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RICK'S CABARET INTERNATIONAL, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, AUGUST 6, 2014

The Annual Meeting of Stockholders (the “Annual Meg”) of Rick's Cabaret International, Inc. (“wejtis” and the “Company”will be held at 150C
Airport Freeway, Fort Worth, Texas 76155 (at RidRBW), on Wednesday, August 6, 2014 at 10:00 AMn¢€ Time) for the following purposes:

2) To elect six (6) director:

2) To amend the certificate of formation to changertame of the Company to RCI Hospitality Holdings;. |

3) To ratify the selection of Whitley Penn LLP as dmulependent registered public accounting firm far fiscal year ending Septem
30, 2014;

(4) To approve a nc-binding advisory resolution on executive compelsatand

(5) To act upon such other business as may properlg dmfore the Annual Meetin

Only holders of common stock of record at the cloféusiness on June 11, 2014, will be entitledrate at the Annual Meeting or any adjournn
thereof. You are cordially invited to attend thenial Meeting.

We have elected to furnish proxy materials andréscal 2013 Annual Report on Form 10-K (“Annual Bef) to many of our stockholders over the Inte
pursuant to Securities and Exchange Commissiors,ruldnich should allow us to reduce costs. On orualdoine 27, 2014, we began mailing to
stockholders a Notice of Internet Availability ofdRy Materials (the “Notice”)containing instructions on how to access our PrStgtement and Annt
Report and how to vote online. All stockholders wiawe previously expressed a specific requestcive paper copies of proxy materials will be senbpy
of the ProxyStatement and Annual Report by mail beginning oatmut June 27, 2014. The Notice also containsuictibns on how you can elect to rect
a printed copy of the Proxy Statement and Annug@dReif you only received a Notice by mailThe Proxy Statement, Annual Report to security holdrs
for the year ended September 30, 2013, proxy cardhd President’s letter are available at www.proxyvoe.com.

Whether or not you plan to attend the Annual Megtihis important that your shares be represeatati voted at the meeting. If you received the
materials by mail, you can vote your shares by detimg, signing, dating, and returning your comgteproxy card, by telephone or over the Interrigtou
received the proxy materials over the Internetraxy card was not sent to you, and you may vote gbares only by telephone or over the Internetvdte
by telephone or Internet, follow the instructionsluded in the proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS

f/r-f:’f p—

ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT

JUNE 27, 2014
HOUSTON, TEXAS




RICK'S CABARET INTERNATIONAL, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 6, 2014

This proxy statement (the “Proxy Statemeri$’oeing furnished to stockholders in connectiothwie solicitation of proxies by the Board of iters o
Rick’s Cabaret International, Inc., a Texas corpora(“we,” “us” and the “Company”), for their usst the Annual Meeting of Stockholders (th&nhua
Meeting”) to be held at 15000 Airport Freeway, Péforth, Texas 76155 (at RickDFW), on Wednesday, August 6, 2014 at 10:00 Ant&l Time), an
at any adjournments thereof, for the purpose ofsiceming and voting upon the matters set forthhie accompanying Notice of Annual Meeting
Stockholders.

We have elected to furnish proxy materials andriscal 2013 Annual Report on Form 10-K (“Annual Bef) to many of our stockholders over the Inte
pursuant to Securities and Exchange CommissionG"BRiles, which should allow us to reduce costs. ©abmut June 27, 2014, we began mailing to
of our stockholders a Notice of Internet Availalyilof Proxy Materials (the “Notice"fontaining instructions on how to access our PrBigtement ar
Annual Report and how to vote online. All stocktersl who have previously expressed a specific réqaagceive paper copies of proxy materials we
sent a copy of the Proxy Statement and Annual Régomail beginning on or about June 27, 2014. Wobé&ce also contains instructions on how you
elect to receive a printed copy of the Proxy Statenand Annual Report, if you only received a Netiy mail. The Proxy Statement, Annual Report t
security holders for the year ended September 30,023, proxy card and President’s letter are availald at www.proxyvote.com. The cost ¢
solicitation of proxies is being borne by us.

The close of business on June 11, 2014 has beeth dix the record date for the determination ofkstmlders entitled to notice of and to vote at thenha
Meeting and any adjournment thereof. As of June 2014, we had 10,037,057 shares of common stoak,vplue $0.01 per share, issued
outstanding. The presence, in person or by proky majority of the outstanding shares of commimrtis on the record date is necessary to const#
quorum at the Annual Meeting. Each share is eqtitb one vote on all issues requiring a stockhroldée at the Annual Meeting. A plurality of thiease:
voted in person or represented by proxy at the Ahieeting will elect as Directors the nominees adnn Proposal Number 1. Stockholders may
cumulate their votes for the election of Directoige affirmative vote of a majority of the shasfscommon stock entitled to vote at the Annual Ntegis
required to approve the amendment to our certdicdtformation to change our name (see Proposalbéur®). The affirmative vote of a majority of
shares of common stock present or represented dgy nd entitled to vote at the Annual Meeting eéguired for the ratification of the appointmen
Whitley Penn LLP as our independent registeredipuancounting firm (see Proposal Number 3). TherafHtive vote of a majority of the total votes e
in person or by proxy is required to approve the-bimding advisory resolution on executive compesafsee Proposal Number 4). Abstentions and b
non-votes will be counted for purposes of deterngrthe presence or absence of a quorum. Absterdisthdroker nonvotes will not be counted as hav
voted either for or against a proposal.

All shares represented by properly executed proxiekess such proxies previously have been revokéidbe voted at the Annual Meeting in accorde
with the directions on the proxies. If no direaties indicated, the shares will be votéjl FOR THE ELECTION OF THE NOMINEES NAMED
HEREIN, (i) FOR THE APPROVAL OF THE AMENDMENT TO THE CERTIFICATE OF FORMATION TO CHANGE THE COMPANY’ S
NAME (i) FOR THE RATIFICATION OF WHITLEY PENN LLP AS THE COMPANY 'S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING SEPTEMBE R 30, 2013 and (iv)_FORAPPROVAL OF THE NON-BINDING
ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION.  The Board of Directors is not aware of any othettena to be presented for act
at the Annual Meeting. If any other matter is pdyp presented at the Annual Meeting, howeves the intention of the persons named in the endlpsaxy
to vote in accordance with their best judgmentuchanatters.
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Under the rules of the New York Stock Exchange (9¥Y), brokers who hold shares in “street narfe@”’customers are precluded from exercising vc
discretion with respect to the approval of non-rmaitmatters (so called “broker non-votesihere the beneficial owner has not given votingrirgions
Because most large brokerage firms are NYSE memtgemizations, these rules affect almost all pubtimpanies and not just those listed on the N'
Effective July 1, 2009, the NYSE amended its relgarding discretionary voting by brokers on uncsiete elections of directors such that any investm
does not instruct the investor’s broker on howdtevn an election of directors will cause the leoto be unable to vote that investoshares on an elect
of directors. Previously, the broker could exerdiseown discretion in determining how to vote theestor’s shares even when the investor did not in¢
the broker on how to vote. Accordingly, with respiecthe election of directors (see Proposal Nunihea broker is not entitled to vote the sharesosfimotr
stock unless the beneficial owner has given infttos. A broker is also not to vote uninstructe@rsls on matters relating to executive compens
including the vote to approve a nbmding resolution on executive compensation (sepdsal Number 4). With respect to the approvahefamendment
our certificate of formation to change our nhamee (Beoposal 2) and the ratification of the appoimtivaf Whitley Penn LLP as our independent regisl
public accounting firm (see Proposal Number 3)rakér will have discretionary authority to vote thleares of our stock if the beneficial owner hasgiaer
instructions.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votihghe Proxy (i) by execution and submission
revised proxy, (ii) by written notice to our Seenst, or (iii) by voting in person at the Annual Mieg.

PROPOSAL 1
TO ELECT SIX (6) DIRECTORS FOR THE ENSUING YEAR

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have leéectesd by the Board of Directors to serve as pokihe “Proxies”and will vote the shares represei
by valid proxies at the Annual Meeting of Stocklestsl and adjournments thereof. Unless otherwideuitted or unless authority to vote is withhelds
enclosed Proxy will be voted for the election of thominees listed below. Each duly elected Direatii hold office until his successor shall haveet
elected and qualified. Although the Board of Diogs does not contemplate that any of the nominglése unable to serve, if such a situation arigger tc
the Annual Meeting, the persons named in the eadl®soxy will vote for the election of such othergon(s) as may be nominated by the Board of [irs:

The Board of Directors unanimously recommends & #@R the election of each of the nominees listed beldl.of the nominees presently serve
Directors.

Eric S. Langan, age 45, has been a Director since 1998 and asident since March 1999. He has been involvetiératiult entertainment business s
1989. From January 1997 through the present, héehélaisthe position of President of XTC Cabaret, IRcom November 1992 until January 1997,
Langan was the President of Bathing Beauties, $iice 1989, Mr. Langan has exercised manageriataoover more than a dozen adult entertaini
businesses. Through these activities, Mr. Langaralkiquired the knowledge and skills necessarydoessfully operate adult entertainment businesses.

Robert L. Watters , age 63, is our founder and has been our Diresitme inception. Mr. Watters was our President andChief Executive Officer fro
1991 until March 1999. Since 1999, Mr. Watters based and operated Rick'Cabaret, an adult entertainment club in New @dgéouisiana, whic
licenses our name. He was also a founder in 198%pprator until 1993 of the Colorado Bar & Grdh adult club located in Houston, Texas and in
performed site selection, negotiated the propautgiase and oversaw the design and permittindéoclub that became the Cabaret Royale, in Dalkesas
Mr. Watters practiced law as a solicitor in Lond&ngland and is qualified to practice law in Newrk.dMr. Watters worked in the international tax gpoot
the accounting firm of Touche, Ross & Co. (now ssded by Deloitte & Touche) from 1979 to 1983 arab wngaged in the private practice of la
Houston, Texas from 1983 to 1986, when he becamavied in our fulliime management. Mr. Watters graduated from thedbarSchool of Economics a
Political Science, University of London, in 1973thwa Bachelor of Laws (Honours) degree and in 29ifs a Master of Laws degree from Osgoode Hall
School, York University. Since founding RiskCabaret, Mr. Watters has been in the adult exmenent industry. He brings this valuable expergeta th
Board.
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Travis Reese, age 44, became our Director and \rector of Technology in 1999. From 1997 throug®®9, Mr. Reese had been a senior net
administrator at St. Vincerg’Hospital in Santa Fe, New Mexico. During 1997, Reese was a computer systems engineer with BetiTouche. Frot
1995 until 1997, Mr. Reese was Vice President Wihital Publishing Resources, Inc., an Interneviser provider. From 1994 until 1995, Mr. Reese &
pilot with Continental Airlines. From 1992 until 28, Mr. Reese was a pilot with Hang On, Inc., afir@ company. Mr. Reese has an Assoca@égree i
Aeronautical Science from Texas State Technicalegel In addition to being involved in the adultetainment industry since 1992, Mr. Reese’sléptt
information technology knowledge is essential ® Board’s oversight of our internet businesses.

Steven L. Jenkins, age 57, has been a Director since June 200te 8088, Mr. Jenkins has been a certified puldapantant with Pringle Jenkins
Associates, P.C., located in Houston, Texas. Mikide is the President and owner of Pringle Jenkinsssociates, P.C. Mr. Jenkins has a BBA De
(1979) from Texas A&M University. Mr. Jenkins isneember of the AICPA and the TSCPA. Mr. Jenkiimspressive accounting background makes +
valuable asset to the Board and the Audit Committee

Luke Lirot, age 57, became a Director on July 31, 2007. MotlLieceived his law degree from the University ah$rancisco in 1986. After serving as
intern in the San Francisco Public Defendédffice in 1986, Mr. Lirot returned to Florida aestablished a private law practice where he coasiro practic
and specializes in adult entertainment issues.sHepast President of the First Amendment Lawy&ssociation and has actively participated in nurag
state and federal legal matters. Mr. Lirot repnés@s counsel scores of individuals and entitigsinvour industry. Having practiced in this area dver 2!
years, he is aware of virtually every type of leigalie that can arise, making him an important negrabthe Board.

Nour-Dean Anakar , age 57, became a Director on September 14, 20d.0Anakar has over 20 years of experience in sgnisitions in the developme
and management of betting and gaming, sports atedtaimment, and hospitality and leisure operatiarthe United States, Europe, and Latin Americani
1988 until 2000 he held executive management asthess development positions with Ladbrokes USAlaadbrokes South America. In 2001, Mr. Ane
became the managing partner of LCIN LLC and LCIN.SSan Diego and Buenos Aires based gaming corapanihich were contracted by Grupo Co
of Spain to oversee the development of all newrteldigy gaming projects and operations in Latin AicgerHe received his BA in Management Science
Duke University and CHA in Hospitality Managemerarf the Conrad Hilton College at the UniversityHifuston. Mr. Anakas experience managing ¢
developing businesses in industries with similarabteristics to ours make him an excellent fih® Board.

OUR DIRECTORS AND EXECUTIVE OFFICERS
Our directors are elected annually and hold offin&l the next annual meeting of our stockholdersirtil their successors are elected and qualif@fticers

are elected annually and serve at the discretidgheoBoard of Directors. There is no family relagbip between or among any of our directors andgike
officers. Our Board of Directors consists of sixqmns. The following table sets forth our directansl executive officers:

Name Age Position
Eric S. Langar 45 Director and CEO/Preside
Phillip K. Marshall 64 Chief Financial Office
Travis Rees:i 44 Director and V.F—Director of Technolog
Robert L. Watter: 63 Director
Steven L. Jenkin 57 Director
Luke Lirot 57 Director
Nour-Dean Anaka 57 Director

Phillip Marshall has served as our Chief Financficer since May 2007. He was previously controltg Dorado Exploration, Inc., an oil and
exploration and production company, from Februd@§722to May 2007. He previously served as Chief irirel Officer of CDT Systems, Inc., a publicly h
water technology company, from July 2003 to Sep@m@®06. In 1972, Mr. Marshall began his publicaastting career with the international accour
firm, KMG Main Hurdman. After its merger with Padiarwick, Mr. Marshall served as an audit partnekBMG for several years. After leaving KPMG, |
Marshall was partner in charge of the audit practitJackson & Rhodes in Dallas from 1992 to 208&re he specialized in small publicly held compa
Mr. Marshall is also a trustee of United Mortgagesk and United Development Funding IV, publiclychesal estate investment trusts.
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RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thathusiness affairs will be conducted in all respdmt standards applicable to publicly held corporet an:
that we will not enter into any future transacti@msl/or loans between us and our officers, direaod 5% stockholders unless the terms are ndaessable
than could be obtained from independent, thirdigsuiand will be approved by a majority of our indeg@ent and disinterested directors. We currentie
four independent directors, Steven Jenkins, Ndemn Anakar, Luke Lirot and Robert Watters. We krmfwno related transactions for the years e
September 30, 2013 and 2012.

Review, Approval, or Ratification of Transactions

Currently, we rely on our Board of Directors to imv related party transactions on an ongoing basgrevent conflicts of interest. Our Board of [@hers
reviews a transaction in light of the affiliation$ the director, officer, or employee and the &fibns of such persos’immediate family. Our Board
Directors will approve or ratify a transactiontitietermines that the transaction is consisterit witr best interests and the best interests o$togkholders.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

All directors are expected to make every efforati@nd meetings of the Board of Directors, meetofgany Board Committees on which such directoves
and annual meetings of stockholders. The Boardircibrs held four meetings during the fiscal yeladed September 30, 2013. The Board of Directsc
executed five consents to action in lieu of a nmgetif the Board of Directors, which were approvednimously. During the fiscal year ended Septer3b¢
2013, none of our current directors attended fetvan 75 percent of the aggregate of (i) the tatahlper of meetings of the Board of Directors heldrduthe
period for which he was a director, and (ii) theatawumber of meetings held by all committees & Board on which he served during the periods fk
served. Five of our six directors attended therpyiears annual meeting of stockholders. There is no famdlationship between or among any of
directors and executive officers. We have fouediors who meet the definition of “independent clive’ under the NASDAQ Marketplace rules.

Eric Langan serves as both Chairman of the Boar®iodctors and Chief Executive Officer. Of our fommdependent directors, no director has |
designated “leadindependent director. Accordingly, all four indegent directors have an equal role in the leadershihe Board. We believe that
overall leadership structure is appropriate basedur current size.

As a part of its oversight function, the Board afddtors monitors how management operates the coynjiRisk is an important part of deliberationstee
Board and committee level throughout the year. Ciateas consider risks associated with their paldicareas of responsibility. The Board of Directassi
whole considers risks affecting us. To that end,Bbard conducts periodic reviews of corporate msinagement policies and procedures. The Boardts
committees consider, among other things, the ratensks to us when granting authority to manageraed approving business strategies. Through ik
oversight process, the Board reserves the rightake changes to our leadership structure in theduf it deems such changes are appropriate atiteibes
interest of our stockholders.

AUDIT COMMITTEE

We have an Audit Committee whose current membeaersSéeven Jenkins, Noldean Anakar and Luke Lirot. Mr. Jenkins, Mr. Analemd Mr. Lirot ar
independent directors. The primary purpose ofAbdit Committee is to oversee our financial repagtprocess on behalf of the Board of Directorse
Audit Committee meets privately with our Chief Ricéal Officer and with our independent registerethliz accounting firm and evaluates the respony
the Chief Financial Officer both to the facts prese and to the judgments made by our outside emgnt registered public accounting firm. Steve
Jenkins serves as the Audit Committee’s Financige. The Audit Committee held four meetings dgrihe fiscal year ended September 30, 2013.
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In May 2000, our Board adopted a Charter for thediflCommittee. A copy of the Audit Committee Ciearcan be found on our website
www.ricksinvestor.com The Charter establishes the independence ofAodit Committee and sets forth the scope of theiAGdmmittees duties. Th
purpose of the Audit Committee is to conduct carnitig oversight of our financial affairs. The Au@ibmmittee conducts an ongoing review of our final
reports and other financial information prior teithbeing filed with the SEC, or otherwise providedthe public. The Audit Committee also reviews
systems, methods and procedures of internal ceninahe areas of: financial reporting, auditsastgy operations, corporate finance, manageri@nfiia
and SEC accounting, compliance with law, and ethicenduct. A majority of the members of the Audibmmittee will be independent. The At
Committee is objective, and reviews and assessesdirk of our independent registered public acdagrfirm and our internal audit department.

Report of the Audit Committee

The Audit Committee has reviewed and discussed mi@hagement our audited financial statements fofifical year ended September 30, 2013. The
Committee has discussed with Whitley Penn LLP,independent registered public accounting firm (“tdyi Penn”) the matters required to be discusse
the statement on Auditing Standards No. 61, as detefAICPA, Professional Standards, Vol. 1, AU isect380), as adopted by the Public Comg
Accounting Oversight Board in Rule 3200T. The Audidmmittee has received from Whitley Penn the amitisclosures and the letter required by applé
requirements of the Public Company Accounting OgétsBoard regarding Whitley Persmi’communications with the Audit Committee concey
independence, and has discussed with Whitley Fenmélependence of Whitley Penn.

Based on the review and discussions referred tiosiparagraph above, the Audit Committee recomneetawléhe Board of Directors that the audited firial
statements be included in our annual report on Fd¥# for the fiscal year ended September 30, 2013s Téport is furnished by the Audit Committee of
Board of Directors, whose members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

NOMINATING COMMITTEE

We have a Nominating Committee whose current mesnhez Steven Jenkins, NoDean Anakar and Luke Lirot. In July 2004, the Rbananimousl
adopted a Charter with regard to the process wsbd for identifying and evaluating nominees foectior. The Charter establishes the independehce!
Nominating Committee and sets forth the scope efNlominating Committe¢'s duties. A majority of the members of the NomimatCommittee will b
independent. Pursuant to its Charter, the Comenittes the power and authority to consider Boardimees and proposals submitted by our stockholdw
to establish any procedures, including proceduwefatilitate stockholder communication with the Bbaf Directors, and to make any such disclos
required by applicable law in the course of exémgissuch authority. A copy of the Nominating Cortteg’s Charter can be found on our websit
www.ricksinvestor.com The Nominating Committee held one meeting dutiegfiscal year ended September 30, 2013.

Stockholders who wish to submit a proposal for @eration by the Nominating Committee must compithvirule 14a8 of Regulation 14A. For propo:
deadlines, see “Future Proposals of Stockholdbeddw. Stockholder recommendations to the Boardioéctors should be sent to 10959 Cutten k
Houston, Texas 77066, Attn: President. Any stoattorecommendations for consideration by the NotiigaCommittee should include the candidate’
name, biographical information, information regagliany current or past relationships between thwlidate and Ricls Cabaret International, Inc.
description of our shares beneficially owned byrdfeommending stockholder, a description of athiagements between the candidate and the recomng
stockholder and any other person under which thdidate is being recommended, a written indicatibthe candidate’ willingness to serve on the Boart
Directors, any other information required to bevided under securities laws and regulations, awdtten indication to provide such other informatias th
Nominating Committee may reasonably request. Atididates, whether proposed by a stockholder orriyyagher means, will be evaluated based ol
criteria established by the Board of Directors.niium criteria for non-employee candidates inclufieancial experience and “independenes’ define
under applicable rules promulgated by the SEC puntsto the Sarbané3xley Act of 2002 and NASDAQ Listing Rules. Additial criteria may include: (
satisfactory results of any background investigat{b) experience and expertise; (c) financial veses; (d) time availability; (€) community involwent; (f
diversity of viewpoints, backgrounds, experiencad ather demographics, and (g) such other critesiaghe Nominating Committee may determine t
relevant.
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COMPENSATION COMMITEE

We have a Compensation Committee whose current @esndre Steven Jenkins, Nddean Anakar and Luke Lirot. In June 2014, the Cemnsgatiol
Committee unanimously adopted a Charter with regmtdie Compensation Committegesponsibilities, including evaluating, reviewigd determining tt
compensation of our Chief Executive Officer andeotaxecutive officers. Eric S. Langan and Traviedeeare our only directors who are also officéx
copy of the Compensation Committee’s Charter cafobad on our website at www.ricksinvestor.corfihe Compensation Committee held two mee
during the fiscal year ended September 30, 20kBeaacuted one consent to action in lieu of a mgeti

Compensation Committee Report

The Compensation Committee has reviewed and disdusih management the Compensation DiscussionAaadlysis (see below) to be included in
Proxy Statement on Schedule 14A. Based on thigewewnd discussion, the Compensation Committee neworded to the Board of Directors that
Compensation Discussion and Analysis be includetii;report. This report is furnished by the Comgation Committee of our Board of Directors, wt
members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

Compensation Committee Interlocks and Insider Eiggtion

The Compensation Committee is comprised of Mes3eskins, Lirot and Anakar. No interlocking relasbip exists between any member of
Compensation Committee and any member of any ottrapany’s Board of Directors or compensation conarit

STOCKHOLDER COMMUNICATIONS

We do not currently have a process for securitgdisl to send communications to the Board of Dirsctohich we believe is appropriate based on ae
the limited number of our stockholders and thetimhiinumber of communications which we receive. Eelav, we welcome comments and questions
our stockholders. Stockholders can direct comnatitins to our Chief Executive Officer, Eric Langanour executive offices, 10959 Cutten Road, Hay
Texas 77066. While we appreciate all comments fetockholders, we may not be able to individuaégpond to all communications. We attemg
address stockholder questions and concerns inress peleases and documents filed with the SEGad@ll stockholders have access to informatiorutibg
at the same time. Mr. Langan collects and evatuallestockholder communications. If the commutiizais directed to the Board of Directors gengral
to a specific director, Mr. Langan will dissemindb® communications to the appropriate party atribet scheduled Board of Directors meeting. I
communication requires a more urgent response, IMngan will direct that communication to the appraie executive officer or director. ,
communications addressed to our directors and éxeanfficers will be reviewed by those partiesass the communication is clearly frivolous.

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desctiiteematerial elements of the Compangbmpensation programs as they relate to our @xeaufficers
who are listed in the compensation tables appedmihow. This compensation discussion and analpsigses on the information contained in the follay
tables and related footnotes. The individuals e#ived as the CompasyChief Executive Officer and Chief Financial Officduring fiscal 2013, as well
the other individuals included in the Summary Congagion Table, are referred to as the “named eixecafficers.”

Overview of Compensation Committee Role and Retjilities
The Compensation Committee of the Board of Directorersees our compensation plans and policiemwswvand approves all decisions concerning
named executive officersfompensation, which may further be approved byBib&rd, and administers our stock option and equlaps, including reviewir

and approving stock option grants and equity awandder the plans. The Compensation Comm#teaembership is determined by the Board al
composed entirely of independent directors.
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Management plays a role in the compensation-sefiingess. The most significant aspects of managéseie are to evaluate employee performance
recommend salary levels and equity compensatiomdsv®ur Chief Executive Officer often makes recandations to the Compensation Committee
the Board concerning compensation for other exeeutificers. Our Chief Executive Officer is a memio¢ the Board but does not participate in B
decisions regarding any aspect of his own compemsdthe Compensation Committee can retain indegenadvisors or consultants.

Compensation Committee Process

The Compensation Committee reviews executive cosgigm in connection with the evaluation and apal@f an employment agreement, an increa
responsibilities or other factors. With respecetuity compensation awarded to other employeesCtimapensation Committee or the Board grants
options, often after receiving a recommendatiomfiaur Chief Executive Officer. The Compensation @uttee also evaluates proposals for incentive
performance equity awards, and other compensation.

Compensation Philosophy

The Compensation Committee emphasizes the impolitdntbetween the Compars/performance, which ultimately affects stockholgatue, and tr
compensation of its executives. Therefore, the @nngoal of the Company’executive compensation policy is to try to aliga interests of the execut
officers with the interests of the stockholdersotider to achieve this goal, the Company attenmté)toffer compensation opportunities that atti@ed retai
executives whose abilities and skills are crititathe longterm success of the Company and reward them far éflorts in ensuring the success of
Company, (i) align the Company’s compensation progs with the Company’s longrm business strategies and objectives, andp(ioyvide variabl
compensation opportunities that are directly linkedhe Companyg performance and stockholder value, including @uite stake in the Company. C
named executive officers’ compensation utilizes tmdmary components — base salary and long-termityeqgompensation —to achieve the:
goals. Additionally, the Compensation Committeeynaavard discretionary bonuses to certain executhesed on the individual’ contribution to tr
achievement of the Company'’s strategic objectives.

Setting Executive Compensation

We fix executive base compensation at a level wigm enables us to hire and retain individuals inompetitive environment and to reward satisfy
individual performance and a satisfactory levelcoftribution to our overall business goals. We d@ into account the compensation that is pa
companies that we believe to be our competitorsbgnather companies with which we believe we gdhecampete for executives.

In establishing compensation packages for execufffieers, numerous factors are considered, inalgdhe particular executive'experience, expertise ¢
performance, our compargybverall performance and compensation packagéislalesin the marketplace for similar positions dmiving at amounts for ea
component of compensation, our Compensation Comengtrives to strike an appropriate balance betwase compensation and incentive compens
The Compensation Committee also endeavors to gyopéwcate between cash and non-cash compensatidbetween annual and long-term compensation.

The Role of Shareholder Say-on-Pay Votes
At our annual meeting of shareholders held on Au@s 2011, approximately 97.0% of the shareholdérs voted on the “say-on-paytoposal approve
the compensation of our named executive officesglisclosed in the proxy statement. Although thasaaly shareholder vote on executive compensat

non-binding, the Compensation Committee will coasithe outcome of that vote and future votes, tiolg the say-orpay proposal included in this prc
statement, when making future compensation de@dmmnamed executive officers.
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Base Salan

The Company provides executive officers and othgpleyees with base salary to compensate them foices rendered during the fiscal year. Subjec¢hé¢
provisions contained in employment agreements @iicutive officers concerning base salary amoutnaise salaries of the executive officers are estadx
based upon compensation data of comparable consppan@ur market, the executigejob responsibilities, level of experience, indival performance a
contribution to the business. We believe it is im@ot for the Company to provide adequate fixed pensation to highly qualified executives in
competitive industry. In making base salary dedisjche Compensation Committee uses its discretimhjudgment based upon personal knowled:
industry practice but does not apply any specdioiula to determine the base salaries for the eixecafficers.

Equity-Based Awards—Equity Compensation Plans

The Compensation Committee uses equity awards]lusaahe form of stock options, primarily to metite our named executive officers to realize bés
from longerterm strategies that increase stockholder valud, tanpromote commitment and retention. Equity awavest upon the achievement
performance criteria that the Company believe<Htieal to its long-term success.

The Compensation Committee believes that stoclongtire an important form of long-term incentivenpensation because they align the executive officer
interests with the interests of stockholders, siti@e options have value only if our stock pricergases over time. From time to time, the Compeon
Committee may consider circumstances that warfanfgtant of full value awards such as restrictedksunits. Examples of these circumstances inc
among others, attracting a new executive to thente&cognizing a promotion to the executive teastemtion; and rewarding outstanding ldegy
contributions.

Our equity grant practices require that stock aygtiand other equity compensation have prices detechibased on at least the fair market value onl¢ite o
grant. The fair market value of our stock optigvaeds has historically been the NASDAQ closing @an the date of grant.

Retirement Savings Ple

The Company maintains a retirement savings plarthferbenefit of our executives and employees. Ouple IRA Plan is intended to qualify as a defi
contribution arrangement under the Internal Revedoe (the “Code”)Participants may elect to defer a percentage af dligible pretax earnings each y
or contribute a fixed amount per pay period uph® maximum contribution permitted by the Code. pdlticipants’plan accounts are 100% vested &
times. All assets of our Simple IRA Plan are cutlseimvested, subject to participadirected elections, in a variety of mutual fundes#m from time to tinr
by the Plan Administrator. Distribution of a paipi@ant’s vested interest generally occurs upon terminaifaemployment, including by reason of retirem
death or disability. We make certain matching dbaotions to the Simple IRA Plan.

Perquisites and Other Personal Bene

The Company'’s executive officers participate in @wmpanys other benefit plans on the same terms as othglogges. These plans include medical, de
life and disability insurance. Relocation beneditso are reimbursed and are individually negotiatedn they occur. The Company reimburses each éxe
officer for all reasonable business and other esgerincurred by them in connection with the peréoroe of their duties and obligations under -
employment agreements. The Company does not proaiceed executive officers with any significant pesges or other personal benefits except for dn
for each executive’s business use.

SUMMARY COMPENSATION TABLE

The following table reflects all forms of compensatfor services to us for the fiscal years endegt&nber 30, 2013, 2012 and 2011 of certain exas
officers.
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Non-

Equity Nonqualified

Incentive Deferred
Name anc Stock Option Plan Compensation  All other
Principal Salary Bonus Awards Awards Compensation  Earnings compensation Total
Position Year (%) (%) (%) %) ($) ($) ($) %)
@ (b) (©) (d) (e) ® @ (h) () @
Eric S. 201z 764,42 -0- -0- 249,38(1) -0- -0- 99,85¢(1) 1,113,66!
Langan, 201z 623,07 -0- -0- 83,1241) 0 0 72,68{(1) 778,88¢
President 2011 600,00( -0- -0- -0- 0 0 53,7241) 653,72
CEO
Phillip 201z 223,81 -0- -0- 44,26°(2) 0 0 28,1442) 296,22!
Marshall, 201z 215,00( 10,00((4) -0- 14,89¢(2) 0 0 30,6142) 270,51:
CFO 2011 204,61! 30,00((4) -0- -0- 0 0 27,4242) 262,04:
Travis 201z 231,53t -0- -0- 56,3043) 0 0 18,19%(3) 306,03!
Reese 201z 204,61} -0- -0- 18,80¢(3) 0 0 27,864(3) 251,28!
Executive 2011 200,00( -0- -0- -0- 0 0 37,964(3) 237,96¢

Vice Presiden

1 Mr. Langan received 155,000 options to purchaseeshaf our common stock at an exercise price ofZ8.6n September 30, 2010. Mr. Langan rece
215,000 options to purchase shares of our commuek sit an exercise price of $8.35 on July 2, 2@f2which 155,000 were replacement of
September 30, 2010 options. Mr. Langan receive@0D0pptions to purchase shares of our common stbak exercise price of $8.78 on June 27, :
These are not amounts paid to or realized by teewdive. Assumptions used in the calculatiorhebe compensation costs are included in Notehe
Compan'’s audited financial statements included in thisiaf-K. Mr. Langan and his family also received the akeertain automobiles in each ye

2 Mr. Marshall received 20,000 options to purchasseh of our common stock at an exercise price gfd8s a performance bonus in August 2007
Marshall received 20,000 options to purchase shafresir common stock at an exercise price of $1@25eptember 30, 2010. Mr. Marshall rece
40,000 options to purchase shares of our commak stivan exercise price of $8.35 on July 2, 20£2ytach 20,000 were replacement of the Septe
30, 2010 options. These are not amounts paid teaized by the executive. Assumptions used @ dalculation of these compensation cost:
included in Note | to the Company’s audited finahsitatements included in this Form KOMr. Marshall and his family also received the ud certail
automobiles in each ye:

3 Mr. Reese received 5,000 options to purchase slfi@sr common stock at an exercise price of $&7kuly 2009. Mr. Reese received 25,000 op

our common stock at an exercise price of $8.35ubn2) 2012, of which 25,000 were replacement ef $eptember 30, 2010 options. Mr. Reese rec
10,000 options to purchase shares of our commaik stban exercise price of $8.78 on June 27, 20ti@se are not amounts paid to or realized b
executive. Assumptions used in the calculatiorthelse compensation costs are included in Note theoCompanys audited financial stateme
included in this Form 1-K. Mr. Reese also received the use of an automabiach yeai

4 Mr. Marshall received a bonus of $10,000 in 201& $80,000 in 2011 for outstanding performar

2012 GRANTS OF PLAN-BASED AWARDS
The following table sets forth information regamglithe 2012 annual option incentive programs anfbpaance-based awards. No non-equity incentive plan

awards were made in 2012 for officers.
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Estimated Future Payouts Under Eqt

Incentive Plan Award

Threshold Target Maximum
Grant Date #(1) #(1) #(1)
Eric Langar 6/27/201: 10,00(¢ 10,00(¢ 10,00(
Eric Langar 7/2/201: 215,00( 215,00( 215,00(
Phillip Marshall 7/2/201: 40,00( 40,00( 40,00(
Travis Rees: 6/27/201: 10,00( 10,00( 10,00(
Travis Rees: 7/2/201: 40,00( 40,00( 40,00(

(1) The stock option awards described in this tthvare granted pursuant to the Company’s 2010 Siption Plan. In this case, the named executiverge w
not required to reach any specific performancel leveeceive these awards. Rather, the Compems@bonmittee granted these awards to reward overall
outstanding performance of the named executivasglfiscal year 2012. There were no stock optivarals during the 2013 fiscal year.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

OPTION AWARDS STOCK AWARDS

Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Equity Number Payout
Incentive of Value of
Plan Unearned Unearned
Awards: Number Market Shares, Shares,
Number of Number of of Shares Value of Units or Units or
Number of Securities Securities or Units Shares or Other Other
Securities Underlying Underlying of Stock Units of Rights Rights
Underlying Unexercised Unexercised Option that have Stock that that have that have
Unexercised Options Unearned Exercise Option not have not not not
Options (#) #) Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisablt (#) ($) Date (#) ($) ($) 3
(@) (b) (c) (d) (e) (e) (@ (h) (0 [0)
Eric S. Langar 10,00( 0 0 8.7¢ 6/27/1¢ 0 0 0
215,00( 0 0 8.3t 712114 0 0 0
Phillip Marshall 40,00( 0 0 8.3t 712114 0 0 0
Travis Rees! 10,00( 0 0 8.7¢ 6/27/1¢ 0 0 0
40,00( 0 0 8.3t 712/14 0 0 0 0]

OPTION EXERCISES
One of the named executive officers exercised stptions in 2011.

Option Awards

Number of
Shares
Acquired Value Realized
Name on Exercise on Exercise
Travis Rees: 5,00 $ 14,41¢

DIRECTOR COMPENSATION

We have not paid any cash directors' fees untiB20hen we paid $15,000 to each of the eareutive directors. We pay the expenses of aecttirs it
attending board meetings. In August 2011, we issu&00 stock options to each Director who is nah@mber of management. These options be
exercisable in August 2012, had a strike price®ol$ per share and expired in August 2013. Thpters were not exercised. In September 2010, steei
10,000 stock options to each Director who is noteanber of management and 5,000 shares to eachi@ivelco is a member of management. These of
became exercisable in September 2010, had a gtrike of $10.25 per share with an expiration dat&éptember 2012. These options were exchanc
July 2, 2012, for an equal number of options, witstrike price of $8.35 per share, which becomectsable in July 2013 and expire in July 2014. Each
executive Director also received 20,000 optionsame 27, 2012 and each executive director alsdvest&0,000 options. These options become exeile
in June 2013, have a strike price of $8.78 pereshad expire in June 2014. Following is a sched@lthe value of the options issued in the year d
September 30, 2013:
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Nonqualified

Fees Earne Non-Equity Deferred
or Paid in Stock Option Incentive Plan  Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name (%) %) (%) %) %) %) (%)
(a) (b) (c) (d) (e) (® (9) (h)
Robert Watter: 15,00( -0- $ 35,14( -0- -0- -0- $ 50,14(
Nourdean Anaka 15,00( -0- % 35,14( -0- -0- -0- % 50,14(
Steve Jenkin 15,00( -0- $ 35,14( -0- -0- -0- $ 50,14(
Luke Lirot 15,00( -0- % 35,14( -0- -0- -0- % 50,14(
Eric Langar -0- -0- $ 17,57( -0- -0- -0- $ 17,57(
Travis Rees: -0- -0- % 17,57( -0- -0- -0- % 17,57(
EMPLOYMENT AGREEMENTS

On July 23, 2012, we entered into a new Employnfgreement with our Chief Executive Officer and Fatest, Eric Langan. His previous employmnr
agreement expired on April 1, 2012. The new agre¢ras a term of three years and provides for anarbase salary of $750,000 for the first yeathe
term and an annual base salary of $825,000 fors#oend and third year of the term. Under the teofnthe agreement, Mr. Langan is bound
confidentiality provision and cannot compete withfar a period upon termination of the agreement.

On July 23, 2012, we entered into a new EmployrAgmeement with Travis Reese, our Executive V.P. @hgf Technology Officer. He previously ser
under the title “Executive V.P. and Director of fieology.”His previous employment agreement expired on Feprlia2012. The new agreement has a
of two years and provides for an annual base sala$230,000 for the first year of the term andaanual base salary of $240,000 for the secondofetie
term. Under the terms of the agreement, Mr. Ree$miind to a confidentiality provision and cannoinpete with us for a period upon termination of
agreement.

On June 27, 2013, we entered into an Employmenédxgent with Phillip K. Marshall to serve as our &ttinancial Officer. Mr. Marshal’ Employmer
Agreement extends through May 30, 2016, and previdean annual base salary of $245,000 for tis¢ yiear, 250,000 for the second year and $255 6
the third year. Under the terms of his Employmegte®ment, Mr. Marshall is bound to a confidentyaprovision and cannot compete with us upor
expiration of his Employment Agreement.

The employment agreements of Messrs. Langan, RasséMarshall each provide that, in the event wenitgaite such employee without cause or
employee terminates his employment because we eealufail to pay his compensation or materiallyrae his responsibilities, such employee is entitb
receive in one lump sum payment the full remairémgount under the term of his employment agreenenthich he would have been entitled hac
agreement not been terminated.

We have not established long-term incentive plardefined benefit or actuarial plans.
EMPLOYEE STOCK OPTION PLANS

While we have been successful in attracting araimiety qualified personnel, we believe that outfatsuccess will depend in part on our continueglityato
attract and retain qualified personnel. We pay wayel salaries that we believe are competitive alsfe believe that equity ownership is an imporfaotol
in our ability to attract and retain skilled perseh We have adopted stock option plans (the “P)afios employees and directors. The purpose of thesPi
to further the interests of the Company, our subsiEs and our stockholders by providing incentiireshe form of stock options to key employees
directors who contribute materially to our succasd profitability. The grants recognize and rewantistanding individual performances and contrilne
and will give such persons a proprietary interesid, thus enhancing their personal interest incontinued success and progress. The Plans aisb @ssn
our subsidiaries in attracting and retaining keylayees and directors. The Plans are administeyetidoBoard of Directors. The Board of Directors hia
exclusive power to select the participants in tten®, to establish the terms of the options gratdezhch participant, provided that all optionsnged shall b
granted at an exercise price equal to at least 86%e fair market value of the common stock codelg the option on the grant date and to mak
determinations necessary or advisable under thesPla
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In August 1999, we adopted the 1999 Stock Opti@n Rthe “1999 Plan"ith 500,000 shares authorized to be granted altiwswler the 1999 Plan.
August 2004, shareholders approved an Amendmehet@999 Plan (the “Amendmentihich increased the total number of shares autbdria 1 million
In July 2007, shareholders approved an Amendmethietd 999 Plan (the “Amendmentiyhich increased the total number of shares autbdria 1.5 millior
The 1999 Plan was terminated by law in July 2009 Board of Directors approved the 2010 Stock OpBtan on September 30, 2010. The 2010 Plai
approved by the shareholders of the Company foptamoat the 2011 Annual Meeting of Shareholders.of September 30, 2013, there are 765,000
options outstanding.

COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAGEMENT

We attempt to make our compensation programs disoeey, balanced and focused on the long term.bélieve goals and objectives of our compens
programs reflect a balanced mix of quantitative godlitative performance measures to avoid excesswight on a single performance measure.
approach to compensation practices and policieicapfe to employees and consultants is consistétht that followed for its executives. Based onsi
factors, we believe that our compensation poliaies practices do not create risks that are reabpliledly to have a material adverse effect on us.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiahJune 11, 2014, with respect to the beneficiaherghip of shares of common stock by (i) each m
known to us who owns beneficially more than 5%hef dutstanding shares of common stock, (ii) eaduofdirectors, (iii) each of our executive offisemn(
(iv) all of our executive officers and directorsagroup. Unless otherwise indicated, each stodéndias sole voting and investment power with resit
the shares shown. In computing the number andeperge of shares beneficially owned by each pewgerinclude any shares of common stock that coe
acquired within 60 days by the exercise of optionsvarrants. These shares, however, are not adumteomputing the percentage ownership of anyr
person. As of June 11, 2014, there were 10,03%0&i&s of common stock outstanding.

Number of Percent of
Name/Addres: shares Title of class Class

Eric S. Langan

10959 Cutten Road

Houston, Texas 770¢ 1,302,39(1) Common stocl 12.6%%
Phillip K. Marshall

10959 Cutten Road

Houston, Texas 770¢ 11,13( Common stocl 0.11%
Robert L. Watters

315 Bourbon Street

New Orleans, Louisiana 701: 0 Common stocl 0.0(%
Steven L. Jenkins

16815 Royal Crest Drive

Suite 160

Houston, Texas 770k 0 Common stocl 0.00(%
Travis Reese

10959 Cutten Road

Houston, Texas 770¢€ 11,33( Common stocl 0.11%
Nour-dean Anakar

3978 Sorrento Valley Drive, #100

San Diego, California 921: 0 Common stocl 0.0(%
Luke Lirot

2240 Belleair Road, Suite 190

Clearwater, FL 3376 0 Common stocl 0.0(%
All of our directors and executive officers as awgy of 7 person 1,324,85 Common stocl 12.91%

Pagel2




(1) Includes (i) 641,977 shares of common stock hetectly by Mr. Langan, (ii) options held directly bym that are presently exercisable into u
225,000 shares of common stock, and (iii) 435,420es of common stock that he beneficially owngautly through E. S. Langan, L.P. Mr.
Langan is the general partner of E. S. Langan,

We are not aware of any arrangements that couldtriesa change in control of the company.
COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officersl parsons who own beneficially more than ten perot
our common stock, to file reports of ownership ahdnges of ownership with the SEC. Based solely @preview of Forms 3, 4 and 5 furnished to usrd
the fiscal year ended September 30, 2013, we leetieat the directors, executive officers, and gnetitan ten percent beneficial owners have compliga
all applicable filing requirements during the fisgaar ended September 30, 2013, with the excemtidour members of our Board of Directors, inchug
Anakar Nour-Dean, Luke Lirot, Stephen Jenkins antd®t Watters, who each were late in the filingéform 4.

PROPOSAL 2
TO AMEND THE COMPANY 'S CERTIFICATE OF FORMATION TO CHANGE THE NAME OF TH E COMPANY TO RCI HOSPITALITY
HOLDINGS, INC.

We seek stockholder approval to amend our certifio& formation (articles of incorporatidn to change our name from RiskCabaret International, Inc.
RCI Hospitality Holdings, Inc. The primary reasdosthe proposed name change are to clarify ourtitfeand to reflect the fact that we have evolugd ¢
substantially larger, more diverse enterprise.

At our inception in 1994, our operations consisté@ single adult cabaret in Houston, Texas nanfRidk’s Cabaret.’Since that time, we have transforr
ourselves into a hospitality holding company thiatough our subsidiaries, currently owns and opsrat total of fortythree establishments under mult
brands throughout the nation. Adult gentlenseclubs in New York City, Los Angeles, Miami, Pli&phia, Charlotte, Dallas/Ft. Worth, Hous
Minneapolis, Indianapolis and other cities opernateler brand names such as “Rick's Cabaret,” “XTCJlub Onyx,” “Vivid Cabaret,” “Jaguars’anc
“Tootsie’s Cabaret,” and sports bar/restaurantsaipaunder brand names that include “Bombsheéli&e”believe that a new name for the holding comp
these establishments will better describe our aatpddentity and reflect the diversity of our hivality brands.

Individual establishments, including without lintitan establishments using the name “Rick’s Cabavet]| retain their current names under this proppaat
will continue to benefit from the brand equity thets been built over the years in those names.tiaddlly, we have decided to retain the ticker spi
“RICK” for our stock exchange listing, but may determimectiange the symbol at a later date if we beliewdh &2 change is in the best interest ol
stockholders.

We believe that the proposed new name embracestampgualities that are important to our succesg and in the future.

A copy of the proposed amendment to our certificht®rmation is attached as Exhibitté this proxy statement.

1 0ur governing formation document was originalledilas “articles of incorporation” in 1994, but undiee Texas Business Organizations Code (“BOC”
enacted in 2003, a formation document is now reteto as a “certificate of formation.” Under the BQarticles of incorporationis legally synonymous tc
“certificate of formation.”
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The Board of Directors unanimously recommends a FOIR the amendment to our certificate of formation targe our name.

PROPOSAL 3
TO RATIFY THE SELECTION OF WHITLEY PENN LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2012

The Board of Directors has selected Whitley PenPR lals our independent registered public accountimgfor the current fiscal year. Although not réga
by law or otherwise, the selection is being suleditio our stockholders as a matter of corporatiey&br their approval. The Board of Directors has tc
obtain from the stockholders a ratification of theition in appointing their existing independesgistered public accounting firm, Whitley Penn LidP the
fiscal year ending September 30, 2013. Such ¢atifin requires the affirmative vote of a majoiitythe shares of common stock present or represday
proxy and entitled to vote at the Annual Meeting.

In the event the appointment of Whitley Penn LLPoas independent registered public accounting fsmot ratified by the stockholders, the adverste
will be considered as a direction to the Board wEEtors to select another independent registenbtiqpaccounting firm for the fiscal year endingp&smbe
30, 2013. A representative of Whitley Penn LLRxXpected to be present at the Annual Meeting wiighapportunity to make a statement if he so desine
to respond to appropriate questions. The Boar@ikctors unanimously recommends a vB@R the ratification of Whitley Penn LLP as our indeden
registered public accounting firm for fiscal yeadang September 30, 2013.

The following table sets forth the aggregate fesid pr accrued for professional services and thyeamte fees paid or accrued for awdlated services a
all other services rendered by Whitley Penn LLPtfigraudit of our annual financial statements ifrdl years 2013, 2012 and 2011.

2013 2012 2011
(in thousands
Audit fees $ 29t $ 266 $ 261
Audit-related fee: - 12C -
Tax fees 78 63 67
All other fees - - -
Total $ 37t $ 44¢ 3 32¢€

The category of “Audit feesihcludes fees for our annual audit, quarterly rergiend services rendered in connection with regojdilings with the SEC
such as the issuance of comfort letters and comsent

The category of “Audit-related fees” includes aaifion audits, internal control reviews and acctinmtonsultation.

The category of “Tax fees” includes consultatiolated to corporate development activities.

All above audit services, audit-related serviced tax services were p@pproved by the Audit Committee, which concludedt ttine provision of sur
services by Whitley Penn LLP was compatible wite thmaintenance of that firs'independence in the conduct of its auditing fienst The Aud

Committee’s outside auditor independence policyioles for pre-approval of all services performedtuy outside auditors.

All of the work expended by Whitley Penn LLP debed above was attributed to work performed by WitPenn LLP’s full-time, permanent employees.
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PROPOSAL 4
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

Rule 14a-21 promulgated under the Securities Exginadct of 1934 (the “Exchange Actprovides that not less than once every three ya#irspmpanie
subject to the Exchange Act must include a sepaest@ution subject to stockholder vote to apprtihvee compensation of the compasylamed executi
officers, as disclosed in the proxy statement. Phéposal, commonly known as a “say-on-pay” propagaes a companyg stockholders the opportunity
endorse or not endorse the company’s executivepagram and policies. We are asking stockholdeepprove the following resolution:

“RESOLVED, that the compensation paid to Rick’s @@ International, Incs’ named executive officers, as disclosed in thaxyiStatemel
pursuant to Item 402 of Regulation KS-including the Compensation Discussion and Anialysompensation tables and narrative discusss
hereby APPROVED.”

As provided in Section 14A of the Exchange Actsthote will not be binding on us or our Board ofdaitors and may not be construed as overrul
decision by the Board, creating or implying any rd to the fiduciary duties of the Board or anyitididal fiduciary duty by the Board or restrictiryg
limiting the ability of stockholders to make proptsfor inclusion in proxy materials related to extétve compensation. The Compensation Committee
however, take into account the outcome of the wdten considering future executive compensatiomgaements.

At our 2011 Annual Meeting of Stockholders, the lmgeting where we included a say+may proposal, stockholders approved the executwepensatio
resolution. Also at that meeting, stockholders gpten an advisory basis, to hold sayqmay votes every three years. The next stockholdesary vote o
the frequency of say-on-pay votes will occur at Aonual Meeting held in 2017.

In voting to approve the above resolution, stoctbd may vote for the resolution, against the el or abstain from voting. This matter will beaidec
by the affirmative vote of a majority of the voteast at the Annual Meeting. On this matter, alistes and broker nowetes will have no effect on t
voting.

The Board of Directors Recommends a vB@R the resolution to approve the compensation of @ametd executive officers as disclosed in this p
statement.

PROPOSAL 5
OTHER MATTERS

The Board of Directors is not aware of any othettena to be presented for action at the Annual Mgetlf any other matter is properly presentedha
Annual Meeting, however, it is the intention of thersons named in the enclosed proxy to vote iardeace with their best judgment on such matters.

FUTURE PROPOSALS OF STOCKHOLDERS

Under SEC regulations, any stockholder desiringhédke a proposal pursuant to Rule Bdander the Securities Exchange Act of 1934 todiedaupon ¢
next years Annual Meeting of Stockholders must present ttop@sal to us at our principal executive officesHgbruary 27, 2015 for the proposal tc
eligible for inclusion in our proxy statement. Na&tiof a stockholder proposal submitted outsideptioeesses of Rule 14afor the 2015 Annual Meeting
Stockholders will be considered untimely unles®iged by us no later than 45 days before the datetoch we first sent our proxy materials for thear's
Annual Meeting.
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MISCELLANEOUS

Only one Notice of Internet Availability of Proxy &ferials (the “Notice”)s being delivered to multiple stockholders sharamgaddress unless we h
received contrary instructions from one or mor¢hefstockholders sharing such address. We undedadaiver promptly upon request a separate cdplye
Notice to any stockholder at a shared address tchwhsingle copy of the Notice was delivered aral/dle instructions as to how the stockholder catify
us that the stockholder wishes to receive a sepaay of the Notice or other communications to staekholder in the future. In the event a stocélli
desires to provide us with such a request, it magiken verbally by telephoning our offices at (28976730 or by mail to our address at 10959 Ci
Road, Houston, Texas 77066, Attn: President. wiiteh, stockholders sharing an address can reqgiedstery of a single copy of proxy materials an
notices if you are receiving multiple copies uparitten or oral request to the President at theeskland telephone number stated above.

BY ORDER OF THE BOARD OF DIRECTORS

?r,..c'-’r-::'”" —

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
June 27, 2014
HOUSTON, TEXAS
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Exhibit A

This space reserved for office use.

Form 424

(Revised 05/11)
Submit in duplicate tc
Secretary of State

P.O. Box 13697
Austin, TX 78711-3697
512 463-5555

FAX: 512/46:-5709 Certificate of Amendment
Filing Fee: See instructions

Entity Information
The name of the filing entity i
Rick’s Cabaret International, In
State the name of the entity as currently showtherrecords of the secretary of state. If the aim@mt changes the name of the entity, state theastte and
not the new name

The filing entity is a(Select the appropriate entity type belo

Professional Corporatic

Professional Limited Liability Compar
Professional Associatic

Limited Partnershi

For-profit Corporatior

O Nonprofit Corporatior

O Cooperative Associatio

O Limited Liability Company

oooo

The file number issued to the filing entity by tecretary of state i_ 013361470(

The date of formation of the entity _ December 9, 199

Amendments

1. Amended Name
(If the purpose of the certificate of amendmernbishange the name of the entity, use the follovsitagement)

The amendment changes the certificate of formatiorhange the article or provision that names ilivggfentity. The article or provision is amendedreac
as follows:

The name of the filing entity is: (state the newnezof the entity below)

RCI Hospitality Holdings, Inc
The name of the entity must contain an organizatidesignation or accepted abbreviation of suah tas applicable

Statement of Approval

The amendments to the certificate of formation Haaen approved in the manner required by the TBxamess Organizations Code and by the governing
documents of the entity.
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Effectiveness of Filing(Select either A, B, or C.)
A. This document becomes effective when the docunsdiied by the secretary of state.

B.O This document becomes effective at a later date&hnl not more than ninety (90) days from the ddtsigning. The
delayed effective date is

C.O This document takes effect upon the occurrencefatiime event or fact, other than tpassage of time. The M day
after the date of signing is

The following event or fact will cause the documentake effect in the manner described below:

Execution

The undersigned signs this document subject tpémalties imposed by law for the submission of d&enmlly false or fraudulent instrument and ceet
under penalty of perjury that the undersigned th@nized under the provisions of law governing enéity to execute the filing instrument.

Date:

By :

Signature of authorized pers

Printed or typed name of authorized person (sd¢aict®ns)
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VOTE BY INTERMET - whrw. proxyvote.com

Use the Intemet to transmit your voting instructions and for electronic delivery of
information wp wntil 1159 P.M. Eastern Time the day before the cut-off date or
meating date. Hawve your proxy card in hand when you access the web site and
follow the instructions to obtain your records and fo create an electronic voling
instruction form

RICK'S CABARET INTERNATIONAL, INC,
ATTN: TIM WINATA

10958 CUTTEN ROAD

HOUSTON, TX Froes

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11;5%
P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then fallow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and retumn it in the postage-paid envelope we
hawve provided or return it 1o Vote Processing, oo Broadridge, 51 Mercedes \Way,
Edgewood, MY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK TNK AS FOLLOWS: EER TS Pk TN E e Y RERDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.,  DETACH AND RETURN THIS PORTION ONLY

For  Withhold Far All
All All Encept

To withhold awthority to vote for anq
individual nominea{s), mark “For Al
Except” and write the number(s) of the
nominee{s) on the Tine below.

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors
Hominees

o 0 O

01 Eric 5. Langan 02 Robert L. Watters 03 Steven L. Jankins 04  MWour-Dean Anakar 05 Travis Reesa

06 Luke Liret

The Board of Directors recommends you vete FOR proposals 2, 3, 4 and 5. For  Against Abstain

2 PROPDSAL T AMEND THE CERTIFICATE OF FORMATION TO CHANGE THE MAME OF THE COMPANY TO RCI HOSPITALITY HOLDIMGS, INC. O O O

3 PROPOSAL T RATIFY THE SELECTIOM OF WHITLEY PEMM LLP AS THE COMPANYS INDEPEWDENT AUDITOR FOR THE FISCAL YEAR ENDING SEPTEMBER O O O
o, 24,

4  PROPOSAL TO kP‘FRIZI'n'E THE FOLLOWING MOM-BINDING ADVISORY RESOLUTION:RESOLVED, THAT THE CDHFENS&TI(:'H P.#.ID TEI RICKS CABARET O m] O
INTERKAT IOMAL , 5 MARED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PRONY STATEMENT PURSUANT TO 2 OF REGULATION SK,

TRCLUDING THE I:[JHPENS*TI(}H DISCUSSION AND ANALYSIS, COMPENSATION TABLES AMD WARRATIVE [JI:SCLISS[()N 15 HERE&'\' APPROVED

5 IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TQ WOTE UPON SUCH OTHER BUSINESS THAT HAY PROPERLY COME BEFORE THE ANNUAL O a O
HEETING.

R1.0.0.51160

Q002163671

Please sipn exactly as your name(s) appear(s) herecn. When signing as
attorney, executor, administrater, or other I’iduciar , pleasa give full
title as such, Joint ewners should each sign persnna ; A1 halders must
sign. If & corporation or partnership, please sign im full corparate or
partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owners) Data
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report,
Stockholder Letter isfare available at www. proxyvote com.

RICK'S CABARET INTERNATIONAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 6, 2014

The undersigned hereby appoints Eric 5. Langan and Travis Reese_ and each of them as the true and lawful attorneys, agents and proxies of
the undersigned, with full power of substitution, to rapresent and to vote all shares of comman stock of Rick's Cabaret International, Inc. held
of record by the undersigned on June 11, 2014, at the Annual Meeting of Stockholdars to be held on August 6, 2014, at 10:00 AM (Central
Time) at 15000 Airport Freeway, Fort Worth, Texas 78155 (al Rick's DFW), and at any adjournments thereof. Any and all proxies heretefore
given are hereby revoked,

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED AS DESIGNATED BY THE UNDERSIGNED. IF NO CHOICE IS

SPECIFIED, THE PROXY WILL BE VOTED FOR THE NOMINEES LISTED IN NUMBER 1, FOR THE AMENDMENT IN NUMBER 2, FOR
THE RATIFICATION IN NUMBER 3, FOR APPROVAL OF THE RESOLUTION IN NUMBER 4, AND FOR THE APPROVAL IN NUMBER 5.

Continued and to be signed on reverse side
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From: Eric S. Langan
President and CEO
To: Stockholders in Rick's Cabaret International, Inc.

Dear Fellow Stockholders:
Over the last 18 months, we have created a lasgenger, more diverse hospitality company.

For the fiscal year ended September 30, 2013, tev@nues increased 17.8% year over year, to $Hiflidn; income from operations grew 33.9%, to &
million; net income rose 21.3%, to $9.1 milliondadiiluted net income per share expanded 23.1%0).@6$

This was our fourth consecutive year of douthigit revenue growth. Revenues benefitted fromlbayear of adult clubs purchased in 2012, primasily
result of our successful Jaguars acquisition; gnofxdm many existing clubs, in particular, XTC Amstind Ricks Cabarets in Dallas, Fort Worth
Minnesota; and the launch of our restaurant dinisiaghlighted by our Bombshells sports bar/restatbrand.

Doubledigit revenue growth continued in the first halfféécal 2014 ended March 31, 2014. Total revenua®ased 11.5% compared to the year ago p
to $62.3 million; income from operations improve@®, to $13.1 million; net income rose 13.6%, tol$illion; and diluted net income per share expga
10.7%, to $0.62.

The second quarter of Fiscal 2014 was stronger titfirst, with total revenues of $32.9 milliop @4.4% from the year ago second quarter; incoom@
operations of $7.5 million, up 20.9%; net incomesdf7 million, up 35.6%; and diluted net income pleare of $0.37, up 27.6%.

Results primarily reflect the successful secondtgudaunch of Vivid Cabaret New York, our secomidilaclub in Manhattan, and a second Bombshellsts
bar/restaurant chain in Texas, as well as gromdmfmany of our existing clubs. This was partialffset by bad weather, in particular in Texas, ang p
opening costs associated with the new clubs anduesits.

For the balance of Fiscal 2014, we will continuéattus on our core strategies:

« Opening or acquiring new clubs:We have a very active acquisition program and @okihg forward to opening a Ri's Cabaret in Odessa, T

- Developing sports/bar restaurants:Our plans are to have 10 units open or in actixeld@ment by the end of calendar year 2014, fogusimtht
Bombshells concep

« Unlocking the value of our real estateThis involves establishing a Real Estate Investnienst to purchase our real estate, the proceeuts
which would enable us to reduce debt and finanow/tr.

« Returning capital to shareholders:With our higher level of profitability, the Board ®irectors has increased our share buyback authioon tc
$10 million and is exploring whether to pay a dend.

As part of becoming a larger, more diverse compaiityy multiple brands, club and restaurant formats,are asking for stockholder approval to chaihg
name of the Company to RCI Hospitality Holdings;.IRlease see Proposal 2 for more details.




In closing, we want to thank our management, staff the entertainers who make our clubs and resteuthe best in their class. We also want to ttean
stockholders for their continued support. You miakmssible for us to grow, move forward and creatiee.
Sincerely,

f,c’!-":':” ; —

—

Eric S. Langan




