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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 JUNE 27, 2005

The Annual Meeting of Stockholders (the "Annual Mieg") of Rick's Cabaret International, Inc. (thédmpany") will be held at 410 N. Sam
Houston Parkway (Beltway 8 at Imperial Valley), l4tan, Texas 77060, on June 27, 2005 at 10:00 AM &S the following purposes:

(1) To elect five (5) directors.

(2) To ratify the selection of Whitley Penn as @ampany's independent registered public accoufitimgfor the fiscal year ending
September 30, 2005.

(3) To act upon such other business as may propene before the Annual Meeting.

Only holders of common stock of record at the clofSeusiness on May 11, 2005, will be entitled ttevat the Annual Meeting or any
adjournment thereof.

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

BY ORDER OF THE BOARD OF DIRECTORS

/'SI ERIC S. LANGAN
CHAI RVAN OF THE BOARD AND PRESI DENT

JUNE 3, 2005
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, 2005

This proxy statement (the "Proxy Statement") isgdurnished to stockholders (the "Stockholdens"¢annection with the solicitation of
proxies by the Board of Directors of Rick's Cabdnétrnational, Inc., a Texas corporation (the "@amy") for their use at the Annual
Meeting (the "Annual Meeting") of Stockholders bétCompany to be held at 410 N. Sam Houston ParkBelyway 8 at Imperial Valley,
"Rick's North"), Houston, Texas 77060, on JuneZD5 at 10:00 AM (CST), and at any adjournmentseiiie for the purpose of considering
and voting upon the matters set forth in the acaming Notice of Annual Meeting of Stockholderse(tiNotice™). This Proxy Statement a
the accompanying form of proxy (the "Proxy") amstfibeing mailed to Stockholders on or about Jyrg9@5. The cost of solicitation of
proxies is being borne by the Company.

The close of business on May 11, 2005 has beed figehe record date for the determination of Stoldlers entitled to notice of and to vote
at the Annual Meeting and any adjournment thergsfof the record date, there were approximatelpB 848 shares of the Company's
common stock, par value $0.01 per share (the "Cam@tock"), issued and outstanding. The presengeerison or by proxy, of a majority of
the outstanding shares of Common Stock on the detate is necessary to constitute a quorum at timi&l Meeting. Each share is entitle
one vote on all issues requiring a Stockholder abthe Annual Meeting. Each nominee for Directamed in Proposal Number 1 must
receive a majority of the votes cast in personyoptoxy in order to be elected. Stockholders maycaoulate their votes for the election of
Directors. The affirmative vote of a majority oktehares of Common Stock present or representpblsy and entitled to vote at the Annual
Meeting is required for the ratification of Numi®set forth in the accompanying Notice.

All shares represented by properly executed proxiel®ss such proxies previously have been revokiidye voted at the Annual Meeting in
accordance with the directions on the proxiesolfiirection is indicated, the shares will be votigd-OR THE ELECTION OF THE
NOMINEES NAMED HEREIN AND (1) FOR THE RATIFICATIONOF WHITLEY PENN AS THE COMPANY'S INDEPENDEN
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL WYWR ENDING SEPTEMBER 30, 2005. The Board of Direst& not
aware of any other matters to be presented fooraeti the Annual Meeting. However, if any other texais properly presented at the Annual
Meeting, it is the intention of the persons namethe enclosed proxy to vote in accordance witlr thesst judgment on such matters.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votifithe Proxy (a) by execution and
submission of a revised proxy, (b) by written netio the Secretary of the Company, or (c) by votingerson at the Annual Meeting.
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(1) TO ELECT FIVE (5) DIRECTORS FOR THE ENSUING YRA

NOMINEES FOR DIRECTORS

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

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

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

Eric S. Langan, age 37, has been a Director o€tirapany since 1998 and the President of the Comgiang March 1999. Mr. Langan is
also the Acting Chief Financial Officer of the Coamy. He has been involved in the adult entertainrbesiness since 1989. From January
1997 through the present, he has held the pogifielresident with X.T.C. Cabaret, Inc. From Novembt@92 until January 1997, Mr. Lang
was the President of Bathing Beauties, Inc. Sifd891Mr. Langan has exercised managerial contret the grand openings and operations
of more than twelve adult entertainment businesBemugh these activities, Mr. Langan has acquinedknowledge and skills necessary to
successfully operate adult entertainment businesses

Robert L. Watters, age 54, has been a directdreoCompany since 1986. Mr. Watters was presidahthief executive officer of the
Company from 1991 until March 1999. He was alsouméler in 1989 and operator until 1993 of the GadorBar & Grill, an adult cabaret
located in Houston, Texas and in 1988 performetlsstection, negotiated the property purchase aasaw the design and permitting for
cabaret that became the Cabaret Royale, in Ddlass. Mr. Watters practiced law as a solicitoc@mdon, England and is qualified to
practice law in New York state. Mr. Watters workedhe international tax group of the accountingnfof Touche, Ross & Co. (now
succeeded by Deloitte & Touche) from 1979 to 1988 was engaged in the private practice of law ingion, Texas from 1983 to 1986,
when he became involved in the full-time manageroétite Company. Mr. Watters graduated from thedamSchool of Economics and
Political Science, University of London, in 1973kva Bachelor of Laws (Honours) degree and in 18if® a Master of Laws degree from
Osgoode Hall Law School, York University. Since 29®ir. Watters has operated a cabaret in New Oslean
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Alan Bergstrom, age 59, has been a director o€rapany since 1999. Since 1997, Mr. Bergstrom leas the Chief Operating Officer of
Eagle Securities which is an investment consulffiimy. Mr. Bergstrom is also a registered stockbrokih Choice Investments, Inc. From
1991 until 1997, Mr. Bergstrom was a vice presiedmtestments with Principal Financial Securities;. Mr. Bergstrom holds a B.B.A.
Degree in Finance (1967) from the University of a&x

Travis Reese, age 35, has been a director of thgp@ay since 1999 and is the Company's Directoreghiology. From 1997 through 1999,
Mr. Reese was a senior network administrator a¥facent's Hospital in Santa Fe, New Mexico. Durli897, Mr. Reese was a computer
systems engineer with Deloitte & Touche. From 1886l 1997, Mr. Reese was a vice-president withifalg?ublishing Resources, Inc., an
Internet Service Provider. From 1994 until 1995, Reese was a pilot with Continental Airlines. Frd@®2 until 1994, Mr. Reese was a pilot
with Hang On, Inc., an airline company. Mr. Reeas &n Associates Degree in Aeronautical Science Trexas State Technical College.

Steven L. Jenkins, age 48, has been a directtlec€bompany since 2001. Mr. Jenkins has been diednpiublic accountant with Pringle
Jenkins & Associates, P.C., located in Houstona$ekir. Jenkins is the President and owner of Rridgnkins & Associates, P.C. Mr.
Jenkins has a BBA Degree (1979) from Texas A&M @nsity. Mr. Jenkins is a member of the AICPA ang TISCPA.

OUR DIRECTORS AND EXECUTIVE OFFICERS

Our Directors are elected annually and hold offioél the next annual meeting of our stockholdarartil their successors are elected and
qualified. Officers are elected annually and sextvihe discretion of the Board of Directors. Thisrao family relationship between or among
any of our directors and executive officers. OuaBbof Directors consists of five persons.

NANVE AGE PCSI TI ON

Eric S. Langan 37 Director, CEO, President and Chief
Fi nancial Oficer

Travi s Reese 35 Director and V.P.-Drector of
Technol ogy

Robert L. Watters 54 Director

Al an Bergstrom 59 Director

Steven L. Jenkins 48 Director

OUR OFFICERS

In addition to being Directors, Eric S. Langanlsosour CEO, President and Acting Chief Financitild@r, and Travis Reese is also our VP--
Director of Technology.



RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thattausiness affairs will be conducted in all respdxt standards applicable to publicly held
corporations and that we will not enter into anyufa transactions and/or loans between us andficers, directors and 5% shareholders
unless the terms are no less favorable than cauttbtained from independent, third parties and lélpproved by a majority of our
independent and disinterested directors. In ouwwv#dl of the transactions described below meet skandard.

In May 2002, we loaned $100,000 to Eric Langan vghaur Chief Executive Officer. The promissory niteinsecured, bears interest at 11%
and is amortized over a period of ten years. The oontains a provision that in the event Mr. Lanigaves the Company for any reason, the
note immediately becomes due and payable in fak Balance of the note was $81,084 as of May 105,24nd is included in other assets in
our balance sheet.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND I TS COMMITTEES

The Company has an Audit Committee whose memberRalpert L. Watters, Alan Bergstrom and Steverehkihs. Mr. Watters was our
President until March 1999, and has not been dcenfbr employee since March 1999. Mr. Watters, Bitgstrom and Mr. Jenkins are
independent Directors. The primary purpose of thdifCommittee is to oversee the Company's findmeforting process on behalf of the
Board of Directors. The Audit Committee meets pilyawith our Chief Accounting Officer and with oundependent registered public
accounting firm and evaluates the responses bglef Accounting Officer both to the facts presenamd to the judgments made by our
outside independent registered public accountimg. fDur Audit Committee has reviewed and discusaadaudited financial statements for
the year ended September 30, 2004 with our manage®teven L. Jenkins serves as the Audit Comn'stfeieancial Expert.

In May 2000, our Board adopted a Charter for thdifGommittee. A copy of the Audit Committee Chaiiteattached hereto as Exhibit "A."
The Charter establishes the independence of ouit @adnmittee and sets forth the scope of the AGdinmittee's duties. The Purpose of the
Audit Committee is to conduct continuing oversighbur financial affairs. The Audit Committee comtkian ongoing review of our financial
reports and other financial information prior teithbeing filed with the Securities and Exchangen@ussion, or otherwise provided to the
public. The Audit Committee also reviews our sysgsemethods and procedures of internal controleérateas of: financial reporting, audits,
treasury operations, corporate finance, managénalycial and SEC accounting, compliance with lang ethical conduct. A majority of the
members of the Audit Committee will be independd@ie Audit Committee is objective, and reviews asdesses the work of our
independent registered public accounting firm amdioternal audit department.

The Audit Committee reviewed and discussed thearsatequired by SAS 61 and our audited financatkstents for the fiscal year ended
September 30, 2004 with management and our indepénegistered public accounting firm. The Auditn@oittee has received the written
disclosures and the letter from our independernisteged public accounting firm required by Indepemecke Standards Board No. 1, and the
Audit Committee has discussed with



the independent registered public accounting fliihdependent registered public accounting filndependence. The Audit Committee
recommended to the Board of Directors that the Gomis audited financial statements for the fiseanSeptember 30, 2004 be included in
our Annual Report on Form 10-KSB for the fiscal yeaded September 30, 2004.

The Company has a Nominating Committee whose mesv@verRobert L. Watters, Alan Bergstrom and Stévelenkins. In July 2004, the
Board unanimously adopted a Charter with regattiéqrocess to be used for identifying and evaigatiominees for director. The Charter
establishes the independence of our Nominating Gtteerand sets forth the scope of the Nominatinm@dtee's duties. A majority of the
members of the Nominating Committee will be indegemt. A copy of the Nominating Committee's Chacean be found on the Company's
website at www.ricks.com.

Subsequent to the fiscal year ending Septembe2@®Bt, the Board of Directors formed a Compensaliommittee whose members are
Robert Watters, Alan Bergstrom and Steven L. Jenkdecisions concerning executive officer compeaasdbr the fiscal year ending
September 30, 2004 were made by the full Boardiddbors. Eric S. Langan and Travis Reese arethedirectors of the Company who are
also officers of the Company. The primary purposthe Compensation Committee is to evaluate anigwethe compensation of executive
officers.

The Board of Directors held nine (9) meetings dyttime fiscal year ended September 30, 2004, onef {dhich was held by unanimous
written consent. The Audit Committee held four if#@etings during the fiscal year ended Septembe2@®. All of our Directors attended at
least 75% of our Board meetings. All of our Audi@r@mittee members attended at least 75% of our ATalibmittee meetings.

There is no family relationship between or among @fithe directors and executive officers of then(any.
DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in attendoard meetings. In September 2004, we
issued 10,000 options to each Director who is a begrof our audit committee and 5,000 options toaiber Directors. These options have a
strike price of $2.54 per share and expire in Saptr 2009.

COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officersl parsons who own beneficially more
than ten percent of our common stock, to file réepof ownership and changes of ownership with theuBties and Exchange Commission.
Based solely on the reports we have received amwirittien representations from certain reportingspas, we believe that the directors,
executive officers, and greater than ten percem¢figal owners have complied with all applicakla§ requirements.
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EXECUTIVE COMPENSATION

The following table reflects all forms of compensatfor services to us for the fiscal years endegt&mber 30, 2004, 2003 and 2002 certain
executive officers. No other executive officer of®received compensation that exceeded $100,0@tgdiscal 2004. Mr. Langan is
Chairman, a Director, President and Acting Chiefaficial Officer. Mr. Reese is Director and V.P.dgior of Technology.

SUMVARY COMPENSATI ON TABLE

Long- Ter m Conpensati on

Annual Conpensati on Awar ds Payout s
Restricted Securities
Name and O her St ock Under | yi ng LTI P All
Princi pal Position Year Sal ary Bonus ($) Annual Awar ds Opt i ons/ Payout O her
(%) Conpensati on (%) SARs (#) s Conpen
($)(1) (%) sation ($)
Eric Langan 2004 $ 326, 038 -0- -0- -0- 280, 000 -0- - 0-
2003 $ 260, 000 -0- -0- -0- 5, 000 -0- - 0-
2002 $ 260, 000 -0- -0- -0- -0- -0- - 0-
Travi s Reese 2004 $ 161, 000 -0- -0- -0- 55, 000 -0- - 0-
2003 $ 158, 855 -0- -0- -0- 5, 000 -0- - 0-
2002 % 137, 500 -0- -0- -0- -0- -0- - 0-

(1) We provide certain executive officers certagmgmnal benefits. Since the value of such bendditsot exceed the lesser of $50,000 or 10%
of annual compensation, the amounts are omitted.

OPTlI ON/ SAR GRANTS | N LAST FI SCAL YEAR

Nunber of Percent of Total
Securities Opt i ons/ SARs
Under | yi ng Granted to Exerci se of Base
Nane Opt i ons/ SARS Enpl oyees in Fiscal Price ($/Sh) Expiration Date
Granted (#) Year (%
Eric Langan 75, 000 13.04% $ 2.20 2/ 06/ 2009
5,000 (1) .86% $ 2.54 9/ 14/ 2009
200, 000 34.78% $ 2.49 9/ 14/ 2009
Travi s Reese 5,000 (1) .86% $ 2.54 9/ 14/ 2009
55, 000 9.56% $ 2.49 9/ 14/ 2009

(1) These options were granted to Messrs. LangdrRaese for serving in their capacity as Directbh®re were no exercises of options by
these persons during the fiscal year ended Septe3b2004.

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

Nunber of Val ue of Unexercised
Unexerci sed I n- The- Money
Under | yi ng Options/ SARs at FY
Shares Acquired Options/ SARs at FY end (9$);
Nane on Exercise (#) Val ue Realized ($) end (#); Exer ci sabl e/
Exer ci sabl e/ Unexer ci sabl e

Unexer ci sabl e

Eric Langan -0- (1) - 0- 190, 000/ 205,000 $ 16, 100/ -0-



(1) These persons did not exercise of options dutfie fiscal year ended September 30, 2004.
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EMPLOYEE STOCK OPTION PLANS

While we have been successful in attracting arainiglg qualified personnel, we believe that ouufatsuccess will depend in part on our
continued ability to attract and retain highly dfiatl personnel. We pay wages and salaries thdielieve are competitive. We also believe
that equity ownership is an important factor in ability to attract and retain skilled personnele Wave adopted Stock Option Plans for
employee and directors. The purpose of the Platwsfigther our interests, our subsidiaries andstackholders by providing incentives in-
form of stock options to key employees and directano contribute materially to our success andifadaifity. The grants recognize and
reward outstanding individual performances andrilmutions and will give such persons a propriefatgrest in the Company, thus enhant
their personal interest in our continued succedspaogress. The Plans also assist the Companywarsiibsidiaries in attracting and retaining
key employees and directors. The Plans are admietby the Board of Directors. The Board of Dioesthas the exclusive power to select
the participants in the Plans, to establish themsesf the options granted to each participant, idexv/that all options granted shall be granted
at an exercise price equal to at least 85% ofdhearfarket value of the common stock covered byothtéon on the grant date and to make all
determinations necessary or advisable under thesPla

In 1995 we adopted the 1995 Stock Option Plan.tal f 300,000 shares may be granted and sold uhdelr995 Plan. As of September 30,
2001, a total of 167,500 stock options had beentgcaand are outstanding under the Plan, none imhwitave been exercised. We do not |
to issue any additional options under the 1995.Plan

In August 1999 we adopted the 1999 Stock Option Rlze "1999 Plan") with 500,000 shares authoripeloe granted and sold under the
1999 Plan. In August 2004, shareholders approvednaendment to the 1999 Plan (the "Amendment") wlncheased the total number of
shares authorized to 1,000,000. As of Septembe2@B4, 908,000 stock options are presently outstgnehder the 1999 Plan. As of May
2005, 45,000 of these stock options have been isreli.c

EQUITY COMPENSATION PLAN INFORMATION(1)

NUMBER OF SECURI Tl ES
REMAI NI NG AVAI LABLE FOR

NUMBER OF SECURI TI ES TO BE FUTURE | SSUANCE UNDER EQUI TY
| SSUED UPON EXERCI SE OF WEI GHTED- AVERAGE EXERCI SE COVPENSATI ON PLANS
OUTSTANDI NG OPTI ONS, WARRANTS PRI CE OF OQUTSTANDI NG OPTI ONS, ( EXCLUDI NG SECURI TI ES REFLECTED
AND RI GHTS WARRANTS AND RI GHTS I'N COLUW (a))
PLAN CATEGORY (a) (b) (c)
Equi ty conpensation plans 908,000 $ 2.42 92, 000
approved by security hol ders
Equi ty conpensation plans not 0 0 300, 000
approved by security hol ders
TOTAL 908,000 $ 2.42 392, 000

(1) As of September 30, 2004.



EMPLOYMENT AGREEMENTS

We have a one-year employment agreement with Edi@8gan (the "Langan Agreement”). The Langan Ageg extends through April 1,
2006 and provides for an annual base salary of $880The Langan Agreement also provides for gpgtion in all benefit plans maintained
by us for salaried employees. The Langan Agree@miins a confidentiality provision and an agreetniy Mr. Langan not to compete w
us upon the expiration of the Langan Agreementhaiee not established long term incentive plansefindd benefit or actuarial plans. Un
a prior employment agreement which expired Apr2005, Mr. Langan received options to purchaseOtbghares at an exercise price of
$2.20 per share, which are fully vested and exmir®ecember 31, 2009.

We have a three-year employment agreement withid Reese (the "Reese Agreement"). The Reese Agreexiends through February 1,
2007 and provides for an annual base salary of $005The Reese Agreement also provides for ppétiicin in all benefit plans maintained
by us for salaried employees. The Reese Agreenoatdios a confidentiality provision and an agreenigriMr. Reese not to compete with
upon the expiration of the Reese Agreement. We havestablished long term incentive plans or aefibenefit or actuarial plans.

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatianMay 11, 2005, with respect to the beneficial erghip of shares of Common Stock by (i)
each person known to us who owns beneficially nloa@ 5% of the outstanding shares of Common S{aleach of our directors, (iii) each
of our executive officers and (iv) all of our exéwe officers and directors as a group. Unlessitse indicated, each stockholder has sole
voting and investment power with respect to theeshahown. As of May 11, 2005, there were 3,907shé88es of common stock outstand

NAVE/ ADDRESS NUMBER OF SHARES  TITLE OF CLASS PERCENT OF
CLASS (8)
Eric S. Langan 1,020,960 (1) Comon stock 24. 9%

10959 Cutten Road

Houst on, Texas 77066

Robert L. Watters 25,000 (2) Conmon stock 0. 6%
315 Bourbon Street

New Ol eans, Louisiana 70130

Steven L. Jenkins 10,000 (3) Common stock 0.2%
16815 Royal Crest Drive
Suite 160

Houst on, Texas 77058

Travi s Reese 29,775 (4) Comon stock 0.7%
10959 Cutten Road

Houst on, Texas 77066

Al an Bergstrom 25,000 (2) Comon stock 0. 6%
707 Rio Grande, Suite 200

Austin, Texas 78701



Al of our Directors and 1,110,735 (7) Common stock 26.5%
Oficers as a
G oup of five persons

E. S. Langan. L.P. 578, 632 Conmon st ock 14. 8%
10959 Cutten Road
Houst on, Texas 77066

Ral ph McEl r oy 817,147 (5) Common stock 20. 9%
1211 Choquette
Austin, Texas, 78757

Wl liamFriedrichs 401,850 (6) Common stock 10. 2%
16815 Royal Crest Dr., Suite 260
Houst on, Texas 77058

(1) Mr. Langan has sole voting and investment pdaeR52,328 shares that he owns directly. Mr. laangas shared voting and investment
power for 578,632 shares that he owns indirectlgubh E. S. Langan, L.P. Mr. Langan is the gengadiner of E. S. Langan, L.P. This
amount also includes options to purchase up to0D80shares of common stock that are presently sedile.

(2) Includes options to purchase up to 25,000 shafreommon stock that are presently exercisable.
(3) Includes options to purchase up to 10,000 shareommon stock that are presently exercisable.
(4) Includes 7,275 shares of common stock and ogtio purchase up to 22,500 shares of common gtatlare presently exercisable.

(5) Includes 66,545 shares of common stock thatdvoe issuable upon conversion of a convertibleedélre held by Mr. McElroy. Also
includes 52,135 shares of common stock that woelid§uable upon conversion of a convertible proonyseote held by Mr. McElroy.

(6) Includes 170,000 shares owned by WMF Investmént. Mr. Friedrichs is a control person of WMfvéstments, Inc.
(7) Includes options to purchase up to 272,500eshaf common stock that are presently exercisable.
(8) These percentages exclude treasury shares ratbulation of percentage of class.

We are not aware of any arrangements that couldtriesa change of control.

(2) TO RATIFY THE SELECTION OF WHITLEY PENN AS THEOMPANY'S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING SEPTEMBE30, 2005

The Board of Directors has selected Whitley Penth@s€Company's independent registered public a¢owufirm for the current fiscal year.
Although not required by law or
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otherwise, the selection is being submitted toStwekholders of the Company as a matter of corpgualicy for their approval. The Board of
Directors wishes to obtain from the Stockholderatdication of their action in appointing theiristing independent registered public
accounting firm, Whitley Penn, for the fiscal yesding September 30, 2005. Such ratification reguine affirmative vote of a majority of
the shares of Common Stock present or represegtptbley and entitled to vote at the Annual Meeting.

In the event the appointment of Whitley Penn asGbmpany's independent registered public accoufitimgis not ratified by the
Stockholders, the adverse vote will be considesea direction to the Board of Directors to selewther independent registered public
accounting firm for the fiscal year ending Septen8i& 2005. A representative of Whitley Penn isextpd to be present at the Annual
Meeting with the opportunity to make a statemetigifso desires and to respond to appropriate gussfThe Board of Directors unanimou
recommends a vote FOR the ratification of Whitlen® as independent registered public accountingfir fiscal year ending September

2005.

The following table sets forth the aggregate fesd pr accrued for professional services rendeyed/bitley Penn for the audit of our annual
financial statements for fiscal year 2004 and figear 2003 and the aggregate fees paid or acéonedidit-related services and all other
services rendered by Whitley Penn for fiscal ye&dd4and fiscal year 2003.

2004 2003
Audit fees 77,613 30,891
Audit-rel ated fees - -
Tax fees - -
Al other fees - -
Tot al 77,613 30,891

The category of "Audit fees" includes fees for annual audit, quarterly reviews and services realar connection with regulatory filings
with the SEC, such as the issuance of comfortrettad consents.

The category of "Audit-related fees" includes ergpl® benefit plan audits, internal control reviewd accounting consultation.
The category of "Tax fees" includes consultatidatesl to corporate development activities.

All above audit services, audit-related serviced tax services were pepproved by the Audit Committee, which concludeat the provisio
of such services by Whitley Penn was compatiblé ¢vie maintenance of that firm's independenceerctinduct of its auditing functions. T
Audit Committee's outside auditor independencecpqirovides for pre-approval of all services parfed by the outside auditors.
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AUDITOR INDEPENDENCE

Our Audit Committee considered that the work dasreuks in fiscal 2004 by Whitley Penn was compatibih maintaining Whitley Penn's
independence.

AUDITOR'S TIME ON TASK

All of the work expended by Whitley Penn on oucéib2004 audit was attributed to work performedMlyitley Penn's full-time, permanent
employees.

©)
OTHER MATTERS

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

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit propogsalsst considered for inclusion in the Proxy Statemfi@nthe 2005 Annual Meeting of
Stockholders is January 15, 2006.

BY ORDER OF THE BOARD OF DIRECTORS

/'SI ERIC S. LANGAN

CHAI RMAN OF THE BOARD AND PRESI DENT

JUNE 3, 2005
HOUSTON, TEXAS
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EXHIBIT "A"
RICK'S CABARET INTERNATIONAL, INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

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

2. Scope of Review. The Audit Committee shall catdun ongoing review the Corporation's:

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

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

3. General Tasks. The Audit Committee shall:

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

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

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

* Solicit and encourage comments from the Corporediindependent accountant, financial and sen&gragement, internal audit department
and the Board of Directors.

4. Audit Committee Members. The Audit Committeelkbansist of one or more Members (the "Membera'pajority of whom are
independent Directors. The Board of Directors stlgitt the Members annually. Members shall sertiétheir successors are duly elected
and qualified. Unless an Audit Committee Chairpensoelected by the full Board, the Members of @mnmittee may designate a
Chairperson by majority vote of the all Members.

5. The independent members shall be free from elayionship that could conflict with an independer@mber’s independent judgment. Any
non-independent member shall exercise judgmeritthatimember was independent. All Members musitide to read and understand
fundamental financial statements, including a bedasheet, income statement, and cash flow statedseleiast one member must have past
employment



experience in finance or accounting, requisite ggsional certification in accounting, or other camale experience or background, inclut
a current or past position as a chief executivitnancial officer or other senior officer with finaial oversight responsibilities.

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

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

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

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

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

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

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

(b) Review the Corporation's annual, quarterly atiedr financial statements and any other repdrtantial information or other material fil
with any governmental body (except for litigatiomtters in the ordinary course of business) or anced to the public, including the
independent accountant's certifications, repogsyions, or reviews.

(c) Review the regular internal reports to managemeepared by the internal audit department andag@ment's response thereto.
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(d) Review with management and the independentusntaat all Form 10-QSB's prior to the filing orqrto the release of earnings
information to the public. The Chairperson of thedt Committee may represent the entire Audit Cotteaifor the review of the Form 10-
QSB.

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

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

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

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

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

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

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

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

(m) Review any disagreement among management arniddependent or the internal auditing departmeobnnection with the preparation
of the financial statements or the appropriateaesisapplication of accounting principles made imagement's preparation of the financial
statements.

(n) Review with the independent accountant, therivél audit department and management whether@amathanges or improvements in the
Corporation's financial or accounting practicesapgroved by the Audit Committee, have been
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implemented. The Audit Committee shall conduct thigew promptly after the implementation of thenbes or improvements.

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

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

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