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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 TUESDAY, JUNE 27, 2012

The Annual Meeting of Stockholders (the "Annual Keg") of Rick's Cabaret International, Inc. ("wéys" and the "Company") will be he
at 410 N. Sam Houston Parkway (Beltway 8 at Impafaley), Houston, Texas 77060, on Wednesdaye Rify 2012 at 10:00 AM (Cent
Time) for the following purposes:

@ To elect six (6) director:

(2) To ratify the selection of Whitley Penn LLP as dndependent registered public accounting firm far fiscal year endir
September 30, 201

3 To approve an amendment to the 2010 Stock Optian;

4) To act upon such other business as may properle ¢m@fore the Annual Meetin

Only holders of common stock of record at the clo§éusiness on May 3, 2012, will be entitled taevat the Annual Meeting or a
adjournment thereof. You are cordially invitecattend the Annual Meeting.

We have elected to furnish proxy materials andFiscal 2010 Annual Report on Form 10-K (“Annual Bef) to many of our stockholde
over the Internet pursuant to Securities and Exgbaommission rules, which should allow us to redoegsts. On or about May 17, 2012,
began mailing to our stockholders a Notice of InégrAvailability of Proxy Materials (the “Notice’ontaining instructions on how to acc
our Proxy Statement and Annual Report and how te waline. All stockholders who have previously eegsed a specific request to rec
paper copies of proxy materials will be sent a copthe Proxy Statement and Annual Report by meglibning on or about May 22, 2012. ~
Notice also contains instructions on how you catteio receive a printed copy of the Proxy Stateraed Annual Report, if you only recei
a Notice by mail. The proxy statement, annual report to security hol@rs for the year ended September 30, 2011 and theogy card are
available at www.proxyvote.com.

Whether or not you plan to attend the Annual Megtihis important that your shares be represeatetivoted at the meeting. If you recei
the proxy materials by mail, you can vote your sldry completing, signing, dating, and returningrycompleted proxy card, by telephon
over the Internet. If you received the proxy matisrover the Internet, a proxy card was not segbtg and you may vote your shares onl
telephone or over the Internet. To vote by teleghomninternet, follow the instructions includedtire proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS
(”J‘f::-;:# — R |

ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT

MAY 17, 2012
HOUSTON, TEXAS




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

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 27, 2012

This proxy statement (the "Proxy Statement") isigdurnished to stockholders in connection with siodicitation of proxies by the Board
Directors of Rick's Cabaret International, Inc.Texas corporation ("we,” "us" and the "Companydy, their use at the Annual Meeting
Stockholders (the "Annual Meeting") to be held 40/N. Sam Houston Parkway (Beltway 8 at Imperiallé$d, Houston, Texas 77060,
Tuesday, June 27, 2012 at 10:00 AM (Central Tinagy] at any adjournments thereof, for the purposeoosidering and voting upon -
matters set forth in the accompanying Notice of dadrMeeting of Stockholders.

We have elected to furnish proxy materials andFiscal 2010 Annual Report on Form 10-K (“Annual Bef) to many of our stockholde
over the Internet pursuant to Securities and Exgb&ommission rules, which should allow us to redemsts. On or about May 17, 2012,
began mailing to most of our stockholders a Notiténternet Availability of Proxy Materials (the ‘tice”) containing instructions on how
access our Proxy Statement and Annual Report andtthavote online. All stockholders who have previljuexpressed a specific reques
receive paper copies of proxy materials will betsenopy of the Proxy Statement and Annual Reppntnkil beginning on or about May
2012. The Notice also contains instructions on lyow can elect to receive a printed copy of thexPi®tatement and Annual Report, if \
only received a Notice by mailThe proxy statement, annual report to security holérs for the year ended September 30, 2011 and -
proxy card are available at www.proxyvote.com. The cost of solicitation of proxies is being bohyeus.

The close of business on May 3, 2012 has been fisdtie record date for the determination of stoltldrs entitled to notice of and to vot
the Annual Meeting and any adjournment thereof.oAMay 3, 2012, we had 9,726,884 shares of comatock, par value $0.01 per sh
issued and outstanding. The presence, in persday proxy, of a majority of the outstanding shasécommon stock on the record dat
necessary to constitute a quorum at the Annual iMgetEach share is entitled to one vote on alléssrequiring a stockholder vote at
Annual Meeting. A plurality of the shares votedp@rson or represented by proxy at the Annual Mgetiill elect as Directors the nomin
named in Proposal Number 1. Stockholders may moiutate their votes for the election of Directofihe affirmative vote of a majority of t
shares of common stock present or represented dyy @nd entitled to vote at the Annual Meeting egjuired for the ratification of tl
appointment of Whitley Penn LLP as our independegistered public accounting firm (see Proposal Nein2). The affirmative vote of
majority of the total votes present in person orpogxy is required to approve the amendment to2BE0 Stock Option Plan (see Prop
Number 3). Abstentions and broker -votes will be counted for purposes of determinimg presence or absence of a quorum. Abstentior
broker non-votes will not be counted as having eaiher for or against a proposal.

All shares represented by properly executed proxiekess such proxies previously have been revokédbe voted at the Annual Meeting
accordance with the directions on the proxiesndfdirection is indicated, the shares will be vo(gdFOR THE ELECTION OF THE

NOMINEES NAMED HEREIN, (ii) FOR THE RATIFICATION OF WHITLEY PENN LLP AS THE COMPANY 'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YE AR ENDING SEPTEMBER 30, 2012, and (iii) FOF
APPROVAL OF THE AMENDMENT TO THE 2010 STOCK OPTION PLAN . The Board of Directors is not aware of any othettent
to be presented for action at the Annual Meetiligany other matter is properly presented at theual Meeting, however, it is the intentior
the persons named in the enclosed proxy to vaaedordance with their best judgment on such matters
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Under the rules of the New York Stock Exchange (9¥EY), brokers who hold shares in “street nanf@” customers are precluded fr
exercising voting discretion with respect to the@rmpal of non-routine matters (so called “brokennmtes”)where the beneficial owner t
not given voting instructions. Because most largekérage firms are NYSE member organizations, theges affect almost all pub
companies and not just those listed on the NYSEcH¥e July 1, 2009, the NYSE amended its rulearding discretionary voting by brok
on uncontested elections of directors such thatimmgstor who does not instruct the invessdstoker on how to vote in an election of direc
will cause the broker to be unable to vote thakestors shares on an election of directors. Previously, Hroker could exercise its o
discretion in determining how to vote the invesiwhares even when the investor did not instricbtbker on how to vote. Accordingly, w
respect to the election of directors (see Proplsahber 1), a broker is not entitled to vote thershaf common stock unless the benei
owner has given instructions. A broker is also ewtitled to vote uninstructed shares on matteisting to the implementation of any eq
compensation plan, such as the vote to approvartiendment to the 2010 Stock Option Plan (see Pabpasmber 3). With respect to
ratification of the appointment of Whitley Penn LIaB our independent registered public accountimg see Proposal Number 2), a brc
will have discretionary authority to vote the stsaoé our stock if the beneficial owner has not givestructions.

The enclosed Proxy, even though executed and etumay be revoked at any time prior to the votiighe Proxy (a) by execution &
submission of a revised proxy, (b) by written netio our Secretary, or (c) by voting in persorhatAnnual Meeting.

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

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have ledected by the Board of Directors to serve as poxthe "Proxies") and will vote t
shares represented by valid proxies at the AnnusgtiMg of Stockholders and adjournments thereafles$ otherwise instructed or unl
authority to vote is withheld, the enclosed Proxilf ke voted for the election of the nominees lisbelow. Each duly elected Director will h
office until his successor shall have been eleatetlqualified. Although the Board of Directors damt contemplate that any of the nomi
will be unable to serve, if such a situation arigger to the Annual Meeting, the persons nametihéenclosed Proxy will vote for the elect
of such other person(s) as may be nominated bRdlaed of Directors.

The Board of Directors unanimously recommends a F@R the election of each of the nominees listed beldl.of the nominees presen
serve as Directors.

Eric S. Langan, age 43has been a Director since 1998 and our Presidecé $flarch 1999. He has been involved in the aduéireainmer
business since 1989. From January 1997 througprésent, he has held the position of PresidentTaf XCabaret, Inc. From November 1!
until January 1997, Mr. Langan was the Preside®athing Beauties, Inc. Since 1989, Mr. Langandwescised managerial control over
than a dozen adult entertainment businesses. Thrtlugse activities, Mr. Langan has acquired thewkedge and skills necessary
successfully operate adult entertainment businesses

Robert L. Watters , age 61, is our founder and has been our Diresitme inception. Mr. Watters was our President andChief Executiv
Officer from 1991 until March 1999. Since 1999, MVatters has owned and operated RicKabaret, an adult entertainment club in
Orleans, Louisiana, which licenses our name. Healss a founder in 1989 and operator until 199gefColorado Bar & Grill, an adult cl
located in Houston, Texas and in 1988 performedsstection, negotiated the property purchase aadsaw the design and permitting for
club that became the Cabaret Royale, in Dallasa3.eMr. Watters practiced law as a solicitor in don, England and is qualified to prac
law in New York. Mr. Watters worked in the interimatal tax group of the accounting firm of Touch@sR & Co. (now succeeded by Delc
& Touche) from 1979 to 1983 and was engaged irpthate practice of law in Houston, Texas from 1883986, when he became involve
our full-time management. Mr. Watters graduated from thedbanSchool of Economics and Political Science, ®rsity of London, in 197
with a Bachelor of Laws (Honours) degree and in51@ith a Master of Laws degree from Osgoode HaW lS%chool, York University. Sint
founding Rick’s Cabaret, Mr. Watters has been edtult entertainment industry. He brings this ahle experience to the Board.

Travis Reese, age 42, became our Director and VC#rector of Technology in 1999. From 1997 throug@®9, Mr. Reese had been a se
network administrator at St. Vincent's HospitalSanta Fe, New Mexico. During 1997, Mr. Reese wa®raputer systems engineer v
Deloitte & Touche. From 1995 until 1997, Mr. Reegas Vice President with Digital Publishing Resostdac., an Internet service provic
From 1994 until 1995, Mr. Reese was a pilot witm@uental Airlines. From 1992 until 1994, Mr. Reesas a pilot with Hang On, Inc.,
airline company. Mr. Reese has an Assoctat@égree in Aeronautical Science from Texas Staehilical College. In addition to be
involved in the adult entertainment industry sird@92, Mr. Reese’s in-depth information technologywwledge is essential to the Boaxd’
oversight of our internet businesses.
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Steven L. Jenkins, age 55, has been a Director since June 200de 3088, Mr. Jenkins has been a certified puldaoantant with Pring
Jenkins & Associates, P.C., located in Houston asekr. Jenkins is the President and owner of Rridgnkins & Associates, P.C. Mr. Jen!
has a BBA Degree (1979) from Texas A&M Universikr. Jenkins is a member of the AICPA and the TSCR. Jenkins'impressivi
accounting background makes him a valuable assbetBoard and the Audit Committee.

Luke Lirot, age 55, became a Director on July 31, 2007. Motlrieceived his law degree from the University ah$rancisco in 1986. Aft
serving as an intern in the San Francisco Publiemers Office in 1986, Mr. Lirot returned to Florida apedtablished a private law prac
where he continues to practice and specializeduit antertainment issues. He is a past Presidehed=irst Amendment Lawyerg&ssociatiol
and has actively participated in numerous statefederal legal matters. Mr. Lirot represents asnsel scores of individuals and entities wi
our industry. Having practiced in this area for 028 years, he is aware of virtually every typelegfal issue that can arise, making hin
important member of the Board.

Nour-Dean Anakar , age 55, became a Director on September 14, 20d0Anakar has over 20 years of experience in sgnisitions in th
development and management of betting and gampwissand entertainment, and hospitality and leisyperations in the United Sta
Europe, and Latin America. From 1988 until 200thk&l executive management and business develogpositions with Ladbrokes USA a
Ladbrokes South America. In 2001, Mr. Anakar bec#meemanaging partner of LCIN LLC and LCIN S.A.ndaiego and Buenos Aires ba
gaming companies, which were contracted by Grupde@oof Spain to oversee the development of all temlinology gaming projects ¢
operations in Latin America. He received his BAManagement Science from Duke University and CHAdaspitality Management from t
Conrad Hilton College at the University of Houstd.. Anakar's experience managing and developing businessiesluistries with simile
characteristics to ours make him an excellenbfithe Board.

OUR DIRECTORS AND EXECUTIVE OFFICERS

Our directors are elected annually and hold offiodil the next annual meeting of our stockholdersuetil their successors are elected
qualified. Officers are elected annually and seatéhe discretion of the Board of Directors. Thisr@o family relationship between or am
any of our directors and executive officers. Ourmibof Directors consists of six persons. The feifg table sets forth our directors
executive officers:

Name Age Position
Eric S. Langar 43 Director and CEO/Preside
Phillip K. Marshall 62 Chief Financial Office
Travis Rees: 42 Director and V.F—Director of Technolog!
Robert L. Watter: 61 Director
Steven L. Jenkin 55 Director
Luke Lirot 55 Director
Nour-Dean Anaka 55 Director

Phillip Marshall has served as our Chief Finan@#licer since May 2007. He was previously contnotd Dorado Exploration, Inc., an oil a
gas exploration and production company, from Fealyr@g@07 to May 2007. He previously served as ChRiafncial Officer of CDT Systern
Inc., a publicly held water technology companynirduly 2003 to September 2006. In 1972, Mr. Matdhedian his public accounting car
with the international accounting firm, KMG Main Himan. After its merger with Peat Marwick, Mr. Maadl served as an audit partne
KPMG for several years. After leaving KPMG, Mr. Mhagll was partner in charge of the audit practicdagkson & Rhodes in Dallas fri
1992 to 2003, where he specialized in small puplietld companies. Mr. Marshall is also a trustedJofted Mortgage Trust and Unit
Development Funding IV, publicly held real estatedstment trusts.
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RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thatlmusiness affairs will be conducted in all respdnt standards applicable to publicly t
corporations and that we will not enter into anyufa transactions and/or loans between us and fficers, directors and 5% stockhold
unless the terms are no less favorable than coaldHttained from independent, third parties and bl approved by a majority of ¢
independent and disinterested directors. We cuyrdratve four independent directors, Steven Jenkimyr-Dean Anakar, Luke Lirot ai
Robert Watters. We know of no related transactfonshe years ended September 30, 2011 and 2010.

Review, Approval, or Ratification of Transactions

Currently, we rely on our Board of Directors toiev related party transactions on an ongoing basgevent conflicts of interest. Our Bo
of Directors reviews a transaction in light of giéiliations of the director, officer, or employe@d the affiliations of such perssnmmediat
family. Our Board of Directors will approve or figtia transaction if it determines that the tranisecis consistent with our best interests anc
best interests of our stockholders.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

All directors are expected to make every efforatiend meetings of the Board of Directors, meetwigany Board Committees on which s
director serves, and annual meetings of stockhsldene Board of Directors held four meetings duriing fiscal year ended September
2011. During the fiscal year ended September 801 2none of our current directors attended felwan {75 percent of the aggregate of (i)
total number of meetings of the Board of Directioetd during the period for which he was a Direcéord (ii) the total number of meetings f
by all committees of the Board on which he servedng) the periods that he served. All six of ouredtors attended the prior yearannue
meeting of stockholders. There is no family relasioip between or among any of our directors andwgies officers. We have four direct
who meet the definition of “independent directorider the Nasdaq Marketplace rules.

Eric Langan serves as both Chairman of the Boafdirgfctors and Chief Executive Officer. Of our fandependent directors, no director
been designated “leadtidependent director. Accordingly, all four indepent directors have an equal role in the leadermshthe Board. W
believe that our overall leadership structure israpriate based on our current size.

As a part of its oversight function, the Board ofdators monitors how management operates the coyngRisk is an important part
deliberations at the Board and committee level ughmut the year. Committees consider risks assatiatith their particular areas
responsibility. The Board of Directors as a whadasiders risks affecting us. To that end, the Baamtlucts periodic reviews of corporate
management policies and procedures. The Boarditancbmmittees consider, among other things, thevaat risks to us when grant
authority to management and approving businestegies. Through this risk oversight process, tharBaeserves the right to make chang
our leadership structure in the future if it deesush changes are appropriate and in the best$higfreur stockholders.

AUDIT COMMITTEE

We have an Audit Committee whose current memberSteven Jenkins, Nolrean Anakar and Luke Lirot. Mr. Jenkins, Mr. Anakad Mr
Lirot are independent directors. The primary pseof the Audit Committee is to oversee our finahecéporting process on behalf of
Board of Directors. The Audit Committee meets atdly with our Chief Financial Officer and with oimdependent registered pul
accounting firm and evaluates the responses b¢lief Financial Officer both to the facts preserded to the judgments made by our out
independent registered public accounting firm.v&tel. Jenkins serves as the Audit Committee’s ke Expert.

In May 2000, our Board adopted a Charter for theifaGommittee. A copy of the Audit Committee Clearcan be found on our websit¢
www.ricksinvestor.com The Charter establishes the independence oflodit Committee and sets forth the scope of theiAGammittee'
duties. The purpose of the Audit Committee is ¢mduct continuing oversight of our financial affirThe Audit Committee conducts
ongoing review of our financial reports and othaafcial information prior to their being filed withe Securities and Exchange Commis:
or otherwise provided to the public. The Audit Guitiee also reviews our systems, methods and puwesdf internal controls in the areas
financial reporting, audits, treasury operatiorarporate finance, managerial, financial and SE@uawting, compliance with law, and ethi
conduct. A majority of the members of the Auditn@uittee will be independent. The Audit Committsebjective, and reviews and asse
the work of our independent registered public aotiog firm and our internal audit department.

page4




Report of the Audit Committee

The Audit Committee has reviewed and discussed mimagement our audited financial statements fffiftal year ended September
2011. The Audit Committee has discussed with Whitenn LLP, our independent registered public actiog firm (“Whitley Penn”),the
matters required to be discussed by the statememtudliting Standards No. 61, as amended (AICPAfd2gional Standards, Vol. 1, /
section 380), as adopted by the Public Company éwaitag Oversight Board in Rule 3200T. The Audit Coittee has received from Whitl
Penn the written disclosures and the letter reduing applicable requirements of the Public CompAngounting Oversight Board regard
Whitley Penn$ communications with the Audit Committee concegrimdependence, and has discussed with Whitley Benimdependence
Whitley Penn.

Based on the review and discussions referred thdrparagraph above, the Audit Committee recomnetaléhe Board of Directors that -
audited financial statements be included in ouruahmeport on Form 18- for the fiscal year ended September 30, 2011s Taport i
furnished by the Audit Committee of our Board ofé2itors, whose members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

The Audit Committee held five meetings during tlsedl year ended September 30, 2011.
NOMINATING COMMITTEE

We have a Nominating Committee whose current mesnbeg Steven Jenkins, NoDean Anakar and Luke Lirot. In July 2004, the Ri
unanimously adopted a Charter with regard to thecess to be used for identifying and evaluating inees for director. The Char
establishes the independence of our Nominating Ctteenand sets forth the scope of the Nominatingh@dtee's duties. A majority of t
members of the Nominating Committee will be indegert. Pursuant to its Charter, the Committee haspbwer and authority to consi
Board nominees and proposals submitted by our Btdkrs and to establish any procedures, inclugigedures to facilitate stockhol
communication with the Board of Directors, and taka any such disclosures required by applicableitathe course of exercising st
authority. Stockholders who wish to submit a psglofor consideration by the Nominating Committeastncomply with Rule 148- of
Regulation 14A. All candidates, whether propobga stockholder or by any other means, shall lzduated based on the criteria establi:
by the Board of Directors. Minimum criteria formemployee candidates includes financial experiemze “independenceds defined und
applicable rules promulgated by the Securities BRdhange Commission pursuant to the Sarb&hdsy Act of 2002 and Nasdaq Listi
Rules. Additional criteria may include: (a) stttory results of any background investigation; €xperience and expertise; (c) finan
resources; (d) time availability; (e) community ahvement; (f) diversity of viewpoints, backgrounésperiences and other demographics
(g) such other criteria as the Nominating Committesgy determine to be relevant. A copy of the Nwting Committees Charter can |
found on our website at www.ricksinvestor.comThe Nominating Committee held one meeting dutime fiscal year ended September
2011.

COMPENSATION COMMITEE

We have a Compensation Committee whose current mrsnalbe Steven Jenkins, NdDean Anakar and Luke Lirot. Eric S. Langan andvig
Reese are our only directors who are also officéle primary purpose of the Compensation Commitseto evaluate and review 1
compensation of executive officers. The CompéosaCommittee does not have a written charter. Thenpensation Committee held 1
meeting during the fiscal year ended Septembe2@D].
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Compensation Committee Report

The Compensation Committee has reviewed and disdussth management the Compensation DiscussionAaradlysis (see below) to
included in this Proxy Statement on Schedule 14asdgl on this review and discussion, the Compems&@nmittee recommended to
Board of Directors that the Compensation Discussiod Analysis be included in this repofhis report is furnished by the Compense
Committee of our Board of Directors, whose memiaees

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

Compensation Committee Interlocks and Insider Eiggtion

The Compensation Committee is comprised of Megsnskins, Lirot and Anakar. No interlocking relathip exists between any membe
the Compensation Committee and any member of drgr adbmpany’s Board of Directors or compensatianroittee.

STOCKHOLDER COMMUNICATIONS

We do not currently have a process for securitgdia to send communications to the Board of Dirs¢twhich we believe is appropriate be
on our size, the limited number of our stockholdensl the limited number of communications which ngeeive. However, we welcol
comments and questions from our stockholders. kBtders can direct communications to our Chiefdistie Officer, Eric Langan at ¢
executive offices, 10959 Cutten Road, Houston, $eXd066. While we appreciate all comments froatkdtolders, we may not be able
individually respond to all communications. Weeatpt to address stockholder questions and conocems press releases and documents
with the SEC so that all stockholders have acaessformation about us at the same time. Mr. Langallects and evaluates all stockho
communications. If the communication is directedhte Board of Directors generally or to a spedifiector, Mr. Langan will disseminate
communications to the appropriate party at the rsekteduled Board of Directors meeting. If the camioation requires a more urg
response, Mr. Langan will direct that communicattonthe appropriate executive officer or direct&il communications addressed to
directors and executive officers will be reviewadthose parties unless the communication is cldaxlglous.

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desdtigesaterial elements of our compensation progrsrtbey relate to our executive offic
who are listed in the compensation tables appedréhgw. This compensation discussion and analysigses on the information containe:
the following tables and related footnotes. Thdivilduals who served as our Chief Executive Offiaad Chief Financial Officer during fis
2011, as well as the other individuals includethm Summary Compensation Table, are referred theahamed executive officers.”

Overview of Compensation Committee Role and Re#jilities

The Compensation Committee of the Board of Directaversees our compensation plans and policiegwsvand approves all decisit
concerning the named executive officecempensation, which may further be approved byBberd, and administers our stock option
equity plans, including reviewing and approvingcgtmption grants and equity awards under the pldihe Compensation Committee’
membership is determined by the Board and is coetpestirely of independent directors.

Management plays a role in the compensation-sefilogess. The most significant aspects of managémerle are to evaluate emplo
performance and recommend salary levels and eqaitypensation awards. Our Chief Executive Officeemfmakes recommendations to
Compensation Committee and the Board concerningoeosation for other executive officers. Our Chigé€&utive Officer is a member of 1
Board but does not participate in Board decisi@garding any aspect of his own compensation. Thepeosation Committee can ref
independent advisors or consultants.
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Compensation Committee Process

The Compensation Committee reviews executive cosgi@n in connection with the evaluation and appl@f an employment agreement
increase in responsibilities or other factors. Wibpect to equity compensation awarded to oth@lames, the Compensation Committe
the Board grants stock options, often after reogiva recommendation from our Chief Executive Officehe Compensation Committee ¢
evaluates proposals for incentive and performangoéyeawards, and other compensation.

Compensation Philosophy

The Compensation Committee emphasizes the impolitdnbetween our performance, which ultimatelyeats stockholder value, and
compensation of our executives. Therefore, the gmyngoal of our executive compensation policy igrjoto align the interests of execut
officers with the interests of stockholders. Ina@nrtb achieve this goal, we attempt to, (i) offempensation opportunities that attract and r
executives whose abilities and skills are crittoabur longterm success and reward them for their effortsnsueng our success, (ii) align «
compensation programs with our lotegm business strategies and objectives, andpfiyide variable compensation opportunities tha
directly linked to our performance and stockholdglue, including an equity stake in the companyt @amed executive officersbompensatic
utilizes two primary components — base salary amdjiterm equity compensation te- achieve these goals. Additionally, the Compgos
Committee may award discretionary bonuses to ecedaecutives based on the individgatontribution to the achievement of our strat
objectives.

Setting Executive Compensation

We fix executive base compensation at a level wiede enables us to hire and retain individualga ipompetitive environment and to rew
satisfactory individual performance and a satisfigctievel of contribution to our overall businessats. We also take into account
compensation that is paid by companies that weebelto be our competitors and by other companidls which we believe we genere
compete for executives.

In establishing compensation packages for execuifieers, numerous factors are considered, inagdhe particular executive'experienc:
expertise and performance, our compargverall performance and compensation packagekblesin the marketplace for similar positions
arriving at amounts for each component of compémsadbur Compensation Committee strives to strikeappropriate balance between |
compensation and incentive compensation. The Cosgtiem Committee also endeavors to properly alodstween cash and noast
compensation and between annual and long-term cwsagien.

The Role of Shareholder Say-on-Pay Votes

At our annual meeting of stockholders held on Audl& 2011, approximately 97.0% of the stockholdsl® voted on the “say-on-pay”
proposal approved the compensation of our nameduéixe officers, as disclosed in the proxy statemeithough this advisory stockholc
vote on executive compensation is riwnding, the Compensation Committee will considee butcome of the vote when making fu
compensation decisions for named executive officers

Base Salan

We provide executive officers and other employe#h base salary to compensate them for servicegered during the fiscal year. Subjec
the provisions contained in employment agreemeritls executive officers concerning base salary angupase salaries of the execu
officers are established based upon compensatitanafacomparable companies in our market, the ekexa job responsibilities, level
experience, individual performance and contributmthe business. We believe it is important tovjite adequate fixed compensation to hi
qualified executives in our competitive industny.rhaking base salary decisions, the Compensatiom@ibee uses its discretion and judgn
based upon personal knowledge of industry pradiidedoes not apply any specific formula to deteeriine base salaries for the exect
officers.
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Equity-Based Awards—Equity Compensation Plans

The Compensation Committee uses equity awards]lysoahe form of stock options, primarily to matite our named executive officers
realize benefits from longderm strategies that increase stockholder valug tapromote commitment and retention. Equity awarelst upo
the achievement of performance criteria that weebelis critical to our long-term success.

The Compensation Committee believes that stockopgtiare an important form of lorigrm incentive compensation because they
executive officers interests with the interests of stockholders;esttie options have value only if our stock priteréases over time. From ti
to time, the Compensation Committee may consideunistances that warrant the grant of full valuam@s such as restricted stock ul
Examples of these circumstances include, amonggth#racting a new executive to the team; reaggia promotion to the executive tei
retention; and rewarding outstanding long-term @bations.

Our equity grant practices require that stock omiand other equity compensation have prices datedrbased on at least the fair ma
value on the date of grant. The fair market valfi@ur stock option awards has historically bees WRASDAQ closing price on the date
grant.

Retirement Savings Ple

We maintain a retirement savings plan for the hieonéour executives and employees. Our Simple Ran is intended to qualify as a defi
contribution arrangement under the Internal Reve@ade (the “Code”)Participants may elect to defer a percentage of tigible preta:
earnings each year or contribute a fixed amountppgrperiod up to the maximum contribution perndittey the Code. All participantglar
accounts are 100% vested at all times. All assketsioSimple IRA Plan are currently invested, sabj® participantdirected elections, in
variety of mutual funds chosen from time to timetbg Plan Administrator. Distribution of a partiaift’s vested interest generally occurs L
termination of employment, including by reason etirement, death or disability. We make certainahizig contributions to the Simple IF
Plan.

Perquisites and Other Personal Bene

Our executive officers participate in our other &f@rplans on the same terms as other employeesselplans include medical, dental, life
disability insurance. Relocation benefits also mrienbursed and are individually negotiated whery thecur. We reimburse each execu
officer for all reasonable business and other es@giincurred by them in connection with the peromoe of their duties and obligations ur
their employment agreements. We do not provide daexecutive officers with any significant perquasitor other personal benefits excep
an auto for each executive’s business use.

The following table reflects all forms of compensatfor services to us for the fiscal years endegdt@mber 30, 2011, 2010 and 2009 of ce
executive officers.

Summary Compensation Table

Non-
Equity Nonqualified
Incentive Deferred
Name and Stock Option Plan Compensatio All other
Principal Salary Bonus Awards Awards Compensatia Earnings compensatio Total
Position Year ($) %) ($) %) $ $) $ (%)
(@ (b) (©) (d) (e) ® @ (h) (0] [0)
Eric S. 2011 600,00( -0- -0- -0- -0- -0- 11,49: 611,49:
Langan, 2010 600,00( -0- -0- 86,14¢(1) -0- -0- 11,51: 697,65¢
President/CEC 2009 623,07 -0- -0- 2,44¢1) -0- -0- 11,637 637,16(
Phillip 2011 204,61¢ 30,00((4) -0- -0- 0 -0- 3,261 237,87t
Marshall, CFC 2010 200,00( 10,00((4) -0- 11,11€(2) 0 -0- 5,27¢ 226,39:
2009 189,42! 20,00((4) -0- 47,2742) 0 -0- 2,441 259,13
Travis Reese 2011 200,00( -0- -0- -0- 0 -0- 5,76¢ 205,76
Executive Vice Presidel 2010 197,26( -0- -0- 13,89%(3) 0 -0- 5,78¢ 216,94!
2009 194,20- -0- -0- 2,44¢(3) 0 -0- 5,75% 202,40:
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Mr. Langan received 5,000 options to purchase shaf@ur common stock at an exercise price of $&7%uly 2009. Mr. Langan al
received 155,000 options to purchase shares oft@mmon stock at an exercise price of $10.25 onedamper 30, 2010. These are
amounts paid to or realized by the executive. uAgstions used in the calculation of these compé@nsabsts are included in Note | to
audited financial statements included in our Fof-K.

Mr. Marshall received 20,000 options to purchaseet of our common stock at an exercise price 8f2Z8lon September 30, 2010. Tt
are not amounts paid to or realized by the exeeutidssumptions used in the calculation of thesepensation costs are included in P
| to our audited financial statements includedun Borm 1(-K.

Mr. Reese received 5,000 options to purchase shdresr common stock at an exercise price of $8t78uly 2009. Mr. Reese a
received 25,000 options to purchase shares of emnmn stock at an exercise price of $10.25 on &apte 30, 2010. These are
amounts paid to or realized by the executive. uAgstions used in the calculation of these compé@nsabsts are included in Note | to
audited financial statements included in our Fof-K.

Mr. Marshall received a bonus of $30,000 in 201110,800 in 2010 and $20,000 in 2009 for outstangigormance

2010 GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamglithe 2010 annual option incentive programs antbpeance-based awards. No nequity
incentive plan awards were made in 2011 for officer

Estimated Future Payouts Un(
Equity Incentive Plan Awarc

Grant Threshold

Date #(1) Target #(1) Maximum #(1)
Eric Langar 9/30/201C 155,00( 155,00( 155,00(
Phillip Marshall 9/30/201C 20,00( 20,00( 20,00(
Travis Rees: 9/30/201C 25,00( 25,00( 25,00(

(1) The stock option awards described in thisrtichare granted pursuant to our 2010 Stock Optilam.An this case, the named execul

were not required to reach any specific performaeegel to receive these awards. Rather, the CongpiensCommittee granted the
awards to reward overall outstanding performanadb@hamed executives during fiscal year 2010.

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
Number Awards: Number Market Shares, Shares,
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 Unexercisable #) ($) Date (#) ($) ($) $)
(@) (b) () (d) () (e) (@) (h) 0] (0]
Eric S. Langar 155,00( 0 0 10.2¢ 9/30/2012 0 0 0 0
Phillip Marshall 20,00( 0 0 9.4C 8/24/2012 0 0 0 0
20,00( 0 0 10.2¢ 9/30/2012
Travis Rees: 25,00( 0 0 10.2¢ 9/30/2012 0 0 0 0
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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 do not currently pay any cash directde®s, but we pay the expenses of our directorgtém@ing board meetings. In August 2011,
issued 7,500 stock options to each Director whooisa member of management. These options becoareigable in August 2012, hav
strike price of $7.15 per share and expire in At@04.3.

Non-Equity ~ Nonqualified

Fees Earne Incentive Deferred
or Paid in Stock Option Plan Compensatic All Other
Cash Awards Awards  Compensatic Earnings  Compensatic Total
Name %) $) % $) (©)] () %)
(@) (b) (c) (d) (e) (f) (9) (h)
Robert Watter: -0- -0- $ 1,76¢ -0- -0- -0- % 1,76¢
Nourdean Anaka -0- -0- % 1,76¢ -0- -0- -0- $ 1,76¢
Steve Jenkin -0- -0- $ 1,76¢ -0- -0- -0- % 1,76¢
Luke Lirot -0- -0- % 1,76¢ -0- -0- -0- % 1,76¢
EMPLOYMENT AGREEMENTS

We had a two year employment agreement with Ericaigan, extending through April 1, 2012, which\pded for an annual base salan
$600,000. Mr. Langas’ Employment Agreement also provided for partiégpain all benefit plans maintained by us for s@dremployee
Mr. Langans Employment Agreement contained a confidentigdityvision and an agreement by Mr. Langan not topste with us upon tl
expiration of his agreement. After the expiratidrihds agreement in April 2012, we have continueavjiling him the same salary and ben:
he received under the agreement. We intend to eritea new employment agreement with Mr. Langan.

We entered into a two year Employment Agreement vi#hillip K. Marshall to serve as our Chief FinaicDfficer. Mr. Marshallg
Employment Agreement extends through May 30, 2@t®] provides for an annual base salary of $215,80@suant to Mr. Marsha#l’
Employment Agreement, Mr. Marshall is also eligitdeparticipate in all benefit plans maintainedusyfor salaried employees. Under the te
of his Employment Agreement, Mr. Marshall is bounda confidentiality provision and cannot compet¢hvus upon the expiration of |
Employment Agreement.

We had a tworear employment agreement with Travis Reese, ekigriirough February 1, 2012, which provided forammual base salary
$200,000. Mr. Reese’Employment Agreement also provided for partiégpatn all benefit plans maintained by us for si@dremployees. Tl
agreement contained a confidentiality provision anovided that he cannot compete with us upon ®pération of his agreement. After 1
expiration of this agreement in February 2012, weehcontinued providing him the same salary anefitsrhe received under the agreen
We intend to enter into a new employment agreeméhtMr. Reese.

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

While we have been successful in attracting andirriety qualified personnel, we believe that oumfatsuccess will depend in part on
continued ability to attract and retain qualifieeFgonnel. We pay wages and salaries that we bedieveompetitive. We also believe that ec
ownership is an important factor in our ability atiract and retain skilled personnel. We have atbgtock option plans (the “Planggr
employees and directors. The purpose of the Pfats further our interests and the interests ofsulnsidiaries and stockholders by provic
incentives in the form of stock options to key eaygles and directors who contribute materially to success and profitability. The gre
recognize and reward outstanding individual perémoes and contributions and will give such persansroprietary interest in us, tf
enhancing their personal interest in our continsiectess and progress. The Plans also assist usuasdbsidiaries in attracting and retair
key employees and directors. The Plans are admiadby the Board of Directors. The Board of Dioesthas the exclusive power to selec
participants in the Plans, to establish the terfrth@® options granted to each participant, provitted all options granted shall be granted :
exercise price equal to at least 85% of the fairketavalue of the common stock covered by the optia the grant date and to make
determinations necessary or advisable under thesPla

In August 1999, we adopted the 1999 Stock Opti@m Pthe “1999 Plan™)vith 500,000 shares authorized to be granted alddusmler the 19¢
Plan. In August 2004, stockholders approved an Atmemt to the 1999 Plan (the “Amendmentfich increased the total number of sh
authorized to 1 million. In July 2007, stockholdeysproved an Amendment to the 1999 Plan (the “Amed”), which increased the to
number of shares authorized to 1.5 million. ThedPfn was terminated by law in July 2009. Ourr8az Directors approved the 2010 St
Option Plan on September 30, 2010. The 2010 Plas approved by our stockholders for adoption at 28&1 Annual Meeting
Stockholders. As of September 30, 2011, there 206080 stock options outstanding.

The following table sets forth all equity compeisaiplans as of September 30, 2011

(in thousands, except per share data)

Number of
securities
remaining
available
for future
Number of issuance
securities to Weighted- under
be issued average equity
upon exercise compensation
exercise of price of plans
outstanding outstanding (excluding
options, options, securities
warrants warrants reflected in
and rights and rights column (a))
Plan category (@) (b) (c)
Equity compensation plans approved by securityérs| 52C $ 10.01 0

COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAGEMENT

We attempt to make our compensation programs disneey, balanced and focused on the long term.béleeve goals and objectives of
compensation programs reflect a balanced mix ohtifadéive and qualitative performance measuresvimdaexcessive weight on a sin
performance measure. Our approach to compensataiqes and policies applicable to employees amsutants is consistent with t
followed for its executives. Based on these factars believe that our compensation policies andtimas do not create risks that
reasonably likely to have a material adverse effeats.

pagell




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatianMay 3, 2012, with respect to the beneficial ohg of shares of common stock by (i) €
person known to us who owns beneficially more te#hnof the outstanding shares of common stockeéigh of our directors, (iii) each of «
executive officers and (iv) all of our executivdicérs and directors as a group. Unless otherwideated, each stockholder has sole voting
investment power with respect to the shares shéwrf May 3, 2012, there were 9,726,884 share®wofroon stock outstanding.

Number of Percent o
Name/Addres: shares Title of class Class
Eric S. Langat
10959 Cutten Road
Houston, Texas 770¢ 1,363,42(1) Common stoc 13.8(%

Phillip K. Marshall

10959 Cutten Road

Houston, Texas 770¢ 47,7552) Common stoc 0.4%%
Robert L. Watters

315 Bourbon Street

New Orleans, Louisiana 701. 32,50((3) Common stoc 0.3%%
Steven L. Jenkins

16865 Diana Lane # 100

Houston, Texas 770¢ 17,50((4) Common stoc 0.1&%
Travis Reese

10959 Cutten Road

Houston, Texas 770¢ 40,33((5) Common stoc 0.41%
Nour-dean Anakar

3978 Sorrento Valley Drive, #100

San Diego, California 921z 17,50((4) Common stoc 0.1&8%
Luke Lirot

2240 Belleair Road, Suite 190

Clearwater, Florida 337€ 17,50((4) Common stoc 0.1&%
All of our Directors and Officers as a Group of ee\(7) person 1,535,51 Common stoc 15.3%%

E. S. Langan. L.F
10959 Cutten Road
Houston, Texas 770¢ 578,63: Common stoc 5.95%

(1) Mr. Langan has sole voting and investment powebf%,797 shares of common stock he owns directly.Llsingan has shared vot
and investment power for 578,632 shares that hesdmdirectly through E. S. Langan, L.P. Mr. Langsuthe general partner of E.
Langan, L.P. This amount also includes optionsuiipase up to 155,000 shares of common stock taagtrasently exercisabl

(2) Includes 7,755 shares of common stock he owns tiirand options to purchase up to 40,000 sharesoaimon stock that &
presently exercisabl

(3) Includes 15,000 shares of common stock he ownstlireptions to purchase up to 10,000 shares pnfreon stock that are preset
exercisable and options to purchase up to 7,50@shkat become exercisable on August 18, 2

(4) Includes options to purchase up to 10,000 sharesmimon stock that are presently exercisable atidrepto purchase up to 7,5
shares that become exercisable on August 18, .

(5) Includes 15,330 shares of common stock he owngtllirand options to purchase up to 25,000 sharesoofmon stock that &
presently exercisabl

We are not aware of any arrangements that coulidtriesa change in control of the company.
COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934
Based solely upon a review of Forms 3, 4 and 5ished to us, we are aware of four people who, dutiire fiscal year ended Septembel

2011 were directors, executive officers, or benafiowners of more than ten percent of our commntooks and who failed to file, on a tim«
basis, reports required by Section 16(a) of theuStes Exchange Act of 1934, as follows:
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Four of our directors, including Nowalean Anakar, Steven L. Jenkins, Luke Lirot and RiobeWatters, each failed to timely file
Form 4 in connection with our issuance to eachto€ks options on August 18, 2011. Each of Messrsakamn, Jenkins and Lir
ultimately filed this report on May 8, 2012. Mr. Wt&xs filed the report on May 9, 2012.

PROPOSAL 2
TO RATIFY THE SELECTION OF WHITLEY PENN LLP
AS THE COMPANY'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2012

The Board of Directors has selected Whitley PenrP Las our independent registered public accountimg for the current fisci
year. Although not required by law or otherwides selection is being submitted to our stockholdesre matter of corporate policy for tt
approval. The Board of Directors wishes to obfai the stockholders a ratification of their aatim appointing their existing independ
registered public accounting firm, Whitley Penn Lfd® the fiscal year ending September 30, 201ZhSatification requires the affirmati
vote of a majority of the shares of common stodspnt or represented by proxy and entitled to &bthe Annual Meeting.

In the event the appointment of Whitley Penn LLRoasindependent registered public accounting fsmot ratified by the stockholders,
adverse vote will be considered as a directiorhéoBoard of Directors to select another independsgistered public accounting firm for
fiscal year ending September 30, 2012. A represieet of Whitley Penn LLP is expected to be presanthe Annual Meeting with ti
opportunity to make a statement if he so desirestanmespond to appropriate questions. The Bo&directors unanimously recommenc
vote FOR the ratification of Whitley Penn LLP as our indefdent registered public accounting firm for fiscaby ending September 30, 2012.

The following table sets forth the aggregate fesid pr accrued for professional services and tlggeggte fees paid or accrued for audittec
services and all other services rendered by Whilegn LLP for the audit of our annual financialtestaents for fiscal years 2011, 2010
20009.

2011 2010 2009
(in thousands
Audit fees $ 261 $ 26C $ 28¢
Audit-related fee! - - 23
Tax fees 67 65 61
All other fees - - -
Total $ 326 $ 32t $ 37¢

The category of “Audit feesihcludes fees for our annual audit, quarterly regieand services rendered in connection with regotailings
with the SEC, such as the issuance of comfortreetiad consents.

The category of “Audit-related fees” includes enygle benefit plan audits, internal control reviewd accounting consultation.

The category of “Tax fees” includes consultatiolated to corporate development activities.
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All above audit services, audit-related services &@x services were papproved by the Audit Committee, which concludeat the provisio
of such services by Whitley Penn LLP was compatitite the maintenance of that firsmindependence in the conduct of its auditing fions!
The Audit Committee’s outside auditor independemaiécy provides for pre-approval of all servicesfpemed by the outside auditors.
AUDITOR INDEPENDENCE

Our Audit Committee considered that the work daoreus in fiscal 2011 by Whitley Penn LLP was confgatwith maintaining Whitley Per
LLP's independence.

AUDITOR'S TIME ON TASK

All of the work expended by Whitley Penn LLP debed above was attributed to work performed by VEhitPenn LLP's fultime, permanel
employees.

PROPOSAL 3
TO APPROVE THE AMENDMENT TO THE 2010 STOCK OPTION P LAN

In September 2010, our Board of Directors apprabhed2010 Stock Option Plan (the “2010 Plad our stockholders approved the adoj
of the 2010 Plan at last yearAnnual Meeting of Stockholders held on August 2611. To date, we have optioned all 500,000 shai
common stock that may be optioned under the 2040.Ph April 2012, our Board of Directors approvaa amendment to the 2010 St
Option Plan whereby the maximum aggregate numbeshafes of common stock that may be optioned aidl wwwder the 2010 Plan
increased from 500,000 to 800,000 (the “Plan Amestti). Other than increasing the number of shares of camsback subject to the 20
Plan, the Plan Amendment did not change any ott@rigions of the 2010 Plan. The Plan Amendmentisdp submitted to our stockhold
for adoption. The Board of Directors unanimouslgammends a votEOR the approval of the Plan Amendment. The Plan Amendrha
been effective since the Board approved the Plaerdment in April 2012, but pursuant to Section 42fhe Internal Revenue Code of 1¢
our stockholders must approve the Plan Amendmethtivl2 months of its adoption to make the amendadion of the 2010 Plan a tax-
qgualified plan. In the event that the Plan Amendimemot approved by our stockholders, any shafesommon stock optioned or gran
beyond the 500,000 maximum set forth in the 20Hh Rlill be deemed to be napalified securities. The affirmative vote of a ordyy of the
shares of common stock present or representeddxy @nd entitled to vote at the Annual Meetingdguired for the approval of Proposa
The 2010 Plan as amended by the Plan Amendmen#iitiended and Restated 2010 Stock Option Plan (&t@n"), is attached hereto
Exhibit “A.”

SUMMARY OF AMENDED AND RESTATED 2010 STOCK OPTION P LAN

The purpose of the Plan is to promote the finarinierests of our company, our subsidiaries andstaokholders by providing incentives in
form of stock options to key employees and directwho contribute materially to our success andifadafity. The grants will recognize a
reward outstanding individual performances and rioutions and will give such persons a proprietargrest in us, thus enhancing tl
personal interest in our continued success and@segThis Plan will also assist us and our sulsél in attracting, retaining and motiva
key employees and directors.

The following sets forth certain terms and condis@f the Plan.

1. Administration .
@) This Plan will be administered by ttempensation Committee of the Board of Directarsuxh other committee designe
by the Board of Directors (the “CommitteeA. majority of the full Committee constitutes a quor for purposes of administering

Plan, and all determinations of the Committee arba made by a majority of the members presentrageting at which a quorum
present or by the unanimous written consent ofXbemittee.
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(b) If no Committee has been appointednimers of the Board may vote on any matters affgdtie administration of the Plan
the grant of any option pursuant to the Plan, eixtiegt no such member shall act on the grantingrobption to himself, but su
member may be counted in determining the existefi@equorum at any meeting of the Board during Wlaction is taken with resps
to the granting of options to him.

Subject to the terms of this Plan, the Committeetha sole and exclusive power to:

0] select the participants in the Plan;
(i) establish the terms of the optionsrgeal to each participant which may not be the saneach case;
(iii) determine the total number of optidosgrant to an optionee, which may not be the saneach case;
(iv) fix the option period for any optionamted which may not be the same in each case;
v) make all other determinations necessadvisable under the Plan;
(vi) determine the minimum number of shaméh respect to which options may be exercisedairt pt any time.
(©) The Committee has the sole and absaligcretion to determine whether the performarficanceligible employee warrants

award under the Plan, and to determine the amduheaward.

(d) The Committee has full and exclusiwevpr to construe and interpret the Plan, to prbscaind rescind rules and regulat
relating to the Plan, and take all actions necgsearadvisable for the Plan's administration. Amcts determination made by -
Committee will be final and binding on all persons.

A member of the Committee will not be liable forfmeming any act or making any determination in ddaith.

2. Shares Subject to Option. Subject to the provisions of Paragraph 11 ofRken, the maximum aggregate number of shares «
common stock that may be optioned and sold undePtan is 800,000. Such shares may be authorizeghizsued, or may be treasury shi
If an option expires or becomes unexercisable figrraason without having been exercised in ful, einpurchased shares that were subje
the option will, unless the Plan has then termishabe available for other options under the Plan.

3. Eligible Persons. Our officers, directors or employees or our &ffés or consultants or subcontractors or ouriatfffi§, as tt
Committee in its sole discretion designates, agghd¢ to participate in the Plan. Directors whe awot our employees or employees of ar
our subsidiaries are only eligible to receive Irtaen Stock Options (as defined in the Plan) if aasl permitted by applicable law ¢
regulations.

4, Nongualified and Incentive Stock Options. Any option not intended to qualify as an Inceatistock Option will be a Nonqualifi
Stock Option (as defined in the Plan). Nonqualifishck Options will satisfy each of the requirenseaf the Plan. An option intended
qualify as an Incentive Stock Option, but which sloet meet all the requirements of an Incentivels@ption will be treated as a Nonquali
Stock Option.

5. Duration of Plan . Options may be granted under the Plan only witliryears from the original effective date of thanP
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6. Amendment, Suspension or Termination of Plan The Board of Directors may amend, terminate gpeuad this Plan at any time
its sole and absolute discretion; provided, howethet to the extent required to qualify this Plarder Rule 168 promulgated under Sect
16 of the Exchange Act, no amendment that wouldn@erially increase the number of shares of stbakmay be issued under the Plan
materially modify the requirements as to eligilyilior participation in the Plan, or (c) otherwisaterially increase the benefits accruin
participants under the Plan, can be made withoaitaghproval of our stockholders; provided furtheswhver, that to the extent requirec
maintain the status of any Incentive Option undher internal Revenue Code, no amendment that wa)ldhange the aggregate numbe
shares of stock which may be issued under Incef@ptons, (b) change the class of employees eéigiblreceive Incentive Options, or
decrease the Option price for Incentive Option®wethe fair market value of the stock at the tirhésigranted, can be made without
approval of our stockholders. Subject to the premedthe Board of Directors has the power to makg ehanges in the Plan and in
regulations and administrative provisions undearitn any outstanding Incentive Option as in thémm of our counsel may be necessar
appropriate from time to time to enable any Incen®ption granted under the Plan to continue tdifyuas an incentive stock option or st
other stock option as may be defined under therrnateRevenue Code so as to receive preferentiaéréédincome tax treatme
Notwithstanding the foregoing, no amendment, susipenor termination of the Plan will act to impair extinguish rights in Options alre¢
granted at the date of such amendment, suspenstemanation.

BENEFITS OR AMOUNTS UNDER THE PLAN

The Committee has the sole and exclusive poweglazsthe participants of the Plan and to deterrttieeterms of any option granted undel
Plan. Accordingly, the granting of awards under Bian is entirely discretionary, and the benefitsamounts that will be received by
allocated to any executives, directors or employewter the Plan are not determinable, nor is itmenable what benefits or amounts
executives, directors or employees would have vededr been allocated for the 2011 fiscal yednéfPlan had been in effect for that year.

PROPOSAL 3
OTHER MATTERS

The Board of Directors is not aware of any othettera to be presented for action at the Annual MgetHowever, if any other matter
properly presented at the Annual Meeting, it is ititention of the persons named in the enclosedypto vote in accordance with their k
judgment on such matte!

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit proposalbe considered for inclusion in the Proxy Stateniennext years Annual Meeting ¢
Stockholders is January 18, 2013.

MISCELLANEOUS

Only one Notice of Internet Availability of Proxy &ferials (the “Notice”)s being delivered to multiple stockholders sham@mgaddress unle
we have received contrary instructions from onanare of the stockholders sharing such address. hdertake to deliver promptly up
request a separate copy of the Notice to any stdkh at a shared address to which a single copgheoNotice was delivered and prov
instructions as to how the stockholder can notgfithat the stockholder wishes to receive a sepaogg of the Notice or other communicati
to the stockholder in the future. In the eventazlgholder desires to provide us with such a requtestay be given verbally by telephoning
offices at (281) 396730 or by mail to our address at 10959 Cutten Rbladiston, Texas 77066, Attn: President. In addijtistockholde!
sharing an address can request delivery of a souapyg of proxy materials and/or notices if you egeeiving multiple copies upon written
oral request to the President at the address &éphtene number stated above.

BY ORDER OF THE BOARD OF DIRECTORS
(”J‘f::-;:# — R |

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
May 17, 2012
HOUSTON, TEXAS
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EXHIBIT “A”

RICKS CABARET INTERNATIONAL, INC.
AMENDED AND RESTATED 2010 STOCK OPTION PLAN

Purpose. The purpose of the Ricks Cabaret Internatiomal, 2010 Stock Option Plan ("the Plan") is to preenthe financial interes
of the Company, its subsidiaries and its sharehmsltdy providing incentives in the form of stock iops to key employees a
directors who contribute materially to the succasd profitability of the Company. The grants wélcognize and reward outstanc
individual performances and contributions and wjile such persons a proprietary interest in the @ory, thus enhancing th
personal interest in the Company's continued sscaed progress. This Plan will also assist the Gomwpand its subsidiaries
attracting, retaining and motivating key employeesl directors. The options granted under this Riay be either Incentive Stc
Options, as that term is defined in Section 42thefinternal Revenue Code of 1986, as amendedongdlified options taxed unc
Section 83 of the Internal Revenue Code of 198@@snded

Rule 16b3 Plan . The Company is subject to the reporting requiresef the Securities Exchange Act of 1934, as aeer(th:
"Exchange Act"), and therefore the Plan is intentieccomply with all applicable conditions of Rul&lk3 (and all subseque
revisions thereof) promulgated under the Exchange Ao the extent any provision of the Plan or@ttby the Committee or t
Board of Directors or Committee fails to so comptyshall be deemed null and void, to the extermmiiéed by law and deem
advisable by the Committee. In addition, the Corteritor the Board of Directors may amend the Plamftime to time as it deel
necessary in order to meet the requirements ohamgndments to Rule 16b-3 without the consent oftiaeeholders of the Company.

Effective Date of Plan.The effective date of the Plan shall be Septemi@er2810 (the A Effective Date @ upon sharehold
approval. The Board of Directors shall, within grear of the Effective Date, submit the Plan to shareholders of the Company
approval. The Plan shall be approved by at leantjrity of shareholders voting in person or byxyrat a duly held shareholde
meeting, or if the provisions of the corporate tbrabylaws or applicable state law prescribes a greagra® of shareholder apprc
for this action, the approval by the holders ofttparcentage, at a duly held meeting of sharehsldsdo Incentive Option !
Nonqualified Stock Option shall be granted pursuanthe Plan ten years after the Effective Datethim event that the Plan is
approved by the shareholders of the Company, the $Hall be deemed to be a non-qualified stoclooggian.

Definitions . The following definitions shall apply to this Bl

@) "Affiliate" means any parent corporation and angsdiary corporation. The term "parent corporatioléans any corporati
(other than the Company) in an unbroken chain epa@tions ending with the Company if, at the tiofethe action
transaction, each of the corporations other tharQmpany owns stock possessing 50% or more dbthecombined votin
power of all classes of stock in one of the othemporations in the chain. The term "subsidiary cogtion” means ar
corporation (other than the Company) in an unbrakteain of corporations beginning with the Compaiat the time of th
action or transaction, each of the corporationgmthan the last corporation in the unbroken cbains stock possessing 5
or more of the total combined voting power of dsses of stock in one of the other corporatiorthénchain

(b) "Agreement" means, individually or collectively,yaagreement entered into pursuant to the Plan potdo which Optior
are granted to a participal

(c) "Award" means each of the following granted undiés Plan: Incentive Stock Options or Mqualified Stock Option

(d) "Board" means the board of directors of the Comg




(e)

(f)

(9)

(h)

@)

()

(k)

U
(m)

(n)
(0)

"Cause" shall mean, for purposes of whether anchvehparticipant has incurred a Termination of Emplent for Cause: (
any act or omission which permits the Company tmieate the written agreement or arrangement betwhes participant ar
the Company or a Subsidiary or Parent for Causiefised in such agreement or arrangement; orr(ithe event there is
such agreement or arrangement or the agreememntamgament does not define the term "cause," thars€ shall mean
act or acts of dishonesty by the participant ré@sglor intending to result directly or indirectly igain to or person
enrichment of the participant at the Company's egpeand/or gross negligence or willful misconductte part of th
participant.

"Change in Control" means, for purposes of thisi

i. there shall be consummated (i) any consolidatiomerger of the Company in which the Company is the
continuing or surviving corporation or pursuantabich shares of the Company's common stock wouldopeerte:
into cash, securities or other property, other tahanerger of the Company in which the holders ef @ompany
common stock immediately prior to the merger havestantially the same proportionate ownership ofimon stoc
of the surviving corporation immediately after timerger; or (ii) any sale, lease, exchange or dfaesfer (in on
transaction or a series of related transactiong)lafr substantially all of the assets of the Camyp or

ii. the shareholders of the Company shall approve dagy pr proposal for the liquidation or dissolutiof the
Company.

"Code" means the Internal Revenue Code of 198@&nanded, final Treasury Regulations thereunderaarydsubseque
Internal Revenue Cod

"Committee” means the Compensation Committee oBiterd of Directors or such other committee dedigghdy the Boar
of Directors. The Committee shall be comprised Igotd at least two members who are both Disintea@dPersons a
Outside Directors

"Common Stock" means the Common Stock, par valuespare of the Company whether presently or hexeédsued, ¢
such other class of shares or securities as tovth Plan may be applicable, pursuant to Sectlohnetein.

"Company" means Ricks Cabaret International, lacT,exas Corporation and includes any successosgigree compal
corporations into which the Company may be mergdwnged or consolidated; any company for whose risiesuthe
securities of the Company shall be exchanged; aydaasignee of or successor to substantially althef assets of tl
Company.

"Continuous Service" means the absence of anyrugiBon or termination of employment with or servio the Company
any Parent or Subsidiary of the Company that noist&xor hereafter is organized or acquired by quaes the Compar
Continuous Service shall not be considered intéedin the case of sick leave, military leave, my ather bona fide leave
absence of less than ninety (90) days (unlessahteipants right to reemployment is guaranteedtayute or by contract)
in the case of transfers between locations of the@ny or between the Company, its Parent, itsiSialies or its success(

"Date of Grant” means the date on which the Conemigirants an Optic

"Director" means any member of the Board of Directors of tam@any or any Parent or subsidiary of the Comphat/riov
exists or hereafter is organized or acquired bgoguires the Compan

"Non Employee Director" means a A Nemployee Director @ as that term is defined in Ruiib-3 under the Exchange A

"Eligible Persons" shall mean, wittspect to the Plan, those persons who, at the traean Award is granted, are
officers, directors or employees of the Compangffitiate or (ii) consultants or subcontractorstbe Company or affiliate.
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"Employee” means any person employed on an hourbalaried basis by the Company or any Parent bsiSiary of th
Company that now exists or hereafter is organizeatquired by or acquires the Compa

"Exchange Act"'means the Securities Exchange Act of 1934, as asdemshd the rules and regulations promulgc
thereunder

"Fair Market Value" means (i) if the Common Stoskniot listed or admitted to trade on a nationalisges exchange and
bid and ask prices for the Common Stock are natished through NASDAQ or a similar organizatiorg tralue establish
by the Committee, in its sole discretion, for puage of the Plan; (ii) if the Common Stock is listedadmitted to trade or
national securities exchange or a national markstes, the closing price of the Common Stock, dsliglied in theWall
Street Journal so listed or admitted to trade on such datef dheire is no trading of the Common Stock on suate dthen th
closing price of the Common Stock on the next plewe day on which there was trading in such shaoediii) if the
Common Stock is not listed or admitted to tradeaonational securities exchange or a national maskstem, the me:
between the bid and ask price for the Common Stotlsuch date, as furnished by the National Associatf Securitie
Dealers, Inc. through NASDAQ or a similar organiaatif NASDAQ is no longer reporting such informaii If trading in th
stock or a price quotation does not occur on thie D&Grant, the next preceding date on which thekswas traded or a pri
was quoted will determine the fair market val

"Incentive Stock Option" means a stock option, ggdrpursuant to either this Plan or any other piithe Company, th
satisfies the requirements of Section 422 of thdeCand that entitles the Optionee to purchase sibtthe Company or in
corporation that at the time of grant of the optieess a Parent or subsidiary of the Company or dgmessor company of ¢
such company

"Nonqualified Stock Option" means an Option to fa®e Common Stock in the Company granted undePltreother the
an Incentive Stock Option within the meaning oftiec422 of the Code

"Option" means a stock option granted pursuartédrtiar

"Option Period" means the period beginning on tlaelbf Grant and ending on the day prior to théhtamniversary of tt
Date of Grant or such shorter termination dateeaby the Committee

"Optionee"” means an Employee (or Director or subremtor) who receives an Optis

"Parent" means any corporation which owns 50% arenobthe voting securities of the Compe

"Plan" means this Stock Option Plan as may be astefrom time to time

"Share" means the Common Stock, as adjusted inr@damooe with Paragraph 11 of the P

"Ten Percent Shareholder" means an individual wahdthe time the Option is granted, owns Stock pgsieg more than 10
of the total combined voting power of all classdsstock of the Company or of any Affiliate. An initlual shall b
considered as owning the Stock owned, directlyndiréctly, by or for his brothers and sisters (vileetby the whole or he

blood), spouse, ancestors, and lineal descendamisStock owned, directly or indirectly, by or focorporation, partnersh
estate, or trust, shall be considered as being @\wraportionately by or for its shareholders, parsnor beneficiarie:




(bb)

(cc)

"Termination" or "Termination of Employment @eans the occurrence of any act or event whethesupot to a
employment agreement or otherwise that actuallgffactively causes or results in the person's oga$or whatever reasc
to be an officer or employee of the Company orf Subsidiary or Parent including, without limitati death, disabilit
dismissal, severance at the election of the ppditi retirement, or severance as a result of igmodtinuance, liquidatio
sale or transfer by the Company or its Subsidiasie®arent of all businesses owned or operatechbyCompany or i
Subsidiaries. A Termination of Employment shall wcto an employee who is employed by a Subsidiithe Subsidiar
shall cease to be a Subsidiary and the particigiaaif not immediately thereafter become an emplafebe Company or
Subsidiary.

"Subsidiary” means any corporation 50% or morehef ¥oting securities of which are owned directlyirdtirectly by th
Company at any time during the existence of thisF

In addition, certain other terms used in this Rhall have the definitions given to them in thetfplace in which they are used.

Administration .

@)

(b)

(©)

(d)

This Plan will be administered by the Committeem@jority of the full Committee constitutes a quordion purposes ¢
administering the Plan, and all determinationshaf Committee shall be made by a majority of the bens present at
meeting at which a quorum is present or by the imams written consent of the Committ

If no Committee has been appointed, members dBtiaed may vote on any matters affecting the adrmatisn of the Plan «
the grant of any Option pursuant to the Plan, eixttegi no such member shall act on the grantingnoDption to himself, b
such member may be counted in determining the exdst of a quorum at any meeting of the Board dwihgh action i
taken with respect to the granting of Options to}

Subiject to the terms of this Plan, the Committeetha sole and exclusive power

i. select the participants in this Pl

ii. establish the terms of the Options granted to acticipant which may not be the same in each

iii. determine the total number of options to grantrt@gtionee, which may not be the same in each

iv. fix the Option period for any Option granted whitlay not be the same in each case

V. make all other determinations necessary or adwdsatder the Pla

Vi. determine the minimum number of shares with resfweathich Options may be exercised in part at amg.

vii. The Committee has the sole and absolute discrétiatetermine whether the performance of an eligibieploye:

warrants an award under this Plan, and to deterthmmamount of the awar

viii. The Committee has full and exclusive power to awestind interpret this Plan, to prescribe and nesciles an
regulations relating to this Plan, and take alloms necessary or advisable for the Plan's admaish. Any suc
determination made by the Committee will be finadl dinding on all person

A member of the Committee will not be liable forfoeming any act or making any determination in gdaith.

Shares Subject to Option Subject to the provisions of Paragraph 11 of thenPthe maximum aggregate number of Shares ths

be optioned and sold under the Plan shall be 800,80ch shares may be authorized but unissuedagrbm treasury shares. If
Option shall expire or become unexercisable for mason without having been exercised in full, wheurchased Shares that w
subject to the Option shall, unless the Plan has terminated, be available for other Options uriderPlan




@)

(b)

Eligible Persons Every Eligible Person, as the Committee in itk stiscretion designates, is eligible to partiogpat this
Plan. Directors who are not employees of the Commarany subsidiary or Parent shall only be eligitdl receive Incenti
Stock Options if and as permitted be applicable daa regulations. The Committee's award of an @pitioa participant |
any year does not require the Committee to awar@ion to that participant in any other year. Rartnore, the Committ
may award different Options to different participanThe Committee may consider such factors aétrds pertinent
selecting participants and in determining the anofitheir Option, including, without limitatior

0] the financial condition of the Companr its Subsidiaries;

(i) expected profits for the current otute years;

(iii) the contributions of a prospective pigipant to the profitability and success of then@any or its Subsidiaries; and
(iv) the adequacy of the prospective pgstiat's other compensation.

Participants may include persons to whom stoclckstptions, or other benefits previously were gedninder this or anott
plan of the Company or any Subsidiary, whetheratrtihe previously granted benefits have been feMgrcised.

No Right of Employmen. An Optionee's right, if any, to continue to setlre Company and its Subsidiaries as an Emp
will not be enlarged or otherwise affected by hésignation as a participant under this Plan, aict siesignation will not |
any way restrict the right of the Company or anp<Sdiary, as the case may be, to terminate atiamy the employment
any Employee

Requirements of Option Grants. Each Option granted under this Plan shall satrefyfollowing requirement

@)

(b)

(©

(d)

(e)

Written Option. An Option shall be evidenced by a written Agreemmgpecifying (i) the number of Shares that ma
purchased by its exercise, (ii) the intent of trermittee as to whether the Option is be an Inceritock Option or a Non-
qualified Stock Option, (iii) the Option period fany Option granted and (iv) such terms and comusticonsistent with tl
Plan as the Committee shall determine, all of winay differ between various Optionees and varioggeAments

Duration ofOption. Each Option may be exercised only during the @pReriod designated for the Option by the Coma
At the end of the Option Period the Option shapiex

Option Exercisability The Committee, on the grant of an Option, eactio@gshall be exercisable only in accordance wi
terms.

Acceleration of Vesting Subject to the provisions of Section 5(b), then@uttee may, it its sole discretion, provide foe
exercise of Options either as to an increased ptage of shares per year or as to all remainingesh&uch acceleration
vesting may be declared by the Committee at ang tiefore the end of the Option Period, includiriggapplicable, afte
termination of the Optionee's Continuous Servicedason of death, disability, retirement or terrtiovaof employment

Option Price Except as provided in Section 6(a) the Optiosenf each Share subject to the Option shall beraéted b
the Committee, but in no event shall be less tharFair Market Value of the Share on the Optiorateldf Grant




(f)

©)

(h)

(i)

Termination of Employmenfny Option which has not vested at the time thei@ete ceases Continuous Service for
reason other than death, disability or retiremdrallsterminate upon the last day that the Optioieemployed by tt
Company. Incentive Stock Options must be exerarggiin three months of cessation of Continuous Berfor reasons oth
than death, disability or retirement in order talify for Incentive Stock Option tax treatment. Nprlified Options may t
exercised any time during the Option Period regamsibf employment statt

Death. In the case of death of the Optionee, the beiagis designated by the Optionee shall have o frem the
Optionee's demise or to the end of the Option Benidhichever is earlier, to exercise the Optiorgvited, however, tt
Option may be exercised only for the number of 8xdor which it could have been exercised at time tihe Optionee die
subject to any adjustment under Sections 5(d) 4n

Retirement Any Option which has not vested at the time tigi@ee ceases Continuous Service due to retirestel
terminate upon the last day that the Optionee igleyed by the Company. Upon retirement IncentivecBtOptions must t
exercised within three months of cessation of Gatiis Service in order to qualify for Incentive &t@®ption tax treatmet
Nonqualified Options may be exercised any timemtyuthe Option Period regardless of employment st

Disability . In the event of termination of Continuous Servittee to total and permanent disability (within theaning c
Section 422 of the Code), the Option shall lapgaaearlier of the end of the Option Period orls@enonths after the date
such termination, provided, however, the Option barexercised at the time the Optionee became ldsabubject to ar
adjustment under Sections 5(d) and

Incentive Stock Options. Any Options intended to qualify as an Incentivec&t@ption shall satisfy the following requiremei

addition to the other requirements of the P

@)

(b)

(©

(d)

Ten Percent Shareholde. An Option intended to qualify as an Incentiveckt@ption granted to an individual who, on
Date of Grant, owns stock possessing more thal@npercent of the total combined voting powerlbfclasses of stock
either the Company or any Parent or Subsidiaryl| Beagranted at a price of 110 percent of Fair k& alue on the Date
Grant and shall be exercised only during the fiear period immediately following the Date of Gralnt calculating stoc
ownership of any person, the attribution rules ettidon 425(d) of the Code will apply. Furthermoir,calculating stoc
ownership, any stock that the individual may pusehander outstanding options will not be conside

Limitation on Incentive Stock Option¥he aggregate Fair Market Value, determined ondtite of Grant, of stock in t
Company exercisable for the first time by any Op#i® during any calendar year, under the Plan dnattedr plans of tr
Company or its Parent or Subsidiaries (within treaning of Subsection (d) of Section 422 of the Gaudeany calendar ye
shall not exceed $100,000.(

Exercise of Incentive Stock Optiondlo disposition of the shares underlying an IneenStock Option may be made wit
two years from the Date of Grant nor within oneryaféer the exercise of such incentive Stock Opt

Approval of PlanNo Option shall qualify as an Incentive Stock Optimless this Plan is approved by the shareholdighin
one year of the Pla= s adoption by the Boar

Nongualified and Incentive Stock Options. Any Option not intended to qualify as an Inceeatstock Option shall be a Nonqualif

Stock Option. Nonqualified Stock Options shall sigtieach of the requirements of Section 5 of trePAn Option intended to qual
as an Incentive Stock Option, but which does noetrradl the requirements of an Incentive Stock QOptshall be treated as
Nonqualified Stock Optior




10.

11.

12.

Method of Exercise. An Option granted under this Plan shall be deenxedcesed when the person entitled to exercise thi@o® (i)
delivers written notice to the President of the @any of the decision to exercise, (ii) concurreniénders to the Company 1
payment for the Shares to be purchased pursuahietexercise, and (iii) complies with such otheasmnable requirements as
Committee establishes pursuant to Section 3 ofPfae. During the lifetime of the Employee to whom @ption is granted, su
Option may be exercised only by him. Payment faar88 with respect to which an Option is exercised Ive in cash, or by certifi
check, or wholly or partially in the form of Comm@&tock of the Company having a fair market valueatdo the Option Price. I
person will have the rights of a shareholder wihpect to Shares subject to an Option granted uhdePlan until a certificate
certificates for the Shares have been deliverdino

An Option granted under this Plan may be exercisedcrements of not less than 10% of the full nembf Shares as to which it ¢
be exercised. A partial exercise of an Option wit affect the holder's right to exercise the Qpfimm time to time in accordar
with this Plan as to the remaining Shares subgetii¢ Option.

Taxes. Compliance with Law: Approval of Regulatory Bodies. The Company, if necessary or desirable, may payiththold the
amount of any tax attributable to any Shares dedivle or amounts payable under this Plan, and tapany may defer maki
delivery or payment until it is indemnified to isatisfaction for the tax. Options are exercisablgj Shares can be delivered
payments made under this Plan, only in compliante @il applicable federal and state laws and raguhs, including, withol
limitation, state and federal securities laws, #rerules of all stock exchanges on which the Camigastock is listed at any time.
Option is exercisable only if either (i) a regisima statement pertaining to the Shares to be ésspen exercise of the Option has k
flied with and declared effective by the Securiteesl Exchange Commission and remains effectiveherdate of exercise, or (ii)
exemption from the registration requirements ofligpple securities laws is available. This plan sla®t require the Compa
however, to file such registratistatement or to assure the availability of suchmgtens. Any certificate issued to evidence St
issued under the Plan may bear such legends aethstats, and shall be subject to such transferigtshs, as the Committee dee
advisable to assure compliance with federal ante $4svs and regulations and with the requiremehtkis Section 9 of the Plan. |
Option may be exercised, and no Shares may bedissuger this Plan, until the Company has obtaifedconsent or approval
every regulatory body, federal or state, havingsfliction over such matter as the Committee deaiisable.

Each Person who acquires the right to exercise piio® by bequest or inheritance may be requiredhey Committee to furnis
reasonable evidence of ownership of the Option esnalition to his exercise of the Option. In aduitithe Committee may requ
such consents and release of taxing authoriti#sea€ommittee deems advisable.

Assignability . An Option granted under this Plan is not transfiera&xcept by will or the laws of descent and disttion. The Optio
may be exercised only by the Optionee during tfeedf the Optionee. More particularly, but withdumitation of the foregoing, tt
Option may be not be assigned or transferred exaeptovided above and shall not be assignablebyation of law and shall not
subject to execution, attachment or similar procAsy attempted assignment, transfer or distributiontrary to the provisions her
shall be null and void and without effe

Adjustment Upon Change of Shares. If a reorganization, merger, consolidation, redfasgion, recapitalization, combination
exchange of shares, stock split, stock dividerghtsi offering, or other expansion or contractiorthef Common Stock of the Compi
occurs, the number and class of Shares for whidio@pare authorized to be granted under this Rlennumber and class of Sh
then subject to Options previously granted undesr Bttan, and the price per Share payable upon iseeof each Option outstand
under this Plan shall be equitably adjusted byGbmmittee to reflect such changes. To the extestngéel equitable and appropriate
the Committee or the Board, subject to any requérettbn by shareholders, in any merger, consobdatieorganization, liquidation
dissolution, any Option granted under the Planlgbetain to the securities and other property taclv a holder of the number
Shares of stock covered by the Option would hawn lemtitled to receive in connection with such v

Accelerations of Options Upon Change in Contra. In the event that a Change of Control has occuwmidid respect to the Compa
any and all Options will become fully vested andriediately exercisable with such acceleration taupedgthout the requirement
any further act by either the Company or the pigiat, subject to Section 9 here




13.

14.

15.

16.

17.

Liability of the Company. The Company, its Parent and any Subsidiary thiat éxistence or hereafter comes into existencd sbt
be liable to any person for any tax consequencpeatad but not realized by an Optionee or othesgedue to the exercise of
Option.

Expenses of Plar. The Company shall bear the expenses of admiirigtére Plar

Duration of Plan . Options may be granted under this Plan only wifliryears from the original effective date of tharf

Amendment, Suspension or Termination of Plar. The Board of Directors of the Company may amendhiteate or suspend tl
Plan at any time, in its sole and absolute disenetprovided, however, that to the extent requtcedualify this Plan under Rule 16b-
promulgated under Section 16 of the Exchange Acamendment that would (a) materially increasentimaber of shares of Stock t
may be issued under this Plan, (b) materially motlie requirements as to eligibility for particijmat in this Plan, or (c) otherwi
materially increase the benefits accruing to pgicts under this Plan, shall be made without thpraval of the Company
shareholders; provided further, however, that ®ehktent required to maintain the status of angrtige Option under the Code,
amendment that would (a) change the aggregate nuofitshares of Stock which may be issued underniio® Options, (b) chan
the class of employees eligible to receive Incenf@ptions, or (c) decrease the Option price foeftive Options below the F
Market Value of the Stock at the time it is grantsldall be made without the approval of the Com{saslgareholders. Subject to
preceding sentence, the Board of Directors shalehthe power to make any changes in the Plan anthdnregulations ai
administrative provisions under it or in any outsliag Incentive Option as in the opinion of counfml the Company may
necessary or appropriate from time to time to emably Incentive Option granted under this Planotatioue to qualify as an incent
stock option or such other stock option as may éfndd under the Code so as to receive preferefetitdral income tax treatme
Notwithstanding the foregoing, no amendment, susipenor termination of the Plan shall act to imgaiextinguish rights in Optio
already granted at the date of such amendmentessgm or terminatior

Forfeiture . Notwithstanding any other provisions of this Rldnthe Committee finds by a majority vote aftefl fconsideration of tt
facts that an Eligible Person, before or after teation of his employment with the Company or arfiliste for any reason (
committed or engaged in fraud, embezzlement, thefymission of a felony, or proven dishonesty & tourse of his employment
the Company or an Affiliate, which conduct damagled Company or Affiliate, or disclosed trade sexret the Company or .
Affiliate, or (b) participated, engaged in or hadmeterial, financial or other interest, whetheras employee, officer, direct:
consultant, contractor, shareholder, owner, orrettse, in any commercial endeavor anywhere whiotoimpetitive with the busine
of the Company or an Affiliate without the writteonsent of the Company or Affiliate, the EligiblerBon shall forfeit all outstandi
Options, including all exercised Options and otsiewations pursuant to which the Company has notlgbvered a stock certifica
Clause (b) shall not be deemed to have been vibkdkely by reason of the Eligible Persemwnership of stock or securities of
publicly owned corporation, if that ownership does result in effective control of the corporatis

The decision of the Committee as to the cause dEraployee's discharge, the damage done to the Gomgraan Affiliate, and tt
extent of an Eligible Person s=competitive activity shall be final. No decisiohthe Committee, however, shall affect the finatf
the discharge of the Employee by the Company @kféimate in any manner.




18.

19.

20.

21.

22.

23.

Indemnification of the Committee and the Board of Orectors . With respect to administration of this Plan, tBempany shs
indemnify each present and future member of the i@iti@e and the Board of Directors against, and eaember of the Committ
and the Board of Directors shall be entitled withfuuther act on his part to indemnity from the Gmamy for, all expenses (includi
attorney's fees, the amount of judgments and theuatnof approved settlements made with a view t dbrtailment of costs
litigation, other than amounts paid to the Compisglf) reasonably incurred by him in connectiothnar arising out of any actic
suit, or proceeding in which he may be involvedré&gson of his being or having been a member o€tdramittee and/or the Board
Directors, whether or not he continues to be a negnolh the Committee and/or the Board of Directdrsha time of incurring tt
expenses, including, without limitation, matterst@svhich he shall be finally adjudged in any aetisuit or proceeding to have b
found to have been negligent in the performancki®duty as a member of the Committee or the Bo&firectors. However, th
indemnity shall not include any expenses incurrgéty member of the Committee and/or the Boardicéd@ors in respect of matt:
as to which he shall be finally adjudged in anyiarctsuit or proceeding to have been guilty of gronsgligence or willful miscondt
in the performance of his duty as a member of tbm@ittee and the Board of Directors. In addition right of indemnification und
this Plan shall be available to or enforceable fy member of the Committee and the Board of Dinectmless, within 60 days af
institution of any action, suit or proceeding, lals have offered the Company the opportunity todi@ and defend same at its ¢
expense. The failure to notify the Company withid @ays shall only affect a Director or committeenmber =s right tc
indemnification if said failure to notify results an impairment of the Companys=rights or is detrimental to the Company. Thisi
of indemnification shall inure to the benefit otheirs, executors or administrators of each memwbtre Committee and the Boarc
Directors and shall be in addition to all othethtigto which a member of the Committee and the @o&Directors may be entitled
a matter of law, contract, or otherwi:

Gender . If the context requires, words of one gender whsgd in this Plan shall include the others andd&aised in the singular
plural shall include the othe

Headings. Headings of Articles and Sections are includedctimvenience of reference only and do not cortstpart of the Plan a
shall not be used in construing the terms of tlaa !

Other Compensation Plans. The adoption of this Plan or any amendments stalbaffect any other stock option, incentive dren
compensation or benefit plans in effect for the @any or any Affiliate, nor shall the Plan preclutie Company from establishi
any other forms of incentive or other compensatosremployees of the Company or any Affilia

Other Options or Awards . The grant of an Option or Awards shall not confpon the Eligible Person the right to receive futyre
or other Options or Awards under this Plan, whetiranot Options or Awards may be granted to siryilaituated Eligible Persons,
the right to receive future Options or Awards uplo@ same terms or conditions as previously gral

Governing Law. The provisions of this Plan shall be construed,iattered, and governed under the laws of the Sfatexas




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 JUNE 27, 2012

The undersigned hereby appoints Eric S. LangarnTaans Reese, and each of them as the true andllattbrneys, agents and proxies of the
undersigned, with full power of substitution, tgresent and to vote all shares of common stockak ®Cabaret International, Inc. held of
record by the undersigned on May 3, 2012, at theuahMeeting of Stockholders to be held on June2R12, at 10:00 AM (Central Time) at
410 N. Sam Houston Parkway (Beltway 8 at Imperiall&y), Houston, Texas 77060, and at any adjoumsnimereof. Any and all proxies
heretofore 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 RATIFICATION IN
NUMBER 2, FOR APPROVAL OF THE AMENDMENT TO THE STOCK OPTION PLAN IN NUMBER 3, AND FOR THE
APPROVAL IN NUMBER 4.

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

O FOR all nominees listed below except as marketeaontrary O WITHHOLD authority to vote for all nominees belo

Eric S. Langat Nour-Dean Anaka
Robert L. Watter: Travis Rees:
Steven L. Jenkin Luke Lirot

2. PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PENN IRLAS THE COMPANY'S INDEPENDENT AUDITOR FO
THE FISCAL YEAR ENDING SEPTEMBER 30, 201

O FOR O AGAINST O ABSTAIN

3. PROPOSAL TO APPROVE THE AMENDMENT TO THE 2010 STOCKTION PLAN.

O FOR O AGAINST O ABSTAIN

4. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZEDO VOTE UPON SUCH OTHER BUSINESS THAT MAY

PROPERLY COME BEFORE THE ANNUAL MEETINC
O FOR O AGAINST O ABSTAIN
Please sign exactly as name appears below. Wheesshre held by joint tenants, both should siihen signing as attorney, as executor,
administrator, trustee or guardian, please givietifié as such. If a corporation, please sigfuihcorporate name by President or other

authorized officer. If a partnership, please sigpartnership name by authorized person.

NUMBER OF SHARES OWNEL

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 PROMPTLY.
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From: Eric S. Langan
President and CEO
To: Stockholders in Rick's Cabaret International, Inc.

Dear Fellow Stockholders:

Our company had a very strong year in Fiscal 20dith a 12.7% increase in revenues to $83.5 milli@or net income was $7.8 millic
compared with a loss of $8.0 million in the predotear. Along with the removal of the drag from tiaes Vegas club, which we discontin
in April 2011, our performance returned us to mmoemal growth patterns across the board. Acquisstimade during Fiscal 2011 of nightcl
in Indianapolis and Minneapolis and the openingwf turnkey purchase of a new club near the DFW Airportubhd to 23 the number
locations our subsidiaries operate around the cpu8b far in Fiscal 2012 we have acquired an &ttt club in Dallas (Silver City) and he
other potential acquisitions under consideratiat Will continue our strategic growth program.

The revenue gains in Fiscal 2011 included a 4.8ggrincrease in sales at clubs open more tharyesre We were particularly pleased v
the performance of our New York City location, nawits sixth year and continuing to grow. In addlitj clubs acquired in 2010 and 2!
contributed a healthy $6.1million in new revenue.

We made the decision to close the Las Vegas clhizhave purchased in 2008 just weeks before thiemateconomy began its collapse.
did the best we could to make a go of it, but tignand circumstances were against us and we detedniticould not become viable in

foreseeable future.

Other key factors in Fiscal year 2011 results idelu

» Adjusted EBITDA* was $23.6 million in 2011, compared with $17.9llimn in 2010. This is a n-GAAP core operation
performance measurement that we believe more aetyneflects the performance of the company, int pacause it allows us
express results without the need to adjust for Feddstate and local taxes, which vary considerallyurisdiction. (SeiNote below.)

» Operating margins (excluding impairment chargesev2.5 percent for the year, compared to 20.2gpeiio the prior yeal

= Income from operations for sa-locatior-same«period nightclubs open more than a year increageiB8%.




» Net cash provided by operating activities increase$tl 8.9 million from $17.3 million in the prioegr.

» Interest expense declined to $3.9 million from $sOve amortized loan balances. As of Septemhe2@®, the balance of lortgFir
debt was $35.6 million compared to $42.7 millioyear earlier

= Revenue improved in all three of the major revecategories tracked by the company: alcoholic beyesales were $32.6 milli
compared with $28.5 million last year; food and omandise was $7.4 million compared with $6.3 milliservice revenues w«
$38.2 million compared with $34.2 millio

Fiscal 2012 got off to a strong start. Throughwhbolly owned subsidiary, RCI Holdings, Inc., wade a great investment by purchasing
real estate parcels in Dallas and Ft. Worth footaltof $5.5 million. The first property is in Fovorth and includes the building where
Cabaret East adult nightclub is located; the sedsmad Dallas and is home to Jaguar’s Gold Clubeparately owned gentlemsrclub that i
now our rental tenant. These investments have gigemvery nice return on investment from Day One.

Also in the DFW area, we obtained the liquor lieefigr the DFW Airport club, and we completed thegmase of the Silver City Cabaret
Stemmons Freeway near Love Field along with rela¢adl estate. This brought to nine the numbedwicoperated by subsidiaries of Riek’
Cabaret in the very vibrant DFW Metroplex.

As always, we want to express our thanks to ouicdéell employees and the independent contractooswake Ricks Cabaret the finest gro
of gentlemen’s clubs in the world. We succeed bseani their beauty, professionalism and spirit.

Sincerely,

Eric S. Langan

* Note : Adjusted EBITDASs a financial statement measure that was not éerirv accordance with GAAP. We u&djusted EBITDAearning
before interest expense, income taxes, depreciatiwh amortization, and impairment charges) as aGW®AP performance measure.
calculating Adjusted EBITDA, we exclude our largest recurring ncaish charge, depreciation and amortization, andainmgnt charge
Adjusted EBITD/provides a core operational performance measurethantompares results without the need to adprsEéderal, state a
local taxes which have considerable variation betwdomestic jurisdictions. Also, we exclude ingtreost in our calculation oAdjustet
EBITDA . The results are, therefore, without consideratbriinancing alternatives of capital employed. \Wge Adjusted EBITDAas on
guideline to assess our unleveraged performanaenren our investment#djusted EBITDAS also the target benchmark for our acquisit
of nightclubs.




