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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains formimaking statements within the meaning of the Pev@aécurities Litigation Reform Act
1995. These statements include, among other thatgements regarding plans, objectives, goalstesfies, future events or performance
underlying assumptions and other statements, waiehother than statements of historical facts. Bodwooking statements may app
throughout this report, including without limitatipthe following sections: Part I, Item 2 “Manageie Discussion and Analysis of Finan
Condition and Results of Operations.” Forward-logkistatements generally can be identified by wadsh as “anticipates,” “believes,”
“estimates,” “expects,” “intends,” “plans,” “preds;” “projects,” “will be,” “will continue,” “will likely result,” and similar expressions. Th
forward{ooking statements are based on current expectatind assumptions that are subject to risks anertaiaties, which could cause
actual results to differ materially from those eetied in the forwardboking statements. Factors that could cause otriboite to suc
differences include, but are not limited to, thdgeussed in this Quarterly Report on FormQ@@nd those discussed in other documents w
with the Securities and Exchange Commission (“SE@iportant factors that in our view could cause matadverse affects on our financ
condition and results of operations include, bt aote limited to, the risks and uncertaintiesteglato our future operational and finan
results, competitive factors, the timing of the wpgs of other clubs, the availability of accepgafihancing to fund corporate expansion effi
our dependence on key personnel, the abilisnémage operations and the future operational stresfgnanagement, and the laws gover
the operation of adult entertainment businesses.uertake no obligation to revise or publicly ese the results of any revision to
forward{ooking statements, except as required by law. Bihese risks and uncertainties, readers are ceatioot to place undue reliance
such forward-looking statements.

As used herein, the “Company,” “we,” “
indicates otherwise.

our,” and dmn terms include Rick’s Cabaret Internationak.land its subsidiaries, unless the contex
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PART | FINANCIAL INFORMATION
Iltem 1. Financial Statements.

RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS
December 31 September 30
(in thousands, except per share date 2012 2012
(UNAUDITED)

Assets
Current asset:
Cash and cash equivale $ 6,871 $ 5,52(
Accounts receivable

Trade, ne 1,707 1,74

Other, ne 311 29¢
Marketable securitie 57¢ 1,05¢
Inventories 1,39¢ 1,26(
Deferred tax assi 3,991 3,63¢
Prepaid expenses and other current a: 584 1,12:
Assets of discontinued operations 64 72
Total current asse 15,50: 14,70¢
Property and equipment, r

90,907 79,94(

Other assets
Goodwill and indefinite lived intangibles, r 93,59¢ 94,02¢
Definite lived intangibles, ne 1,05¢ 1,175
Other 3,14¢ 2,53¢
Total other assets 97,79¢ 97,74*
Total assets $ 204,200 $ 192,39:

See accompanying notes to consolidated financitsients.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
LIABILITIES AND STOCKHOLDERS’ EQUITY

(in thousands, except per share datz

Liabilities and Stockholders' Equity
Current liabilities:

Accounts payabl

Accrued liabilities

Texas patron tax liabilit

Current portion of derivative liabilitie
Current portion of lon-term debt
Liabilities of discontinued operations
Total current liabilities

Deferred tax liability
Other lon¢-term liabilities
Long-term debt

Total liabilities

Commitments and contingenci
Temporary equit- Common stock, subject to put rights 5 and 9 shaespectively

PERMANENT STOCKHOLDERS' EQUITY

Preferred stock, $.10 par, 1,000 shares authorimatt issued and outstand

Common stock, $.01 par, 20,000 shares authoriz887%nd 9,584 shares issued and outstandi
respectively

Additional paic-in capital

Accumulated other comprehensive inca

Retained earnings

Total Rick's permanent stockhold’ equity

Noncontrolling interest

Total permanent stockholders’ equity

Total liabilities and stockholders’ equity

See accompanying notes to consolidated financgsients.

December 31 September 30
2012 2012
(UNAUDITED)
$ 1,60¢ $ 1,86¢
6,251 4,29¢
10,73¢ 9,84¢
75 75
6,361 6,60:
147 163
25,18: 22,85
23,81¢ 23,96
844 83:
64,09( 56,92¢
113,93: 104,57:
92 207
95 9€
61,13( 61,21:
70 5¢
25,58¢ 22,93¢
86,87¢ 84,30¢
3,30¢ 3,30¢
90,18 87,61:
$ 204,200 $ 192,39:




RICK'S CABARET INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended
December 31

(in thousands, except per share date 2012 2011
(UNAUDITED)
Revenues
Sales of alcoholic beverag $ 10,40¢ $ 8,91¢
Sales of food and merchand 2,57¢ 1,99
Service revenue 12,65¢ 9,88¢
Other 1,502 1,22(
Total revenue 27,14 22,01¢
Operating expense
Cost of goods sol 3,38¢ 2,93
Salaries and wag¢ 6,03¢ 4,92¢
Stoclk-based compensatic 282 8
Other general and administratiy
Taxes and permit 4,221 3,44
Charge card fee 374 30¢
Rent 57C 703
Legal and profession: 641 70C
Advertising and marketin 1,10¢ 99t
Depreciation and amortizatic 1,32( 1,12(
Insurance 49¢ 29z
Utilities 48¢ 404
Other 2,27¢ 1,81¢
Total operating expenses 21,207 17,65:
Income from operation 5,93¢ 4,36
Other income (expense
Interest income and oth 8 2
Interest expens (1,649 (973)
Gain on change in fair value of derivative instrunise (1) 98
Income from continuing operations before income 4,29¢ 3,49¢
Income taxes 1,584 1,20¢
Income from continuing operatiol 2,71¢ 2,28¢
Loss from discontinued operations, net of inconxe$a (14) (48)
Net income 2,70C 2,23¢
Less: net income attributable to noncontrollingiests (53) (53
Net income attributable to Ri's Cabaret International, Inc. $ 2641 $ 2,18¢
Basic earnings (loss) per share attributable té&’s shareholder:
Income from continuing operatiol $ 0.2¢ $ 0.2%
Loss from discontinued operations (0.00 (0.00)
Net income $ 0.2 $ 0.27
Diluted earnings (loss) per share attributableitk’s shareholder:
Income from continuing operatiol $ 0.2¢ $ 0.2%
Loss from discontinued operations (0.00 (0.00)
Net income $ 0.2 $ 0.2:
Weighted average number of common shares outstgr
Basic 9,57¢ 9,68t
Diluted 9,83: 9,681

See accompanying notes to consolidated financsdistents.




RICK'S CABARET INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended
December 31
(in thousands, except per share data) 2012 2011
(UNAUDITED)

Net income to common stockholdt $ 2647 $ 2,18t

Other comprehensive incorr
Unrealized holding gain on securities availablesale 11 15
Comprehensive income to common stockhol

$ 2,65¢ $ 2,20(




RICK'S CABARET INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands, except per share date ENDED DECEMBER 31
2012 2011
(UNAUDITED)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 2,70C $ 2,23¢
Loss from discontinued operations 14 48
Income from continuing operatiol 2,71« 2,28¢
Adjustments to reconcile net income to cash praVicle operating activities
Depreciation and amortizatic 1,32( 1,12(
Deferred taxe (109 1,12¢
Amortization of note discout 45 3€
(Gain) loss on change in fair value of derivatimstiument: 1 (99)
Deferred rent: 10 12
Stock compensation exper 282 8
Changes in operating assets and liabilit

Accounts receivabl 15 24¢€

Inventories (139 (107)

Prepaid expenses and other as (86) (20

Accounts payable and accrued liabilities 2,19t 603
Cash provided by operating activities of continuapgration:s 6,24¢ 5,22¢
Cash provided by (used in) operating activitieslieEontinued operations (24) (10)
Net cash provided by operating activit 6,22¢ 5,21t
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property and equipme (2,439 (1,177)
Proceeds from sale of marketable secur 50C -
Acquisition of businesses, net of cash acquired - (380)
Cash used in investing activities of continuing ragiens (1,939 (1,557%)
CASH FLOWS FROM FINANCING ACTIVITIES
Purchase of put options and payments on derivatasteument (74) (559
Payments on lor-term debt (2,402 (1,399
Purchase of treasury sto (40%) (4179)
Distribution to minority interests (54) (54)
Cash used in financing activities of continuing i@iens (2,93 (2,419)
NET INCREASE IN CASH AND CASH EQUIVALENT¢ 1,351 1,23¢
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 5,52( 9,69¢
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 6,871 $ 10,93;
CASH PAID DURING PERIOD FOR
Interest $ 1,565 $ 861
Income taxes $ - $ =

See accompanying notes to consolidated financsistents.
Non-cash transactions:

During the quarter ended December 31, 2012, thepgaagnincurred $9.3 million in debt in connectiortiwihe acquisition of real estate.

During the quarters ended December 31, 2012 antl, 208 Company recognized unrealized holding gammarketable securities held for
sale of approximately $11,000 and $15,000, respelgti

During the quarter ended December 31, 2012, thepaasnpurchased and retired 50,733 common treabangs. The cost of these shares
$405,459.

During the quarter ended December 31, 2011, thepaasnpurchased and retired 60,240 common treadiangs. The cost of these shares
$417,063.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)
1. BASIS OF PRESENTATION

The accompanying unaudited consolidated finant@éments have been prepared in accordance witluaticg principles generally accep
in the United States of America for interim finagdnformation and with the instructions to FormQ®f Regulation S¢. They do not incluc
all information and footnotes required by accountprinciples generally accepted in the United Staie America for complete financ
statements. However, except as disclosed herairg thas been no material change in the informatieciosed in the notes to the consolid
financial statements for the year ended Septembe2@L2 included in the Company's Annual Reporform 10K, as filed with the Securiti
and Exchange Commission. The interim unaudited alfeged financial statements should be read inwation with those consolidat
financial statements included in the FormKLOn the opinion of management, all adjustmentssttered necessary for a fair presenta
consisting solely of normal recurring adjustmetigye been made. Operating results for the threg¢hme@nded December 31, 2012 are
necessarily indicative of the results that may Xyeeeted for the year ending September 30, 2013.

2. RECENT ACCOUNTING STANDARDS AND PRONOUNCEMENTS

In June 2011 new guidance was issued regardindise®sure of the components of comprehensive ircdrhis guidance gives the entity
option to present the total of comprehensive ingaime components of net income, and the comporerather comprehensive income eil
in a single continuous statement of comprehensiveme or in two separate but consecutive statemkengsther option, an entity is requirec
present each component of net income along witi tedt income, each component of other compreherissome along with a total for otl
comprehensive income, and a total amount for cohgmrgive income. This guidance eliminates the optiopresent the components of o
comprehensive income as part of the statementafgds in stockholdersquity. This guidance does not change the itemaniat be reporte
in other comprehensive income or when an item lbéotomprehensive income must be reclassified tanaeme. This guidance is effect
for interim and annual periods beginning after Deler 15, 2011 and is required to be adopted regmsely. The Company has adopted
guidance beginning with this Form 10-Q for the geraending December 31, 2012.

In July 2012 new guidance was issued regardingntipairment testing related to indefiniiged intangible assets. This guidance permit
entity to make a qualitative assessment to determihether it is more likely than not that an ind&éived intangible asset, other tt
goodwill, is impaired. If an entity concludes, bags an evaluation of all relevant qualitative éast that it is not more likely than not that
fair value of an indefinitéived intangible asset is less than its carryingpant, it will not be required to perform the quéative impairment fc
that asset. This guidance is effective for inteaind annual periods beginning after September 182.20he Company has eaidyglopted thi
guidance beginning with the Form KOfor the year ended September 30, 2012. The imphation of this guidance did not have a mat
impact on the Company’s consolidated financialestegnts.

3. SIGNIFICANT ACCOUNTING POLICIES
Following are certain significant accounting pripies and disclosures.

Discontinued Operations

In March 2011, the Company made the decision tbitseLas Vegas location and, in April 2011, shgrptduced its operations in ordel
eliminate losses as it sought a buyer for the clie Company believes that it has done everythasgiple to make this location viable sinct
acquisition in 2008 and now believes it is in itgueholdersbest interests not to continue these efforts. Thie was shuttered and the landl
took over the property in June 2011. Therefores thilb is recognized as a discontinued operatidhéraccompanying consolidated finan
statements.

The Company has sold a controlling portion of themership interest in the entity that previouslemped its Ricks Cabaret in Austi
Texas. Accordingly, the Company has deconsoliddtedsubsidiary and carries it as an equigthod investment. The club is recognized
discontinued operation in the accompanying conatdid financial statements.

The Company closed its Divas Latinas club in Homstoring September 2010. This club is recognizedisnontinued operations.

Fair Value Accounting

In December 2006, the FASB issued SFAS No. 157 (83, Fair Value MeasurementsSFAS No. 157 clarifies the definition of fair val
describes methods used to appropriately measurevdhie, and expands fair value disclosure requeres) but does not change exis
guidance as to whether or not an instrument idezhat fair value. For financial assets and ligiletli, SFAS No. 157 is effective for fiscal ye
beginning after November 15, 2007, which requiregslCompany to adopt these provisions in fiscal 2609 nonfinancial assets and liabilit
SFAS No. 157 is effective for fiscal years begimnafter November 15, 2008, which required the Camyga adopt these provisions in fis
2010.






RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

3. SIGNIFICANT ACCOUNTING POLICIES - continued

SFAS No. 157 establishes a thtes-fair value hierarchy, which prioritizes thepints used in the valuation methodologies in meagufidii
value:

Level 1- Observable inputs that reflect quoted prices (unstdfl) for identical assets or liabilities in aetimarkets
Level 2— Include other inputs that are directly or indirgaibservable in the marketplac
Level 3— Unobservable inputs which are supported by littla@ market activity

The fair value hierarchy also requires an entitynaximize the use of observable inputs and minintiseuse of unobservable inputs w
measuring fair value.

The Company’s derivative liabilities have been nuead principally utilizing Level 2 inputs.

The Company classifies its marketable securitiesvagable-for-sale, which are reported at faituealUnrealized holding gains and losses, ne
of the related income tax effect, if any, on aualiafor-sale securities are excluded from income @ reported as accumulated other
comprehensive income in stockholders’ equity. Realigains and losses from securities classifie/agable for-sale are included in income.
The Company measures the fair value of its marketsdxurities based on quoted prices for idensieaurities in active markets, or Level 1
inputs. As of December 31, 2012, available-for-saleurities consisted of the following:

Gross
(in thousands Cost Unrealized Fair
Available for Sale Basis Gains Value
Tax-Advantaged Bond Fund $ 50C $ 75 $ 57E

In accordance with ASC Topic 32Bwestments — Debt and Equity Securitighe Company reviews its marketable securitiedei@rmini
whether a decline in fair value of a security belbw cost basis is other than temporary. Shouldi#dine be considered other than tempo
the Company writes down the cost basis of the #gcaind include the loss in current earnings asogpd to an unrealized holding loss.
losses for other than temporary impairments in @mmpanys marketable securities portfolio were recognizedingy the quarter end
December 31, 2012.

Financial assets and liabilities measured atv&ine on a recurring basis are summarized below:

(in thousands Carrying
December 31, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 57t $ 57t $ - $ =
Derivative liability $ 75 0$ - % 75 0$ -
(in thousands Carrying
September 30, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 1,05¢ $ 1,05¢ $ - $ =
Derivative liability $ 75 % - % 7% -




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

4. STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSATION
Employee and Director Stock Option Plans

In 1995, the Company adopted the 1995 Stock Of®ilam (the “1995 Plan™jor employees and directors. In August 1999, thenan
adopted the 1999 Stock Option Plan (the “1999 Blandl in 2010, the ComparsyBoard of Directors approved the 2010 Stock Opiitam (the
“2010 Plan”) (collectively, “the Plans”)The 2010 Plan was approved by the shareholderseoCompany at the 2011 Annual Meetin
Shareholders. The options granted under the Plagsm either incentive stock options, or mpralified options. The Plans are administere
the Board of Directors or by a compensation congaitrf the Board of Directors. The Board of Direstbas the exclusive power to se
individuals to receive grants, to establish thenteof the options granted to each participant, igiex/that all options granted shall be grantt
an exercise price equal to at least 85% of therfairket value of the common stock covered by th@omn the grant date and to make
determinations necessary or advisable under thesPla

The compensation costs recognized for the threghmoended December 31, 2012 and 2011 were $285/7d%8,254, respectively. Th
were no stock option grants or exercises for theetimonth periods ended December 31, 2012 and 2011.

Stock Option Activity

The following is a summary of all stock option tsantions for the three months ended December 32,20

Weighted
Average
Remaining
Weighted Contractual Aggregate
(in thousands, except for per share Average Term Intrinsic
and year information Shares Exercise Prict (years) Value
Outstanding as of September 30, 2 78t % 8.3¢
Granted - -
Cancelled or expire - -
Exercised - -
Outstanding as of December 31, 2012 78 $ 8.3¢ 154 $ 27
Options exercisable as of December 31, 2012 30 $ 7.1F 0.67 $ 27

5. GOODWILL AND OTHER INTANGIBLES

Following are the changes in the carrying amouhtpodwill and licenses for the three months endedember 31, 2012 and 2011:

(in thousands 2012 2011
Licenses Goodwill Licenses Goodwill
Beginning balanc $ 50,60¢ $ 43,42. $ 42,09 $ 23,55(
Intangibles acquire - - 38C -
Other - (437 (3
Ending balance $ 50,60¢ $ 4299 $ 42, 46¢ $ 23,55(
6. COMMON STOCK

During the quarter ended December 31, 2012, thegaosnpurchased 50,733 shares of Company commok fetioits treasury at an aggregate
cost of $405,459. These shares have been retired.

During the quarter ended December 31, 2011, thepaagnpurchased 60,240 shares of Company commok fetoits treasury at an aggreg
cost of $417,063. These shares have been retired.

10




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

7. EARNINGS PER SHARE (EPS)

The Company computes earnings per share in aca®deith Accounting Standards Codification (“ASC§® Earnings Per Share ASC 26(
provides for the calculation of basic and dilutednéings per share. Basic earnings per share inelndalilution and is computed by divid
income available to common stockholders by the hteig) average number of common shares outstandintpégeriod. Diluted earnings |
share reflect the potential dilution of securitileat could share in the earnings of the Company.

Potential common stock shares consist of shareéarthg arise from outstanding dilutive common stegkrants and options (the numbe
which is computed using the “treasury stock methadid from outstanding convertible debentures (thmber of which is computed using
“if converted method”). Diluted EPS considers thaemtial dilution that could occur if the Compasydutstanding common stock optic
warrants and convertible debentures were convéntedcommon stock that then shared in the Commaegrnings (as adjusted for inte
expense that would no longer occur if the debestwere converted).

(in thousands, except per share d FOR THE QUARTER ENDEL
DECEMBER 31,
2012 2011
Basic earnings per sha
Income from continuing operations attributable tolk® shareholdetr $ 2,661 $ 2,23:
Loss from discontinued operations, net of inconxe¢a (14) (48)
Net income attributable to Rick's shareholc $ 2647 $ 2,18¢
Average number of common shares outstanding 9,57¢ 9,68¢

Basic earnings per shal

Income from continuing operations attributable iok® shareholders $ 026 $ 0.22
Discontinued operations $ (0.00 $ (0.00
Net income attributable to Rick's shareholc $ 0.2 % 0.2:
Diluted earnings per shar

Income from continuing operations attributable iok® shareholdet $ 2,661 $ 2,23¢
Adjustment. to net earnings from assumed convegiaiebentures (2) 65 -
Adjusted income from continuing operatic 2,72¢ 2,23:
Discontinued operations (14) (48)
Adjusted net income attributable to Rick's shareérd $ 2,712 $ 2,18¢
Average number of common shares outstanc

Common shares outstandi 9,57¢ 9,68t
Potential dilutive shares resulting from exercifgvarrants and options (: 4 2
Potential dilutive shares resulting from conversiduiebentures (2) 254 -
Total average number of common shares outstandied for dilution 9,83: 9,681
Diluted earnings per shar

Income from continuing operations attributable iok® shareholders $ 026 $ 0.2%
Discontinued operations $ (0.00 $ (0.00)
Net income attributable to Rick's shareholc $ 028 $ 0.2t

(1) All outstanding warrants and options were ddered for the EPS computation. Potential dilutbgtions and warrants of 864,081 for
three months ended December 31, 2012 have beamdexicfrom earnings per share due to being antirdiu

(2) Convertible debentures (principal and accrued @st¢routstanding at December 31, 2012 and 201lingptd2,598,771 and $6,283,9
respectively, were convertible into common stock gtice of $10.00 and $10.25 per share in 2012284d.

*EPS may not foot due to rounding.

11




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

8. ACQUISITIONS

201

N

The Company’s wholly owned subsidiary, RCI Diningr8ces (Tarrant County), Inc., a Texas Corporafi®®Cl Tarrant County”)entere
into an Agreement for Purchase and Sale of Memigtdhits with Fred McDonald (“Seller"jor the purchase of 100% of the member
units of 12291 CBW, LLC (“12291 CBW"). 12291 CBWwned and operated an adult entertainment cabatrkras “The New West”
located at 12291 Camp Bowie West, Aledo, Texasee Agreement for Purchase and Sale of Membershipslhdsed October 5, 20:
whereby RCI Tarrant County acquired the membershits of 12291 CBW for the purchase price of $380,0rhe Company now operates
BYOB club as “Temptations'The Company also paid $55,000 at closing for certasts related to the access to the club. Theeeb®80,00
has been allocated to license.

201

w

In connection with the acquisition of the Fosteuld, as explained in Note M in the Company’s FoflskK1for the year ended September
2012, the Company’s wholly owned subsidiary, Jagudoldings, Inc. (“JHI"), entered into a Commerci@bntract (the Real Estat
Agreement”) which agreement provided for JHI to purchase tla¢ estate where the Foster Clubs are located.r@hedctions contemplated
the Real Estate Agreement closed on October 1&.21e purchase price of the real estate was $hilibn (discounted to $9.6 million

explained below) and was paid with $350,000 in c&8hl million in mortgage notes, including theltamption of approximately $4.2 million
notes, and an agreement to make atone-payment of $650,000 in twelve years that bearénterest. The note bears interest at the rf
9.5%, is payable in 143 equal monthly installmeantd is secured by the real estate properties. Tmep@ny has recorded a debt discoul
$431,252 related to the one-time payment of $6%D,08e Company reduced previously recognized gdbdwi

The following information summarizes the allocatmifair values assigned to the assets at the paectate.

Buildings and lant $ 10,06¢
Goodwiill (431
Net asset $ 9,63¢

On December 6, 2012, the Company’s wholly ownedsislidgry, RCI Holdings, Inc. (“RCI Holdings™)entered into a Purchase and :
Agreement (the “Real Estate Agreement”) with Re@®8 Corp. (“Regent”). Regent owns the building locase®b0 West 339 Street, Ne
York, New York where an adult cabaret owned by @mnpany’s subsidiary, RCI Entertainment (New York). (“RCI New York”), is
located. Regent currently leases the entire bigldinRCI New York under a lease agreement withrian tnat ends in 2023. The Real Es
Agreement provides for RCI Holdings to acquire thélding from Regent for aggregate consideration$aB,000,000. Pursuant to
agreement, RCI Holdings paid $500,000 cash in esaw December 6, 2012 (included in other assetthénaccompanying Consolida
Balance Sheet) and will pay an additional $250,68¢h in escrow by March 6, 2013. The Real Estateégent is scheduled to close by .
4, 2013, at which time the escrow funds will beeasled to Regent, and RCI Holdings will pay Regeathialance of the purchase price, u
the terms and conditions of the Real Estate Agre¢nfdso at closing, Regent will assign to RCI Halgs the lease agreement under w
RCI New York leases the building.

9. INCOME TAXES
Income tax expense on continuing operations forpdgods presented differs from the “expectéatieral income tax expense computes

applying the U.S. federal statutory rate of 34%e#wnings before income taxes for the three montided December 31, as a result of
following:

(in thousands 2012 2011
Computed expected tax expel $ 1,461 $ 1,22:
State income taxe 36 35
Stock option disqualifying dispositions and othermanent differences 87 (50)
Total income tax expense $ 1,58¢ $ 1,20¢

Included in the Compang’deferred tax liabilities at December 31, 2012pproximately $16.3 million representing the tafeetf of indefinite
lived intangible assets from club acquisitions whire not deductible for tax purposes. These defetax liabilities will remain in tt
Company’s balance sheet until the related clubsaice

The Company recognizes interest accrued relateshtecognized tax benefits in interest expense amélfies in operating expenses. Du
the quarters ended December 31, 2012 and 201 Cdmpany recognized no interest and penalties foraagnized tax benefits. The Comp
or one of its subsidiaries files income tax retuimshe U.S. federal jurisdiction, and various etat The last three years remain open t



examination.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

10. COMMITMENTS AND CONTINGENCIES
Legal Matters

Beginning January 1, 2008, the Companyexas clubs became subject to a new state laviriregjeach club to collect and pay a $5 surch
for every club visitor. A lawsuit was filed by thEexas Entertainment Association (“TEA'3n organization to which the Company
member, alleging the fee amounts to be an uncatistial tax. On March 28, 2008, a State Distriou@ Judge in Travis County, Texas rt
that the new state law violates the First Amendnterihe United States Constitution and is therefovalid. The judges order enjoined tl
State from collecting or assessing the tax. TteeStppealed the Couwtruling. In Texas, when cities or the State gietice of appeal,
supersedes and suspends the judgment, includinmjimection. Therefore, the judgment of the DistrCourt cannot be enforced until
appeals are completed. Given the suspension glitiggnent, the State gave notice of its right teod the tax pending the outcome ol
appeal but took no affirmative action to enforcatttight. On June 5, 2009, the Court of Appeatsttie Third District (Austin) affirmed tt
District Court’'s judgment that the Sexually OriehtBusiness (“S.0.B.”Jee violated the First Amendment to the U.S. Cautstin but ol
August 26, 2011, the Texas Supreme Court reversedutigment of the Court of Appeals, ruling tha OB Fee does not violate the F
Amendment to the U.S. Constitution, and remandect#se to the District Court to determine whetherfée violates the Texas Constitution.

TEA appealed the Texas Supreme Court's decisiotihgoU.S. Supreme Court (regarding the constitutignaf the fee under the Fil
Amendment of the U.S. Constitution), but the U.8pi®@me Court denied the appeal on January 23, Zisequently, the case was rema
to the District Court for consideration of the rémiag issues raised by TEA. On June 28, 2012,0tstrict Court in Travis County held
hearing on TEAS Texas Constitutional claims and on July 9 entaredrder finding that the tax was a constitutioDatupations Tax. TI
Court denied the remainder of TESAConstitutional claims. TEA is now in the proceappealing this new decision to the Texas Thiadir
of Appeals.

The Company has not made any payments of thesg sixee the first quarter of 2009 and plans nehéie any such payments while the «
is pending in the courts. However, the Company edglitinue to accrue and expense the potentiaidabiity on its financial statements, so i
ultimate negative ruling will not have any effect ibs consolidated income statement and will orfifgc the consolidated balance sheet. |i
final decision of the courts is ultimately in th@m@pany’s favor, as it believes it will be, then Bempany will record a ontme gain of th
entire amount previously expensed.

Since the inception of the tax, the Company had pare than $2 million to the State of Texas umtetest for all four quarters of 2008
the first quarter of 2009, expensing it in the adigsted financial statements (except for two lawa in Dallas where the taxes have not |
paid, but the Company is accruing and expensindidabéity). For all subsequent quarters, as ailtesf the Third Cour 2009 decision, tl
Company has accrued the tax, but not paid the .Sfateordingly, as of December 31, 2012, the Compeas approximately $10.7 million
accrued liabilities for this tax. Patron tax expemmounted to approximately $890,000 and $71Z@0be quarters ended December 31, .
and 2011, respectively.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2012
(UNAUDITED)

10. COMMITMENTS AND CONTINGENCIES - continued

The Companys Texas clubs have filed a separate lawsuit ag#iesState in which the Company raises additiohallenges to the stati
imposing the fee or tax, demanding repayment oftdltes the Company has paid under this statute colrts have not yet addressed t
additional claims. If the Company is successfuhia remaining litigation, the amount the Compaayg paid under protest should be repa
applied to any future, constitutional admission @axther Texas state tax liabilities.

The Companys subsidiary that operated the club in Las Vegasr&éeently been audited by the Department of Taraif the State of Neva
for sales and other taxes. The audit period was the date of opening in September 2008 throubh3ly 2010. As a result of the audit,
Department of Taxation contends that the Commahgs Vegas subsidiary owes approximately $2.lianillincluding penalties and intere
for Las Vegas Live Entertainment Taxes. The Commoes not believe it is subject to the Live Erdiennent Tax and is protesting the a
results. Accordingly, the Company has not accrtlesl contingent liability in the accompanying condaled financial statements. It
unknown at this time whether the resolution of thigertainty will have a material effect on the Qxamy’s operations.

The Company has been a defendant in a federal, geantling since March 30, 2009, in the Southernridisof New York relating to clain
under the Fair Labor Standards Act and New Y®mkage and hour laws. Discovery is now complete@ Chmpany denies any liability in t
matter and is vigorously defending the allegations.

In September 2011, the Company’s subsidiary, RQéEainment Las Vegas, Inc. (“RCI Las Vegas”) aridk® Cabaret International we
sued by the lessor of its club in Las Vegas foabheof contract and other issues relating to RGlYegaslease. RCI Las Vegas has no as
and, therefore, is not able to pay the “deficiendfyany is ultimately found in a court of law. Ifehplaintiff should attempt to claim that
“deficiency” is a liability of the parent company, the Compamidves it has the legal basis upon which to refhie claim as the pare
company is not liable for the debts of its subsid& Therefore, the Company does not believetthatcontingency will ultimately result ir
liability and, therefore, no accrual has been nmadke accompanying consolidated financial statémen

11. SUBSEQUENT EVENTS

On January 24, 2013, the Company sold to an ioveg$t a 10% Convertible Debenture with a princigahount of $3,000,000 (t
“Debenture”), under the terms and conditions sghfm the Debenture, and (i) a warrant to purehagotal of 60,000 shares of the Company
common stock (the “Warrant”ynder the terms and conditions set forth in theféfar The Debenture has a term of two years, ivextible
into shares of our common stock at a conversiotepsf $10.00 per share (subject to adjustment)hasdan annual interest rate of 10%,
one initial payment of interest only due July 2@13, and thereafter, the principal amount is pay@bkix equal quarterly principal payment
$500,000 plus accrued and unpaid interest. Six hsoafter the issue date of the Debenture, the Coynipas the right to redeem the Deber
if its common stock has a closing price of $13.8b{ect to adjustment) for 20 consecutive tradiagsd The Warrant has an exercise pric
$10.00 per share (subject to adjustment) and expineJanuary 24, 2015. In the event there is at®fe registration statement registering
shares of common stock underlying the WarrantQbmpany has the right to require exercise of thersvi if its common stock has a clos
price of $13.00 (subject to adjustment) for 20 emusive trading days. The Company sold the Debenamd Warrant to the investor i
private transaction and received consideration30®0,000. Brean Capital, LLC acted as exclusiazginent agent for the transaction
received a placement fee of 6% of the gross pracessed.
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

The following discussion should be read in conjiorctvith our consolidated financial statements eeldted notes thereto included in this
quarterly report and the audited consolidated firgrstatements and related notes included in oumFLO-K as of September 30, 2012.

GENERAL

Rick's Cabaret International, Inc. was incorporatethe State of Texas in 1994. Through our subsiel$, as of December 31, 2012, we
and/or operate a total of thirfgur adult nightclubs that offer live adult enténtaent, restaurant and bar operations. We also awexuall
oriented business license at one other locationctwhvill be opened in January 2013. The Company &is® one non adultrientec
nightclub/restaurants opened in January 2013 andntare scheduled to be opened later in 2013. Thep@ay has one reportable segmr
nightclubs. Our website address is www.Ricks.codve also have an investors’ website — www.rickssior.com

SCHEDULE OF CLUBS

Date
Name of Nightclut Acquired/Openel

Club Onyx, Houston, T2 1995
Rick's Cabaret, Minneapolis, M 1998
XTC Cabaret, Austin, T> 1998
XTC Cabaret, San Antonio, T 1998
Rick's Cabaret, Houston, T 2000
XTC Cabaret North, Houston, T 2004
Rick's Cabaret, New York City, N 2005
Club Onyx, Charlotte, N( 2005
Rick's Cabaret, San Antonio, 1 2006
XTC Cabaret South, South Houston, 2006
Rick's Cabaret, Fort Worth, T 2007
Tootsie's Cabaret, Miami Gardens, 2008
XTC Cabaret, Dallas, T. 2008
Club Onyx, Dallas, T> 2008
Club Onyx, Philadelphia, P. 2008
Rick's Cabaret, North Austin, T 2009
Cabaret North, Fort Worth, T 2009
Cabaret East, Fort Worth, T 2010
XTC Cabaret, Fort Worth, T. 2010
Rick's Cabaret DFW, Fort Worth, T 2011
Downtown Cabaret, Minneapolis, M 2011
Rick's Cabaret, Indianapoalis, | 2011
Temptations, Aledo, T’ 2011
Silver City Cabaret, Dallas, T 2012
Jaguars Club, Odessa, - 2012
Jaguars Club, Phoenix, £ 2012
Jaguars Club, Lubbock, T 2012
Jaguars Club, Longview, T 2012
Jaguars Club, Tye, T 2012
Jaguars Club, Edinburg, T 2012
Jaguars Club, El Paso, 1 2012
Jaguars Club, Harlingen, T 2012
Rick's Cabaret, Lubbock, T 2012
Jaguar's Club, Beaumont, 1 2012
Rick's Cabaret, Odessa, TX | 2012
Vee Lounge, Fort Worth, TX (2 2013
Bombshells, Dallas, TX (1 2013
Ricky Bobby, Fort Worth, TX (1 2013
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(1) To be opened in 2013.

(2) Opened in January 2013

Our nightclub revenues are derived from the saldicqufor, beer, wine, food, merchandise, cover casrgnembership fees, indepen:
contractors' fees, commissions from vending and Afidthines, valet parking and other products andcess.

CRITICAL ACCOUNTING POLICIES

Managemens discussion and analysis of financial conditiod a@sults of operations are based upon our coraeltidfinancial statemen
which have been prepared in accordance with gdpeaatepted accounting principles of the Unitedt&iteof America (“GAAP”). GAAP
consists of a set of standards issued by the FA®Bother authoritative bodies in the form of FASBt&ments, Interpretations, FASB S
Positions, Emerging Issues Task Force consensuskg\merican Institute of Certified Public AccountarStatements of Position, ami
others. The Company has updated references to GiaARis Form 109 to reflect the guidance in the ASC. The prepamabf thes
consolidated financial statements requires our m@mant to make estimates and assumptions thatt affecreported amounts of ass
liabilities, revenues and expenses, and relatedadisre of contingent assets and liabilities. Oregular basis, we evaluate these estinr
including investment impairment. These estimatesb@ased on managementiistorical industry experience and on variougo#ssumptior
that are believed to be reasonable under the cstamoes. Actual results may differ from thesenesstis.

Accounts and Notes Receivable

Trade accounts receivable for the nightclub openas primarily comprised of credit card chargehijoln are generally converted to cash in

to five days after a purchase is made. The mddisiah’s accounts receivable is primarily comprised otnegbles for advertising sales
Expo registration. The Company’s accounts recegjaither is comprised of employee advances and otiseellaneous receivables. The long
term portion of notes receivable are included tmeotassets in the accompanying consolidated bakhrests. The Company recognizes int
income on notes receivable based on the termsadidheement and based upon managesientiluation that the notes receivable and ini
income will be collected. The Company recognizdsvances for doubtful accounts or notes when, basednanagement judgme
circumstances indicate that accounts or notesvable will not be collected.

Inventories

Inventories include alcoholic beverages, food, &unpany merchandise. Inventories are carried aladver of cost, average cost, wh
approximates actual cost determined on a firstiist-out (“FIFO”) basis, or market.\

Property and Equipment

Property and equipment are stated at cost. Prossior depreciation and amortization are made ustrjghtline rates over the estima
useful lives of the related assets and the shofteiseful lives or terms of the applicable leasasléasehold improvements. Buildings h
estimated useful lives ranging from 29 to 40 yeBkrsniture, equipment and leasehold improvementg lestimated useful lives between
and 40 years. Expenditures for major renewals atigtments that extend the useful lives are capéighl Expenditures for normal maintena
and repairs are expensed as incurred. The costsetsasold or abandoned and the related accumuafw@dciation are eliminated from
accounts and any gains or losses are chargedditectén the accompanying consolidated statememanfime of the respective period.

Goodwill and Intangible Assets

FASB ASC 350,Goodwill and Other Intangibles Asseiddresses the accounting for goodwill and othemimible assets. Under FASB A
350, goodwill and intangible assets with indefidites are no longer amortized, but reviewed om@anual basis for impairment. Definite liv
intangible assets are amortized on a straightdia&is over their estimated lives. Fully amortizsdets are writteoff against accumulat
amortization.

Impairment of LonelLived Assets

The Company reviews property and equipment andhgilde assets with definite lives for impairment emever events or changes
circumstances indicate the carrying amount of @aeta®ay not be recoverable. Recoverability of thessets is measured by comparison 1
carrying amounts to future undiscounted cash fldvesassets are expected to generate. If propedyegquipment and intangible assets
definite lives are considered to be impaired, thpdirment to be recognized equals the amount bghwthie carrying value of the asset exc
its fair value. Assets are grouped at the lowesell for which there are identifiable cash flowsnpipally at the club level, when asses:
impairment. Cash flows for our club assets aretifled at the individual club level. The Compasyannual evaluation was performed &
September 30, 2012, based on a projected discoeatddflow method using a discount rate determlmedhanagement to be commenst
with the risk inherent in the current business nhodie determined that there is no net asset impaitrat September 30, 2012.
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Fair Value of Financial Instruments

The Company calculates the fair value of its asgetkliabilities which qualify as financial instremis and includes this additional informa
in the notes to consolidated financial statemertierwthe fair value is different than the carryirgjue of these financial instruments.
estimated fair value of accounts receivable, actopayable and accrued liabilities approximatertbarrying amounts due to the relativ
short maturity of these instruments. The carryiafug of short and lonterm debt also approximates fair value since tlestuments be.
market rates of interest. None of these instrumargdeld for trading purposes.

Derivative Financial Instruments

The Company accounts for financial instruments #ratindexed to and potentially settled in, its ostock, including stock put options,
accordance with the provisions of FASB ASC 8AB¢counting for Derivative Financial Instruments &éetd to, and Potentially Settled ir
Company’s Own StockUnder certain circumstances that would requieeG@Gompany to settle these equity items in caghwathout regard 1
probability, FASB ASC 815 would require the claisifion of all or part of the item as a liabilitpéthe adjustment of that reclassified am
to fair value at each reporting date, with suchlusitipents reflected in the Compasigonsolidated statements of income. The firgtunsent tc
meet the requirements of FASB ASC 815 for derivatigcounting occurred in the quarter ended Jun2@®@ when the Company renegoti:
the payback terms of certain put options and agi@@tedge as collateral to certain holders a sé:dien on certain property.

Revenue Recognition

The Company recognizes revenue from the sale ohalic beverages, food and merchandise, other tmgeand services at the pointsatie
upon receipt of cash, check, or credit card charge.

The Company recognizes Internet revenue from mprghbscriptions to its online entertainment sitd®r notification of a new or existi
subscription and its related fee are received ftbenthird party hosting company or from the creditd company, usually two to three ¢
after the transaction has occurred. The monthlyigerot refundable. The Company recognizes Inteaugtion revenue when paymen
received from the credit card as revenues are emnéd estimable nor collection deemed probable farithat point.

Revenues from the sale of magazines and advertigsintent are recognized when the issue is publisinedshipped. Revenues and exte
expenses related to the Company’s annual Expo odioveare recognized upon the completion of theveation in August.

Sales and Liquor Taxes

The Company recognizes sales and liquor taxes agicevenues and an equal expense in accordanceFASB ASC 605,How Taxe
Collected from Customers and Remitted to Goverrmhéithorities Should Be Presented in the Incomna¢eStent. Total sales and liquor tay
aggregated $1.6 million and $1.4 million for thesth months ended December 31, 2012 and 2011, tagbhec

Advertising and Marketing

Advertising and marketing expenses are primarilyjngosed of costs related to public advertisemeni$ giveaways, which are used
promotional purposes. Advertising and marketing emges are expensed as incurred and are includemperating expenses in -
accompanying consolidated statements of income.

Income Taxes

Deferred income taxes are determined using thditiamethod in accordance with FASB ASC 74&;counting for Income Taxe Deferre
tax assets and liabilities are recognized for tltereé tax consequences attributable to differefmdween the financial statement carn
amounts of existing assets and liabilities andrthespective tax bases. Deferred tax assets abpitities are measured using enacted tax
expected to apply to taxable income in the yeanghiich those temporary differences are expecteetoecovered or settled. The effec
deferred tax assets and liabilities of a changtuinrates is recognized in income in the period itheludes the enactment date. In additic
valuation allowance is established to reduce arfigroe tax asset for which it is determined thas inore likely than not that some portior
the deferred tax asset will not be realized.

FASB ASC 740 creates a single model to addressuatiog for uncertainty in tax positions by presgrgpa minimum recognition thresholi
tax position is required to meet before being redoed in the financial statements. FASB ASC 740 g@isovides guidance on derecognit
measurement, classification, interest and penaltiesounting in interim periods, disclosure anchddon. There are no unrecognized
benefits to disclose in the notes to the consadifinancial statements.
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Put Options

In certain situations, the Company issues resttictemmon shares as partial consideration for aitopuis of certain businesses
assets. Pursuant to the terms and conditions eofgtverning acquisition agreements, the holderush sshares has the right, but not
obligation, to put a fixed number of the sharesaomonthly basis back to the Company at a fixedepper share. The Company may ¢
during any given month to either buy the monthlgrgls or, if management elects not to do so, the@ehalan sell the monthly shares in the «
market, and any deficiency between the amount wthiehholder receives from the sale of the monthigres and the value of shares wil
paid by the Company. The Company has accountedhfese shares in accordance with the guidance lisbid by FASB ASC 48
Distinguishing Liabilities From Equityas a reclassification of the value of the sharemifpermanent to temporary equity. As the st
become due, the Company transfers the value adlthees back to permanent equity, less any amoisht@#he holder. Also sedtrivative
Financial Instruments” above.

Earnings (Loss) Per Common Share

The Company computes earnings (loss) per sharecordance with FASB ASC 26&arnings Per Share FASB ASC 260 provides for t
calculation of basic and diluted earnings per shBasic earnings per share includes no dilutioniamdmputed by dividing income available
common stockholders by the weighted average nurmbeommon shares outstanding for the period. Ddutarnings per share reflect
potential dilution of securities that could shardghe earnings of the Company.

Potential common stock shares consist of shareéarthg arise from outstanding dilutive common stogkions and warrants (the numbe
which is computed using the “treasury stock methadid from outstanding convertible debentures (thmber of which is computed using
“if converted method”). Diluted EPS considers thaemtial dilution that could occur if the Compasydutstanding common stock optic
warrants and convertible debentures were conventiedcommon stock that then shared in the Commaegrnings (loss) (as adjusted
interest expense, that would no longer occur ifdbleentures were converted).

Stock Options
The Company has adopted the fair value recognfiiomisions of FASB ASC 71&ompensation—Stock Compensation

The compensation cost recognized for the three Inscerided December 31, 2012 and 2011 was $281, 84583264, respectively. There w
no stock options exercises for the three months@mecember 31, 2012 and 2011.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED DECEMBER 31, 2012 AS COMPARED TO THE THREE
MONTHS ENDED DECEMBER 31, 2011

For the three months ended December 31, 2012, dedrasolidated total revenues of $27.1 million canep to consolidated total revenue

$22.0 million for the three months ended Decemie2811, an increase of $5.1 million or 23.3%. Trteease in total revenues was primz
attributable to sales at clubs purchased in 20812842 of approximately $4.8 million.
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Following is a comparison of our consolidated ineostatements for the quarters ended December 32, 206d 2011 with percentay
compared to total revenue:

(in thousands 2012 % 2011 %

Sales of alcoholic beverag $ 10,40¢ 38.% $ 8,91¢ 40.5%
Sales of food and merchand 2,57¢ 9.5% 1,997 9.1%
Service Revenue 12,65t 46.6% 9,88¢ 44.%
Other 1,502 5.5% 1,22( 5.5%

Total Revenue 27,14 100.(% 22,01¢ 100.(%
Cost of Goods Sol 3,38¢ 12.5% 2,93: 13.2%
Salaries & Wage 6,03¢ 22.2% 4,92t 22.%
Stoclk-based Compensatic 282 1.0% 8 0.C%
Taxes and permit 4,221 15.€% 3,44 15.7%
Charge card fee 374 1.4% 30¢ 1.4%
Rent 57C 2.1% 702 3.2%
Legal & professiona 641 2.4% 70C 3.2%
Advertising and marketin 1,10¢ 4.1% 99t 4.5%
Depreciation and amortizatic 1,32( 4.9% 1,12( 5.1%
Insurance 49¢ 1.8% 29z 1.3%
Utilities 48¢ 1.8% 404 1.8%
Other 2,27¢ 8.4% 1,81¢ 8.2%
Total operating expens 21,20, 78.1% 17,65: 80.2%

Income from continuing operatiol 5,93¢ 21.% 4,36 19.8%
Interest incomt 8 0.C% 2 0.C%
Interest expens (1,649 -6.1% (973) -4.4%
Gain (loss) on change in fair value of derivatinstiument: (1) 0.0% 98 0.4%
Income from continuing operations before income $  42% 15600 $  3,4% 15.%

Following is an explanation of significant variasda the above amounts.

Service revenues include cover charges, fees paghtertainers, room rentals, memberships anddeasgyed for credit card processing. O
revenues include ATM commissions earned, video gaara other vending and certain promotion feesgdthto our entertainers. \
recognize revenue from other revenues and seraidie point-of-sale upon receipt of cash, checkredit card charge.

Cost of goods sold includes cost of alcoholic and-alcoholic beverages, food, cigars and cigaretteschandise, media printing/bindil
media postage. The cost of goods sold for the chdyations for the three months ended Decembe2@L, was 12.4% compared to 13.2%
the three months ended December 31, 2011. Theotgsbds sold for same-location-sameriod of club operations for the three months d
December 31, 2012 was 13.1%, compared to 13.3%héosame period ended December 31, 2011.

The increase in payroll and related costs, stagetbalaries & Wagesabove, was primarily due to the addition of the rewbs during 201.
Payroll for same-location-sanperiod of club operations increased to $4.2 millfonthe three months ended December 31, 2012 $4ri
million for the same period ended December 31, 28ldnagement currently believes that its labor muathagement staff levels are appropr
The decrease in rent expense is due to certaindsfof overpaid rent from a landlord in prior years

The decrease in legal and professional expensénisigally due to a continuing labor lawsuit in Neferk which was more active in 2011 ¢
other more active lawsuits in 2011.

The increase in depreciation and amortization estduhe acquisitions of new clubs.

The increase in insurance expense is due to amaserfrom acquisitions and an increase in premaiesr

The increase in the percentage of other expenskeito growth from new clubs.

The increase in interest expense was attributablbe new debt in 2012 from acquisition debt, rfehe continuing amortization of our long-

term debt.
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Income taxes, as a percentage of income befors taas 36.9% and 34.6% for the quarters ended Demre®ih 2012 and 2011, respectiv
The increase is due to a change in permanent eliféers in 2012, principally the stock-based comp@nsa

Operating income (exclusive of corporate overhdad)same-location-samgeriod of club operations increased to $6.1 millfonthe thre
months ended December 31, 2012 from $5.4 milliorséone period ended December 31, 2011, or by 12.5%.

Non-GAAP Financial Measures

In addition to our financial information presentiedaccordance with GAAP, management uses certan-®AAP financial measuresvithin
the meaning of the SEC Regulation G, to clarify antlance understanding of past performance anggutssfor the future. Generally, a non
GAAP financial measure is a numerical measure cbmpanys operating performance, financial position or céelvs that excludes
includes amounts that are included in or excludedhfthe most directly comparable measure calculatetl presented in accordance 1
GAAP. We monitor norGAAP financial measures because it describes teeatipg performance of the company and helps maneagean
investors gauge our ability to generate cash flexeluding some recurring charges that are inclidede most directly comparable meas
calculated and presented in accordance with GAA#atiRe to each of the ndBAAP financial measures, we further set forth ationale a
follows:

Nor-GAAP Operating Income and Non-GAAP Operating Mar§fi’e exclude from non-GAAP operating income and @#HAP operatin
margin amortization of intangibles, gains and IssBem asset sales, stock-based compensation shditigation and other oneéme lega
settlements and acquisition costs. We believe éxatuding these items assists investors in evalgaperiod-ovemperiod changes in o
operating income and operating margin without thpdct of items that are not a result of our dagdg-business and operations.

Nor-GAAP Net Income and Non-GAAP Net Income per Baisare and per Diluted SharéVe exclude from non-GAAP net income and nor
GAAP net income per diluted share and per basiceshmortization of intangibles, income tax expemsgairment charges, gains and lo:
from asset sales, stock-based compensation, idigaind other one-time legal settlements and aitmuiscosts, and include the NGBAAP
provision for income taxes, because we believe é¢Raluding such measures helps management andonvédetter understand our opera
activities.

Adjusted EBITD/ We exclude from Adjusted EBITDA depreciation empe, amortization of intangibles, income tax, ieséexpense, inter
income, gains and losses from asset sales, ac¢gnisibsts, litigation and other orieae legal settlements and impairment charges Isecex
believe that adjusting for such items helps managgrand investors better understand operatingitietivAdjusted EBITDA provides a cc
operational performance measurement that compese#ts without the need to adjust for Federalesaat local taxes which have consider
variation between domestic jurisdictions. Also, @clude interest cost in our calculation of adjdsEBITDA. The results are, therefc
without consideration of financing alternatives aapital employed. We use adjusted EBITDA as onalajine to assess our unlevera
performance return on our investments. AdjustedTER is also the target benchmark for our acquisgiof nightclubs.

Our adjusted EBITDA does not include interest exgetitigation and other one time legal settlementome taxes, depreciation, amortiza
and impairment charges. Because we have borrowegtynio order to finance our operations, interegtegise is a necessary element of
costs and our ability to generate revenues. Becaasese capital assets, depreciation, amortizar@himpairment charges are also nece:
elements of our costs. Also, the payment of incéaes is a necessary element of our operationgefidre, any measures that exclude t
elements have material limitations. To compensateHese limitations, we believe that it is appraig to consider both net earnings (li
determined under GAAP, as well as adjusted EBITB#)-GAAP net income and ndBAAP operating income, to evaluate our performe
Also, we separately analyze any significant fluttues in interest expense, depreciation, amortmaiimpairment charges and income taxes.

20




The following tables present our n@AAP measures for the quarters ended December@®L and 2011 (in thousands, except per ¢
amounts):

(in thousands 2012 2011
Reconciliation of GAAP operating income tc
Adjusted EBITDA

GAAP operating incom $ 5,93¢ $ 4,367
Litigation and other or-time legal settlemen - -
Acquisition costs 55 40
Depreciation and amortizatic 1,32( 1,12(
Adjusted EBITDA $ 7,30¢ % 5,527

Reconciliation of GAAP net income (loss) ti
non-GAAP net income

GAAP net income (loss $ 2647 % 2,18t
Amortization of intangible: 131 12C
(Gain) loss on change in fair value of derivatinstiument: 1 (98)
Stoclk-based compensatic 282 8
Income tax expens 1,58¢ 1,20¢
Acquisition costt 55 40
Loss from discontinued operations, net of inconxes 14 48
Non-GAAP provision for income taxe (1,63)) (1,229
Non-GAAP net income $ 308 % 2,28:

Reconciliation of GAAP diluted net income (loss
per share to nor-GAAP diluted net income per share

Fully diluted share 9,83t 9,68
GAAP net income (loss $ 028t $ 0.2t
Amortization of intangible: 0.01 0.01
(Gain) loss on change in fair value of derivatinstiument: 0.0C (0.0))
Stoclk-based compensatic 0.0¢ 0.0C
Income tax expens 0.1¢€ 0.1z
Acquisition costs 0.01 0.0C
Loss from discontinued operations, net of inconxes 0.0C 0.0C
Non-GAAP provision for income taxe (0.17%) (0.1%)
Non-GAAP diluted net income per she $ 0.3 $ 0.24

Reconciliation of GAAP operating income tc
non-GAAP operating income

GAAP operating incom $ 593 $ 4,361
Amortization of intangible: 131 12C
Stoclk-based compensatic 282 8
Acquisition costs 55 40
Non-GAAP operating incom $ 6,40: % 4,53¢

Reconciliation of GAAP operating margin to
non-GAAP operating margin

GAAP operating incom 21.9% 19.8%
Amortization of intangible: 0.5% 0.5%
Stoclk-based compensatic 1.C% 0.C%
Acquisition cost 0.2% 0.2%
Non-GAAP operating margi 236 20.5o4

The accompanying consolidated financial statemesfiect the following as discontinued operationsofsand for the three months en
December 31, 2012 and 2011.

In March 2011, the Company made the decision tbitseLas Vegas location and, in April 2011, shgrptduced its operations in ordel
eliminate losses as it seeks a buyer for the ptpp&he Company believes that it has done evergthssible to make this location viable s



its acquisition in 2008 and now believes it is i® $hareholderdest interests not to continue these efforts. Thb was shuttered and 1
landlord took over the property in June 2011. Tfoers this club is recognized as a discontinuedain in the accompanying consolide

financial statements.

The Company has sold a portion of the membershigrast in the entity that previously operated iisk® Cabaret in Austin, Texa
Accordingly, the Company has deconsolidated thesididry and carries it as an equitethod investment. The club is recognized
discontinued operation in the accompanying conatdid financial statements.

We closed our Divas Latinas club in Houston du@egptember 2010. This club is recognized in discoetil operations.
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Following is summarized information regarding thecdntinued operations:

Quarter Ended December !

(in thousands) 2012 2011
Loss from discontinued operatio $ 220 $ (79)
Income tax- discontinued operatior 8 26
Total loss from discontinued operations, net of $ (19 s (48)

Major classes of assets and liabilities includedss®ts and liabilities of discontinued operatansf:

December 31 September 3(
(in thousands 2012 2012
Current assel $ 31 % 30
Property and equipme 31 40
Other asset 2 2
Current liabilities (1149 (130
Long-term liabilities (33 (33
Net assets (liabilities $ (83 % (99

LIQUIDITY AND CAPITAL RESOURCES

We believe our ability to generate cash from opegadctivities is one of our fundamental finanagtengths. Refer to the heading "Cash F
from Operating Activities" below. The neterm outlook for our business remains strong, aaceMpect to generate substantial cash flows
operations in 2013. As a result of our expectedh dksvs from operations, we have significant flakilp to meet our financial commitmen
The Company has not recently raised capital thrabhghissuance of equity securities. Instead, wedebé financing to lower our overall cos
capital and increase our return on shareowner#yedrefer to the heading "Cash Flows from Finagdtivities" below. We have a history
borrowing funds in private transactions and froifese in acquisition transactions and continuedwehthe ability to borrow funds at reason
interest rates in that manner. We have historia#tiljzed these cash flows to invest in propertd aquipment and adult nightclubs. Refer tc
heading “Cash Flows from Investing Activities” belo

As of December 31, 2012, excluding the patron ihility, we had working capital of $1.1 million ogared to working capital of $1.7 milli
as of September 30, 2012. The decrease is prihcihad to the real estate purchases we made daéihg, utilizing $3.8 million in cash and
increase in current debt. Because of the largenvelaf cash we handle, stringent cash controls baea implemented. At December 31, 2!
our cash and cash equivalents were $6.9 millionpaoed to $5.5 million at September 30, 2012.

Our depreciation for the quarter ended DecembeB312 was $1.2 million compared to $1.0 million foe quarter ended December 31, 2
Our amortization for the quarter ended DecembefB812 was $131,000 compared to $105,000 for theteejuended December 31, 2011.

Sourcesand Use of Funds
Cash flows from operating activities are generdily result of net income adjusted for depreciadind amortization expenses, deferred t
(increases) decreases in accounts receivable, tories) and prepaid expenses and increases (desyegasaccounts payable and acci

liabilities. See a summary of these activities belo

Cash flows used in investing activities generadiffect payments relating to acquisitions of bustess property and equipment and marke
securities. See a summary of these activities helow

Cash flows from financing activities generally e=fl proceeds from issuance of shares and temg-debt, and payments on debt anc
options and purchase of treasury stock. See a synohthese activities below.
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Cash Flows from Operating Activities

Following are our summarized cash flows from opegaactivities:

Income from continuing operatiol
Depreciation and amortizatic
Deferred taxe

Stock compensation exper

Change in operating assets and liabili
Other

Cash Flows from Investing Activities

Following are our summarized cash flows from inesactivities:

Sale of marketable securiti
Additions to property and equipme
Additions of businesses, net of cash acqu

Following is a reconciliation of our additions tmoperty and equipment for the quarters ended Deeeih 2012 and 2011:

(in thousands

Acquisition of real estat

Capital expenditures funded by d
New capital expenditure in new clu
Maintenance capital expenditul

Total capital expenditures in consolidated statdroénash flows

Cash Flows from Financing Activities

Following are our summarized cash flows from finagactivities:

Purchase of put options and payments on deriv
Payments on lor-term debt

Purchase of treasury sto

Distribution of minority interest

Three Months Ended
December 31

2012 2011
$ 271 % 2,28¢
1,32( 1,12(
(109) 1,12¢
282 8
1,98¢ 732
32 (60)
$ 6,22¢ $ 5,21°¢
Three Months Ended
December 31
2012 2011
$ 50C $ -
(2,43%) 1,177
- (380)
$ (1,936 $ (1,559)

Three Months ende
December 31

2012 2011
$ 11,48: $ =
(9,71) -
29C 711
37¢ 46¢€
$ 243t % 1,177
Three Months Ended
December 31
2012 2011
$ 74 $ (559)
(2,407 (1,399
(405) (417
(59 (59
$ (2,935 $ (2,419

The following table presents a summary of our dasks from operating, investing, and financing sitigs:

Operating activitie:
Investing activities
Financing activitie:
Net increase (decrease) in ci

Three Months Ended
December 31, 201

2012 2011
$ 6,22, $ 5,21¢
(1,939) (1,557
(2,935 (2,419
$ 1,351 $ 1,23¢
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Put Options

As part of certain of our acquisition transactions, have entered into Lock-Up/Le&kit Agreements with the sellers pursuant to whichol
after a contractual period after the closing dtte,seller shall have the right, but not the oltiazg to have us purchase from seller a ce
number of our shares of common stock issued inrimsactions in an amount and at a rate of not riane a contractual number of the sh
per month (the “Monthly Shares”) calculated at Eeper share equal to a contractual value perestigalue of the Rick’s Shares”At our
election during any given month, we may either thgy Monthly Shares or, if we elect not to buy therthly Shares from the seller, then
seller shall sell the Monthly Shares in the operkeia Any deficiency between the amount which tb#es receives from the sale of
Monthly Shares and the value of the shares shatlaid by us within three (3) business days of the @f sale of the Monthly Shares du
that particular month. Our obligation to purchase Monthly Shares from the Seller shall terminatd eease at such time as the sellel
received a contractual amount from the sale oRick&’s Shares and any deficiency. Under the terfrihe@Lock-Up/LeakOut Agreements, ti
seller may not sell more than a contractual nundberur shares per 30-day period, regardless of enehe seller “Putsthe shares to us
sells them in the open market or otherwise.

The maximum obligation that could be owed if owrcktwere valued at zero is $204,500 at DecembeR@L2. If we are required to buy bi
any of these put options, the bhgek transaction will be purely a balance sheetstaation, affecting only Temporary Equity or Detiva
Liability and StockholdersEquity and will have no income statement effecte Tmly income statement effect from these put ogtiis th
“mark to market” valuation quarterly of the deriwvat liability.

Each $1.00 per share movement of our stock priseahaggregate effect of $8,500 on the total otiiga

Other Liguidity and Capital Resources

We have not established lines of credit or finagadther than the notes payable explained in Noa@d our existing debt. There can be
assurance that we will be able to obtain additidimaincing on reasonable terms in the future, dlatshould the need arise.

On September 29, 2008, our Board of Directors aizbd us to repurchase up to $5 million worth of cammon stock. During the thi
months ended December 31, 2012, we purchased 56l#88s of common stock in the open market at priaaging from $7.84 to $8..
During the three months ended December 31, 201lpusehased 60,240 shares of common stock in the opeket at prices ranging fr
$6.32 to $7.79.

We believe that the adult entertainment industgnadard of treating entertainers as independentraxints provides us with safe har
protection to preclude payroll tax assessment fir [years. We have prepared plans that we belgllerotect our profitability in the eve
that sexually oriented business industry is reqliineall states to convert dancers who are nowgaddent contractors into employees.

The sexually oriented business industry is highdynpetitive with respect to price, service and lmrgtas well as the professionalism of
entertainment. Although management believes thaangavellpositioned to compete successfully in the futunere can be no assurance
we will be able to maintain our high level of nareeognition and prestige within the marketplace.

IMPACT OF INFLATION

We have not experienced a material overall impamnfinflation in our operations during the pastesal years. To the extent permittec
competition, we have managed to recover increagsis through price increases and may continue godblowever, there can be no assur
that we will be able to do so in the future.

SEASONALITY

Our nightclub operations are affected by seasamabfs. Historically, we have experienced redueamues from April through Septem
with the strongest operating results occurringmy®ctober through March.

GROWTH STRATEGY

We believe that our nightclub operations can camito grow organically and through careful entripimarkets and demographic segm
with high growth potential. Our growth strategy (&) to open new clubs after market analysis, ¢l@dquire existing clubs in locations that
consistent with our growth and income targets ahéckvappear receptive to the upscale club formutahave developed, (c) to form jc
ventures or partnerships to reduce stigrtand operating costs, with us contributing equitghe form of our brand name and manage
expertise, (d) to develop new club concepts thatcansistent with our management and marketindgsskihd/or (e) to acquire real estat
connection with club operations, although some<lmay be in leased premises.

During fiscal 2008, we acquired a media divisionddotal cost of $1.1 million. This acquisition svlunded primarily through issuance of
restricted common stock valued at $369,754, an® $00 in cash. This media operation had total regsrof approximately $1.2 million, $:
million and $1.4 million for fiscal years 2012, 20&nd 2010, respectively and net losses of apptein $67,000, $156,000 and $242,000.

During fiscal 2008, we acquired five existing niglab operations and 49% of an existing nightclukragon for a total cost of $69.8 millic
including real property of $14.8 million. These aisitions were funded primarily through indebtednes $21 million, including real prope



debt of $8 million, issuance of our restricted coomstock valued at $13 million, $701,711 in debigfeeness, and $35.4 million in ca
These nightclub operations (exclusive of the Lagaseclub closed in 2011 and the Austin club in Whiee sold 60% in 2011) had tc
revenues of approximately $35.5 million, $34.9 ioilland $32.6 million for fiscal years 2012, 201 2010, respectively, and pretax inct
of approximately $11.8 million, $11.0 million an8.8 million.
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During fiscal 2009, we acquired one nightclub ofierafor cash of approximately $2.4 million. Thiesing occurred on September 30, 2!
This acquisition was funded with cash of $2.3 miili This nightclub operation had total revenueapggroximately $3.8 million, $3.6 millic
and $3.8 million in 2012, 2011 and 2010, respebtiead net income (loss) before taxes of approxayas 505.000, $266,000 and $(26,(
for 2012, 2011 and 2010, respectively.

During fiscal 2010, we acquired three existing mgifb operations for a total cost of approximat$8:2 million, including real property
approximately $4.6 million. These acquisitions wdoaded primarily with cash of approximately $5.9lliwn, real property debt i
approximately $2.5 million, and a selle’eommon stock which we owned, valued at approxmat795,000. These nightclub operations
total revenues of approximately $8.6 million, $/8lion and $2.8 million and net income before tead approximately $932,000, $609,!
and $176,000 for fiscal years 2012, 2011 and 2fEdpectively.

During fiscal 2011, we acquired three existing hifjib operations and opened another for a totdlafospproximately $11.3 million, includil
real property of approximately $6.4 million. Theaequisitions were funded with cash. These nightdpkrations had total revenues
approximately $5.6 million for fiscal year 2012 damet income before taxes of approximately $500,000

During fiscal 2012, we acquired eleven existinghtégub operations and two other licensed locationder development for a total cos
approximately $35.4 million, including real propentf approximately $7.6 million. These acquisitionsre funded primarily with cash
approximately $4.9 million, debt of $22 million amdal property debt of approximately $9.0 milliofhese nightclub operations had t
revenues of approximately $4.3 million and net meobefore taxes of approximately $620,000 for fisear 2012. These amounts do
include the acquisition of approximately $10.1 raill of real estate relating to the Jaguars acduisivhich was closed on October 16, 2012.

We continue to evaluate opportunities to acquine nghtclubs and anticipate acquiring new locatitmat fit our business model as we
done in the past. The acquisition of additionabslwill require us to obtain additional debt owigsce of our common stock, or both. There
be no assurance that we will be able to obtaintiadil financing on reasonable terms in the futifraf all, should the need arise. An inab
to obtain such additional financing could have dwvesse effect on our growth strategy.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

As of December 31, 2012, there were no materiahgbs to the information provided in Iltem 7A of thempany’s Annual Report on Form 10-
K for fiscal year ended September 30, 2012.

Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedu

Under the supervision and with the participationtted Company’s senior management, including the g2omy's chief executive officer ai
chief financial officer, the Company conducted amleation of the effectiveness of the design andrajon of the Company’ disclosur
controls and procedures, as defined in Rules 18a)}¥hd 15d-15(e) under the Securities ExchangeoAtB34, as amended (thExXchang
Act”), as of the end of the period covered by thigrterly report (the “Evaluation Date”). Based this evaluation, the Comparsychie
executive officer and chief financial officer conded as of the Evaluation Date that the Compausclosure controls and procedures \
effective such that the information relating to fiempany, including consolidated subsidiaries, meguto be disclosed in the Compasny’
Securities and Exchange Commission (“SEf&forts (i) is recorded, processed, summarizedr@ported within the time periods specifie
SEC rules and forms, and (ii) is accumulated ansirconicated to the Company’s management, includimg@ompanys chief executiv
officer and chief financial officer, as appropriadeallow timely decisions regarding required distire.

Changes in Internal Control Over Financial Repogtin

There have been no changes in the Compaimgernal control over financial reporting thattooed during the quarter ended Decembe
2012 that have materially affected or are reasgniddgly to materially affect the Company’s intetantrol over financial reporting.

PART Il—OTHER INFORMATION
Item 1. Legal Proceedings.

See the “Legal Matters” section within Note 10 aftds to Consolidated Financial Statements withis Quarterly Report on Form 1Q-for
the requirements of this Item, which section iiporated herein by reference.

Item 1A. Risk Factors.

In addition to the other information set forth mst report, you should carefully consider the festdiscussed in Part I, “Item 1A. Risk Factors
in the Company’s Annual Report on Form 10-K for ylear ended September 30, 2012, as such factold ewierially affect the Comparg/’
business, financial condition or future resultstHa three months ended December 31, 2012, thene meematerial changes to the risk fac
disclosed in the Company’s 2012 Annual Report omFd0-K. The risks described in the Annual Repartr@orm 10K are not the only risl
the Company faces. Additional risks and uncertaitiot currently known to the Company, or that@Gleenpany deems to be immaterial,
may have a material adverse impact on the Con’s business, financial condition or results of ofiens.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

During the three months ended December 31, 201usmehased 45,733 shares of common stock in the opeket at prices ranging fr
$7.84 to $8.26 per share. During the three montite@ December 31, 2012, we purchased 5,000 shfu@smmon stock from put optit

holders at a price of $8.23 per share. Following ssimmary of our purchases by month:

(@)

Total Number
of Shares (or

(b)

(©)

Total Number of
Shares (or Units!

Purchased as
Part of Publicly
Announced Plan:

(d)

Maximum
Number (or
Approximate
Dollar Value) of
Shares (or Units]

that May Yet be
Purchased Unde

Units) Average Price the Plans or
Month Ending Purchased Paid per Share or Programs Programs
October 31, 2012 5000 $ 8.2¢ z 1,073,82'
November 30, 201: 11,99¢ $ 7.94 11,99¢ 978,56¢
December 31, 201 33,73« $ 7.9¢ 33,73¢ 709,51¢
Total 50,73! $ 7.9¢ 45,73 709,51

Item 6. Exhibits.

Exhibit 31.1 — Certification of Chief Executive @fér of Rick's Cabaret International, Inc. requitddRule 13a — 14(1) or Rule 15dl4(a) o
the Securities Exchange Act of 1934, as adoptesiuaunt to Section 302 of the Sarbanes-Oxley AcD6R2

Exhibit 31.2 — Certification of Chief Financial @fér of Rick’s Cabaret International, Inc. requitedRule 13a — 14(1) or Rule 15dl4(a) o
the Securities Exchange Act of 1934, as adoptesiuaunt to Section 302 of the Sarbanes-Oxley AcD6R2

Exhibit 32.1 — Certification of Chief Executive @fér and Chief Financial Officer of Rick'Cabaret International, Inc. pursuant to Sectiof
of the Sarbanes-Oxley Act of 2002 and Section X838 U.S.C. 63.

101.INS

XBRL Instance Document.

101.SCH

XBRL Taxonomy Extension Schema Document.

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Docute

101.DEF

XBRL Taxonomy Extension Definition Linkbase Docurhen

101.LAB

XBRL Taxonomy Extension Label Linkbase Document.

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Doenim
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: February 11, 2013 By: /sl Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside

Date: February 11, 2013 By: /s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Officer and Principal Accountingfioér
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Eric S. Langan, Chief Executive Officer and Fdeat of Ricl's Cabaret International, Inc., certify th
1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtte a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of opgerstand cash flows of the issuer as of, and fer periods presented in this rep

4, The issues other certifying officer and | are responsible &stablishing and maintaining disclosure contiantel procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the issuer and hay

(a) Designed such disclosure controls and procedunecaused such disclosure controls and procedorde designed under |
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatetbsdiaries, is made known to us
others within those entities, particularly duriig tperiod in which this report is being prepai

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed un
my supervision, to provide reasonable assurancerdaw the reliability of financial reporting antiet preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the issuerslaisire controls and procedures and presentedsimehort our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the @s'suinternal control over financial reporting thattcurred during the issuer's m
recent fiscal year that has materially affectedjsoreasonably likely to materially affect, theusss internal control over financ
reporting; anc

5. The issueB other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abndwver financia
reporting, to the issuer's independent registerdalip accounting firm and the audit committee of ibsuer's board of directors
persons performing the equivalent functior

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which a
reasonably likely to adversely affect the issuglptity to record, process, summarize and repadrftial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@mifiole in the issuer's inter|
control over financial reporting

Date: February 11, 2013 By: /s/ Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside




EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Phillip K. Marshall, Chief Financial Officer dRick’s Cabaret International, Inc., certify th
1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtte a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of opgerstand cash flows of the issuer as of, and fer periods presented in this rep

4, The issues other certifying officer and | are responsible &stablishing and maintaining disclosure contiantel procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the issuer and hay

(a) Designed such disclosure controls and procedunecaused such disclosure controls and procedorde designed under |
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatetbsdiaries, is made known to us
others within those entities, particularly duriig tperiod in which this report is being prepai

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed un
my supervision, to provide reasonable assurancerdaw the reliability of financial reporting antiet preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the issuerslaisire controls and procedures and presentedsimehort our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the @s'suinternal control over financial reporting thattcurred during the issuer's m
recent fiscal year that has materially affectedjsoreasonably likely to materially affect, theusss internal control over financ
reporting; anc

5. The issueB other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abndwver financia
reporting, to the issuer's independent registerdalip accounting firm and the audit committee of ibsuer's board of directors
persons performing the equivalent functior

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which a
reasonably likely to adversely affect the issuglptity to record, process, summarize and repadrftial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@mifiole in the issuer's inter|
control over financial reporting

Date: February 11, 2013 By: /s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Officer and Principal Accountingfioér




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Rick’al§aret International, Inc. (the “Company”) on FdtfrQ for the fiscal period ended
December 31, 2012 as filed with the Securitiesxecthange Commission on the date hereof (the “R8pthie undersigned Chief Executive
Officer and Chief Financial Officer of the Compawgrtify, pursuant to 18 U.S.C. § 1350, as adopteduant to § 906 of the Sarbanes-Oxley
Act of 2002, that based on their knowledge:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and result of operations of the
Company as of and for the periods covered in th@oRe

/sl Eric S. Langal

Eric S. Langat

Chief Executive Office
February 11, 201

/s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Office
February 11, 201

A signed original of this written statement reqditey Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requitsdSection 906, has been provided to Rick’
Cabaret International, Inc. and will be retainedRigk’s Cabaret International, Inc. and furnished toSkeurities and Exchange Commis:
or its staff upon request.

The foregoing certification is being furnished tw tSecurities and Exchange Commission as an exbiliiie Form 1@ and shall not t
considered filed as part of the Form 10-Q.




