXERCISABLE-INCENTIVE OPTIONS. In the evean Eligible Person exercises Incentive Optionsrdutihe calendar year
whose aggregate fair market value exceeds $100(0@@xercise of options over $100,000 will be ddered non qualified stock optior



DURATION. No option may be exercisable after thpieation date as set forth in the option agreement.

EXERCISE OF OPTIONS. Options may be exercised htemr notice to the President of the Company wijtlegsh, certified check, bank
draft, or postal or express money order payabtadmrder of the Company for an amount equal tahti®n price of the shares; or (ii) stock
at its fair market value on the date of exercise;

TERMINATION OF EMPLOYMENT. Any Option which has netsted at the time the Optionee ceases continerapsoyment for any
reason other than death, disability or retirembatigerminate upon the last day that the Optiaeesnployed by the Company. Incentive
Stock Options must be exercised within three moafheessation of Continuous Service for reasonsrdtian death, disability or retirement
in order to qualify for Incentive Stock Option taratment. Nonqualified Options may be exercisedtame during the Option Period
regardless of employment status.

DEATH. Unless the Option expires sooner, the Optihexpire one year after the death of the EligiBerson.
DISABILITY. Unless the Option expires sooner, thptidn will expire one year after the disabilitytbe Eligible Person.

RETIREMENT. Any Option which has not vested at tinge the Optionee ceases continuous employmentadiegirement shall terminate
upon the last day that the Optionee is employetheyCompany. Upon retirement Incentive Stock Otimmust be exercised within three
months of cessation of Continuous Service in ordeualify for Incentive Stock Option tax treatmeNbnqualified Options may be exercit
any time during the Option Period regardless of legmpent status.

AMENDMENT OR TERMINATION OF THE PLAN. The Committeemay amend, terminate or suspend the Plan at argy ih its sole and
absolute discretion; provided, however, that togkient required to qualify the Plan under Rule-Bgiromulgated under Section 16 of the
Exchange Act, no amendment that would (a) matgriatirease the number of shares of stock that reagdued under the Plan, (b) materi
modify the requirements as to eligibility for pafgiation in the Plan, or (c) otherwise materialigrease the benefits accruing to participants
under the Plan, shall be made without the approfvile Company's Stockholders; provided furthewénwer, that to the extent required to
maintain the status of any incentive option untier€ode, no amendment that would (a) change thegaig number of shares of stock wi
may be issued under incentive options, (b) chahgelass of employees eligible to receive incentipons, or (¢) decrease the option price
for incentive options below the fair market valdah® stock at the time it is granted, shall be enaithout the approval of the Stockholders.
Subject to the preceding sentence, the Board khadl the power to make any changes in the Plainahé regulations and administrative
provisions under it or in any outstanding incentiygion as in the opinion of counsel for the Comparay be necessary or appropriate from
time to time to enable any incentive option graniader this Plan to continue to qualify as an itieenstock option or such other stock opt
as may be defined under the Code so as to recedferpntial federal income tax treatment. No amesmtnsuspension or termination of the
Plan shall act to impair or extinguish rights inti©ps already granted at the date of such amendrsespension or terminatic



EMPLOYMENT AGREEMENT

The Company has a three year employment agreeniinEvic S. Langan (the"Langan Agreement"). ThedamAgreement extends throt
August 11, 2001 and provides for an annual baseyaf $171,600. The Langan Agreement also provideparticipation in all benefit plans
maintained by the Company for salaried employeeasLishgan's Agreement contains a confidentialityypgion and an agreement by Mr.
Langan not to compete with the Company upon thé&atipn of the Langan Agreement. The Company ha®stablished longerm incentive
plans or defined benefit or actuarial plans. Purstmthe Langan Agreement, Mr. Langan has recedgtithns to purchase up to 125,000 of
the Company's shares at an exercise price of $ileB8ghare, vesting in August, 1999.

STOCK OWNERSHIP OF MAJOR STOCKHOLDERS AND MANAGEMEN T

The following table sets forth certain informatianJuly 10, 2000, with respect to the beneficiaherghip of shares of Common Stock by (i)
each person known to us who owns beneficially nloa@ 5% of the outstanding shares of Common St{alkeach of our directors, (iii) each
of our executive officers and (iv) all of our exéwe officers and directors as a group. Unlesseilse indicated, each stockholder has sole
voting and investment power with respect to thaeshahown.

Nanme and Address Nunmber of Shares Title of Class Percent of Cass
Eric S. Langan

505 North Belt, Suite 630

Houst on, Texas 77060 1,271,038 (1) Common Stock 27.5 %

Robert L. Watters
315 Bourbon Street
New Ol eans, Louisiana 70130 12,471 (2) Common Stock 0.3 %

M chael S. Thurman
505 North Belt, Suite 630
Houst on, Texas 77060 32,471 (3) Common Stock 0.8 %

Travi s Reese
505 North Belt, Suite 630
Houst on, Texas 77060 40,100 (4) Common Stock 1.0 %



Al an Bergstrom
707 Rio Grande, Suite 200

Austin, Texas 78701 10,000 (2) Conmon Stock
Ron Levi

Suite 205

5000 North Parkway

Cal abasas, California 91302 754,000 (5) Common Stock
Paul Lesser

Suite 205

5000 North Parkway Cal abasas

Cal abasas, California 91302 700,000 (5) Comon Stock
Voi ce Media, Inc.

Suite 205

5000 North Parkway Cal abasas

Cal abasas, California 91302 700, 000 (6) Common Stock

E. S. Langan. L.P.
505 North Belt, Suite 630
Houst on, Texas 77060 578,632 (7) Common Stock

Ral ph McEl r oy
1211 Choquette
Austin, Texas, 78757 817,147 (8) Common Stock

Al of our Directors and O ficers
as a group of seven persons 1,870,080 (9) Common Stock

(1) This anpunt includes shares owned indirectly through E. S. Langan, L.P. M.
Langan is the general partner of E. S. Langan, L.P. M. Langan has sole

voting and investnment power for 207,406 shares that he owns directly.

Langan has shared voting and investnment power for 578,632 shares that
owns indirectly through E. S. Langan, L.P. This amount also includes
options to purchase up to 235,000 shares of common stock that are presently
exercisable. Includes 250,000 shares over which M. Langan has voting

power .

(2) Includes options to purchase up to 10,000 shares of common stock which are

presently exercisable.

(3) Includes options to purchase up to 30,000 shares of common stock which are

presently exercisable.

0.3 %

17.2 %

16.0 %

16.0 %

13.2 %

18.1 %

39. 7%



(4) Includes options to purchase up to 35,000 shares of comon stock that are
presently exercisable

(5) O these, 700,000 shares are owned directly by Voice Media, |Inc. Messrs
Levi and Lesser are control person of Voice Media, Inc. OF these shares
250, 000 shares are subject to a voting agreenment whereby Eric S. Langan has
voting power over these shares. This voting agreenent is related to the
acqui sition of the XXXPassword.com assets of Voice Media, Inc. by us

(6) O these shares, 250,000 shares are subject to a voting agreenment whereby
Eric S. Langan has voting power over these shares. This voting agreenent is
related to the acquisition of the XXXpassword.com assets of Voice Media
Inc. by us.

(7) M. Langan has shared voting and investnment power for 578,632 shares that
he owns indirectly through E. S. Langan, L.P. This anpunt also includes
options to purchase up to 235,000 shares of common stock that are presently
exerci sabl e.

(8) Includes 66,545 shares of compn stock which would be issuable upon
conversion of a convertible debenture held by M. MElroy. Al so includes
52,135 shares of common stock which woul d be issuable upon conversion of a
convertible prom ssory note held by M. MElroy

ncl udes options to purchase up to , shares of common stoc ich are
9 I'nclud i h 320, 000 sh f k whi ch
presently exercisable.

(2) TO RATIFY THE SELECTION OF JACKSON & RHODES,®.

AS THE COMPANY'S INDEPENDENT AUDITOR
FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2000

The Board of Directors has selected Jackson & Rfida€. as the Company's independent auditor éoculrent fiscal year. Although not
required by law or otherwise, the selection is gesnbmitted to the Stockholders of the Companymasiter of corporate policy for their
approval.

The Board of Directors wishes to obtain from thec&holders a ratification of their action in appaig their existing certified public
accountant, Jackson & Rhodes, P.C., independeitbaoflthe Company for the fiscal year ending 8ember 30, 2000. Such ratification
requires the affirmative vote of a majority of tteares of Common Stock present or representedday jand entitled to vote at the Annual
Meeting.



In the event the appointment of Jackson & Rhod&3, & independent auditor is not ratified by tteckholders, the adverse vote will be
considered as a direction to the Board of Directorselect other independent auditors for the figear ending September 30, 2000.

A representative of Jackson & Rhodes, P.C. is drgeto be present at the Annual Meeting with theoofunity to make a statement if he so
desires and to respond to appropriate questions.

The Board of Directors unanimously recommends a #@R the ratification of Jackson & Rhodes, P.Gndspendent auditor for fiscal year
ending September 30, 2000.

(3) OTHER MATTERS

The Board of Directors is not aware of any othetterna to be presented for action at the Annual MgeHowever, if any other matter is
properly presented at the Annual Meeting, it isitliention of the persons named in the enclosegypimvote in accordance with their best
judgement on such matte

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit proposalset considered for inclusion in the Proxy Statemfi@nthe 2000 Annual Meeting of
Stockholders is November 30, 2000.

BY ORDER OF THE BOARD OF DIRECTORS

/sl Eric S. Langan

Chairman of the Board and
Presi dent
Houston, Texas



PROXY
RICK'S CABARET INTERNATIONAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 24, 2000

The undersigned hereby appoints Eric S. LangarMiadael S. Thurman, and each of them as the trddamful attorneys, agents and

proxies of the undersigned, with full power of stitiiéion, to represent and to vote all shares aih@wn Stock of Rick's Cabaret Internatio
Inc. held of record by the undersigned on July2D@0, at the Annual Meeting of Stockholders to bkl lon August 24, 2000, at 10:00 AM
(CST) at 3113 Bering Drive, Houston, Texas 77054, a any adjournments thereof. Any and all prokieetofore given are hereby revok

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABESIGNATED BY THE UNDERSIGNED. IF NO CHOICE IS
SPECIFIED, THE PROXY WILL BE VOTED FOR THE NOMINEESSTED IN NUMBER 1 AND FOR THE RATIFICATION IN
NUMBER 2.

1. ELECTION OF DIRECTORS OF THE COMPANY. (INSTRUGIN: TO WITHHOLD AUTHORITY TO VOTE FOR ANY
INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH, OR OTHERVISE STRIKE, THAT NOMINEE'S NAME IN THE LIST BELOW,.

[]1 FOR all nominees listed [ ] WITHHOLD authoritg below except as marked vote for all nominedféacontrary. below.
Eric S. Langan Robert L. Watters Michael S. ThurrAtan Bergstrom Travis Reese Ron Levi Paul Lesser

2. PROPOSAL TO RATIFY THE SELECTION OF JACKSON & RIDES, P.C. AS THE COMPANY'S INDEPENDENT AUDITOR FOR
THE FISCAL YEAR ENDING SEPTEMBER 30, 2000.

[] FOR [] AGAINST [] ABSTAIN

3. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZEDO VOTE UPON SUCH OTHER BUSINESS THAT MAY PROPERLY
COME BEFORE THE ANNUAL MEETING.

[] FOR [] AGAINST [] ABSTAIN



Please sign exactly as name appears below. Wheasstie held by joint tenants, both should signel&igning as attorney, as executor,
administrator, trustee or guardian, please gividifid as such. If a corporation, please signuth dorporate name by President or other
authorized officer. If a partnership, please sigpartnership name by authorized person.

NUMBER OF S| GNATURE
SHARES OWNED

(TYPED OR PRI NTED NAME)

SIGNATURE IF HELD JOINTLY

(TYPED OR PRINTED NAME)

DATED:

THIS PROXY MAY BE REVOKED AT ANY TIME
BEFORE IT IS VOTED AT THE MEETING.
PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMP TLY.



ATTACHMENT "A"
AUDIT COMMITTEE CHARTER
RICK'S CABARET INTERNATIONAL, INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

1. Purpose. The Audit Committee of the Board ofbliors shall conduct continuing oversight of tiiaficial affairs of Rick's Cabaret
International, Inc.

2. Scope of Review. The Audit Committee shall catdun ongoing review the

Corporation's:

* Financial reports and other financial informatioror to their being filed with the U.S. Secur#tiand Exchange Commission or otherwise
provided to the public.

* Systems, methods and procedures of internal olsnitn the areas of:
financial reporting, audits, treasury operatiomsporate finance, managerial, financial and SE®@uating, compliance with law, and ethical
conduct.

3. General Tasks. The Audit Committee shall:

* Be objective. A majority of the Audit Committebal be independent.

* Recommend and encourage improvements in the Catipa's financial affairs.

* Review and assess the work of the Corporatiorependent accountant and internal audit department

* Solicit and encourage comments from the Corporggiindependent accountant, financial and sengragement, internal audit department
and the Board of Directors.

4. Audit Committee Members. The Audit Committeelkbha consist of one or more Members (the "Membes'majority of whom are
independent Directors. The Board of Directors sélgltt the Members annually. Members shall sertiétheir successors are duly elected
and qualified. Unless an Audit Committee Chairperiscelected by the full Board, the Members of@mmmittee may designate a
Chairperson by majority vote of the all Membe



5. The independent members shall be free from elayionship that could conflict with an independer@mber’s independent judgment. Any
non-independent member shall exercise judgmeritthatimember was independent. All Members musitide to read and understand
fundamental financial statements, including a bedasheet, income statement, and cash flow statedseleiast one member must have past
employment experience in finance or accountingJigtg professional certification in accounting,abher comparable experience or
background, including a current or past positiom abief executive or financial officer or othenge officer with financial oversight
responsibilities.

6. Independence. Independent Director is definealdisector who has:
* Not been employed by the Corporation or its &fés in the current or past three years.

* Not accepted any compensation from the Corponatioits affiliates in excess of $60,000 during pinevious fiscal year (except for board
service, retirement plan benefits, or non-discretiy compensation).

* No immediate family member who is, or has beethmpast three years, employed by the Corporatidgts affiliates as an executive offic

* Not been a partner, controlling shareholder oeaecutive officer of any other for-profit entity tvhich the Corporation made, or from
which it received, payments (other than those whiibe solely from investments in the Corporatisesurities) that exceed five percent of
the other entity's consolidated gross revenuethedryear, or $200,000, whichever is more, in anye past three years.

* Not been employed as an executive of anothetyewtiere the Corporation's executives serve omther entity's compensation committee.

7. Meetings. The Audit Committee shall meet attiéasr times per year, and may meet as frequestiyemed necessary. The Audit
Committee shall meet separately in closed meetihggast once each year with management, the diretinternal audit and the independ
accountant to discuss any matter. The Audit Conamishall select one of its Members each quarteretet with management, the director of
internal audit and the independent accountantf®purposes set forth below.

8. Specific Tasks. The Audit Committee shall:
(a) Assess and, if necessary, update this Charteast annually.

(b) Review the Corporation's annual, quarterly atier financial statements and any other repartan€ial information or other material fil
with any governmental body (except for litigatiomtters in the ordinary course of business) or anced to the public, including the
independents accountant's certifications, repogsions, or reviews



(c) Review the regular internal reports to managemeepared by the internal audit department andag@ment's response thereto.

(d) Review with management and the independentustaat all Form 10-Q 's prior to the filing or pritm the release of earnings information
to the public. The Chairperson of the Audit Comegttay represent the entire Audit Committee forévéew of the Form 10-Q.

(e) Recommend to the Board of Directors the selaaif the independent accountant for each fiscat,yansidering independence and
effectiveness, and approve the fees and other amafien to be paid to the independent accountanarOannual basis, the Audit Committee
shall review and discuss with the independent attamt all significant relationships the independastountant has with the Corporation to
determine the accountant's independence.

(f) Review the performance of the independent actamt and approve any proposed discharge of thepamtient accountant when
circumstances warrant.

(9) Periodically consult with the independent actaat, out of the presence of management, abarnial controls and the completeness and
accuracy of the Corporation's financial statements.

(h) Continually review the integrity of the Corptican's internal and external financial reportinggesses. The Audit Committee shall consult
with the independent accountant and the internditars for this review.

(i) Consider the independent accountant's judgmamsit the quality and appropriateness of the Gatjmm's accounting principles in relat
to the Corporation's internal and external finah@aorting.

(j) Consider and approve, if appropriate, majomges to the Corporation's auditing and accountiimgiples and practices.

(k) Establish regular and separate systems of tiegdo the Audit Committee by each of managemnatindependent accountant and the
internal auditors in connection with the appropnigss and application of accounting principles niadeanagement's preparation of the
financial statements.

() Following completion of the annual audit, rewiseparately with each of management, the indeperabeountant and the internal audit
department whether any difficulties were encourtehering the course of the audit, including anyrieons on the scope of work or access
to required informatior



(m) Review any disagreement among management arniddependent accountants or the internal auditeéggrtment in connection with the
preparation of the financial statements or the eypateness and application of accounting prinsipiade in management's preparation o
financial statements.

(n) Review with the independent accountant, therivdl audit department and management whether@amnathanges or improvements in the
Corporation's financial or accounting practicesapgroved by the Audit Committee, have been imptaete The Audit Committee shall
conduct this review promptly after the implemematof the changes or improvements.

(o) Establish a code of corporate compliance véth &nd a code of ethical conduct, and review the@ation's implementation and
enforcement of these codes.

(p) Review activities, organizational structured ajualifications of the internal audit department.
(q) Review, with the Corporation's counsel, legahpliance matters including policies regarding iimgdn the Corporation's securities.
(r) Review, with the Corporation's counsel, anyalagatter that could have a material impact onGbgporation's financial statements.

(s) Perform any other activities consistent witis fBharter, the Corporation's Articles of Incorgiama, By-laws and governing law, as the
Audit Committee or the Board of Directors deemsassary or appropriate.

End of Filing
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