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ITEM 5.02 COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On September 15, 2014, we entered into a new Emmay Agreement with Travis Reese, our ExecutiveeVRresident, Director
Technology and Corporate Secretary. His previoupleyment agreement expired on July 23, 2014. Tive agreement has a term of tt
years and provides for an annual base salary dd,$28 for the first year, $300,000 for the secoadryand $320,000 for the third year.
agreement also provides for bonus eligibility, exgereimbursement, participation in all benefinglanaintained by us for salaried emplo»
and two weeks paid vacation. Under the terms ofitfreement, Mr. Reese is bound to a confidentipliowision and cannot compete witr
for a period upon termination of the agreement.

A copy of the employment agreement is attachedtitodurrent report as Exhibits 10.1.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(c) Exhibits
Exhibit Number Description
10.1 Employment Agreement with Travis Ree




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RCI HOSPITALITY HOLDINGS, INC.

Date: September 18, 2014 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), exeduand effective on September 15, 2014, by anddsstRC| Hospitality
Holdings, Inc. , a Texas corporation (the “Company”), ahdavis Reese (“Executive”).

WITNESSETH:
WHEREAS, Company desires to employ Executive agigeal herein; and
WHEREAS, Executive desires to accept such employmen

NOW, THEREFORE, for and in consideration of the maltcovenants and agreements contained hereinfoarather good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbhexgree as follows:

1. Employment. Company hereby employs Executive and Executivehblyesiecepts employment with Company upon the temds a
conditions hereinafter set forth.

2. Duties. Subject to the power of the Board of Directors ofipany to elect and remove officers, Executive selive the Compal
as its Executive Vice President, Director of Tedbhgg and Corporate Secretary and will faithfullydadiligently perform the services &
functions relating to such office or otherwise @reably incident to such office, provided that aitk services and functions will be reason
and within Executives area of expertise. Executive will, during therteaf this Agreement (or any extension thereof),adenis full busines
time, attention and skills and best efforts to pinemotion of the business of Company. The foregaiuilg not be construed as prevent
Executive from making investments in other busiaess enterprises provided that (a) Executive agne¢ to become engaged in athel
business activity that interferes with his abilitydischarge his duties and responsibilities to gamy and (b) Executive does not violate
other provision of this Agreement.

3. Term. Subject to the terms and conditions hereof, thentef employment of Executive pursuant to this Agneat will
commence as of the effective date hereof (the “Cenuament Date”) and will end on that date in thar @917, unless earlier terminated by
either party pursuant to the terms hereof. The trthis Agreement is referred to herein as therfiT.é

4. Compensation and Benefits During the Employment Term.

€) Salary . Commencing upon the date of this Agreement, Bxeswill be paid an annual base salary of (i) $280 for the
first year of the Term, (ii) $300,000 for the sedoyear of the Term and (iii) $320,000 for the thyrelar of the Term,
payable bi-weekly (the “Salary”). At any time amdrh time to time the Salary may be increased ferrémaining portion
of the term if so determined by the Board of Dioestof Company after a review of Executive’s parfance of his duties
hereunder
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(b)

(c)

(d)

(€)

Bonus . As further compensation, Executive will be eligilior bonuses as determined from time to timeHeyBoard of
Directors.

Expenses. Upon submission of a detailed statement and reasomnmcumentation, Company will reimburse Executive
the same manner as other executive officers farrabonable and necessary or appropriate out-ddepd@avel and other
expenses incurred by Executive in rendering sesviequired under this Agreeme

Benefits; Insurance.
0] Medical, Dental and Vision BenefitRuring this Agreement, Executive and his dependeiilisbe entitled to

receive such group medical, dental and vision bena§ Company may provide to its other executipesyided
such coverage is reasonably available, or be raiself Executive is carrying his own similar insoce.

(i) Benefit Plans:The Executive will be entitled to participate inydmenefit plan or program of the Company which
may currently be in place or implemented in thaifeit

(iii) Other Benefits.During the Term, Executive will be entitled to raee in addition to and not in lieu of base salary,
bonus or other compensation, such other benefdsnanmal perquisites as Company currently proviolesuch
additional benefits as Company may provide foekscutive officers in the futur

Vacation . Executive will be entitled to two weeks paid vma each year of this Agreeme

5. Confidentiality and Non-Competition.

(@)

Confidentiality. In the course of the performance of Executveuties hereunder, Executive recognizes and adkdge:
that Executive may have access to certain conifiaeand proprietary information of Company or aryits affiliates
Without the prior written consent of Company, Ext@eishall not disclose any such confidential apgretary informatio
to any person or firm, corporation, associationpthrer entity for any reason or purpose whatsoearsd, shall not use su
information, directly or indirectly, for Executive'own behalf or on behalf of any other party. Exieuagrees and affirr
that all such information is the sole property @h@any and that at the termination and/or expinatibthis Agreement,
Companys written request, Executive shall promptly rettwmnCompany any and all such information so requksty
Company.
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(b)

Information acquired in the course of employmentluding confidential, secret or proprietary infation, is the sole
property of the Company, and Executive may notauss information for his individual benefit durisgch employment,
or after such employment with the Company has ckasecess to confidential information does not gavith it personal
benefit or advantage but imposes an obligationeepksuch information confidential and to use ieloin the interest of
the Company

The provisions of this Section 5 shall not, bwer, prohibit Executive from disclosing to othersusing in any manner
information that

0] has been published or has become part of the pddfimin other than by acts, omissions or faultxadttive;

(i) has been furnished or made known to Executive iog trarties (other than those acting directly diriactly for o
on behalf of Executive) as a matter of legal rigtthout restriction on its use or disclosu

(iii) was in the possession of Executive prior to obtgirsuch information from Company in connection witla
performance of this Agreement;

(iv) is required to be disclosed by la

Non-Competition. Executive agrees that he will not, for himself, loehalf of, or in conjunction with any person, fi
corporation or entity, either as principal, empleyshareholder, member, director, partner, conslitavner or parbwne
of any corporation, partnership or any other typbusiness entity, directly or indirectly, own, naae, operate, control,
employed by, participate in, or be connected in m@anner with the ownership, management, operatiogpntrol of an
establishment which has live female nude or semde entertainment or is in any business similar tcompetitive with th
female entertainment business presently conductetido Company anywhere in the United States wilitimmiles of an
female entertainment business of the Company orfemale entertainment business of the Company uowolestructior
under contract, in development or leased by onéoGompany, for a period of two years (the “Non-@eta Period”from
the termination of this Agreement. However, in @vent of the termination of Executigeémployment pursuant to Seci
7(d) or 7(f), the No-Compete Period shall be six mont

Executive agrees not to hire, solicit or attempsaticit for employment by Executive or any compdaywhich he may t
involved, either directly or indirectly, any panmyho is an employee or independent contractor ofZtbmpany or any enti
which is affiliated with the Company, or any persamo was an employee or independent contractdreoCompany or ai
entity which is affiliated with the Company withithe two year period immediately following the tenmaiion of thi:
Agreement
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Executive acknowledges that he has carefully readcansidered all provisions of this Agreement agrees tha

(i)

(ii)

(i)
(iv)
(v)

(i)

Due to the nature of the Compasybusiness, the foregoing covenants place no gresgtaint upon Executi
than is reasonably necessary to protect the bissares goodwill of the Compan

These covenants protect the legitimate intesred the Company and do not serve solely to litm& Companye
future competition

This Agreement is not an invalid or unreasonabd¢raint of trade
A breach of these covenants by Executive woulde#&usparable damage to the Compe

These covenants are reasonable in scope anteasenably necessary to protect the Commabyisiness al
goodwill which the Company has established thratgbwn expense and effort; a

The signing of this Agreement is necessary as glathe consummation of the transactions descrimethd
preamble

(c) Work Product . All work product of Executive is the sole propeof the Company. Work product of Executive inclade
is not limited to any and all discoveries, inventpideas, concepts, research, information, presessftware developme
products, technigques, methods and improvementsaus phereof conceived, developed, or otherwiseentad Executiv
alone or jointly with others during the period a$ kmployment with the Company, and in any waytidgto the present
proposed products, services and/or operations ®Gbmpany, whether or not patentable or subjectajyright o
trademark protection, whether or not made duringdives regular working hours, and whether or not madeha
Company premise

6. Indemnification. The Corporation shall to the full extent permittadlaw or as set forth in the Articles of Incorpiiwa and th
Bylaws of the Company, indemnify, defend and haddniiess Executive from and against any and allndademands, liabilities, damac
loses and expenses (including reasonable attasriegs, court costs and disbursements) arisingfotlite performance by him of his dut
hereunder except in the case of his willful misagstd

7. Termination. This Agreement and the employment relationshiptece&ereby will terminate (i) upon the death orabifty of
Executive under section 7(a) or 7(b); (ii) with sawunder Section 7(c); (iii) for good reason un8ection 7(d); (iv) upon the volunt:
termination of employment by Executive under Setiti@); or without cause under Section 7(f).
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(@)

(b)
(©)

(d)

Disability. The Company shall have the right to terminate thipleyment of the Executive under this Agreement for
disability in the event Executive suffers an injuitiness, or incapacity of such character as tmsgantially disable him from
performing his duties without reasonable accomnioddiy the Company hereunder for a period of mbestone hundred
eighty (180) consecutive days upon the Companwygiuai least thirty (30) days written notice of tération.

Death. This Agreement will terminate on the Death of thee€utive.

With Cause. The Company may terminate this Agreement at ang because of (i) Executivematerial breach of any te
of the Agreement, (ii) the determination by the Bbaf Directors in the exercise of its reasonahligment that Executi
has committed an act or acts constituting a felongther crime involving moral turpitude, dishonest theft or fraud; ¢
(iii) Executive’s gross negligence in the performance of his dutE®under, provided, in each case, however, tie
Company shall not terminate this Agreement purst@ahis Section 7(c) unless the Company shalt fiesse delivered
the Executive, a notice which specifically idem#isuch breach or misconduct and the executivé rsblahave cured tt
same within fifteen (15) days after receipt of sunolice.

Good Reason. The Executive may terminate his employment‘Good Reasc” if:

0] he is assigned, without his express writtensemt, any duties materially inconsistent with hisiions, duties,
responsibilities, or status with the Company athefdate hereof, or a change in his reporting mesipdities or
tittes as in effect as of the date hereof; provjdexlvever, that Executive must provide the Compaitly written
notice of his dispute of such re-assignment ofedutir change in his reporting responsibilities urlis Section 7
(d)()) and give the Company opportunity to curetsutconsistency. If such dispute is not resolvethiwithirty
(30) days, the Company shall submit such dispusghidration under Section 1

(i) his compensation is reduce

(iii) the Company does not pay any material amafrdompensation due hereunder and then fails eithpay such
amount within the ten (10) day notice period regdifor termination hereunder or to contest in gath such
notice. Further, if such contest is not resolvethinithirty (30) days, the Company shall submittsdispute to
arbitration under Section 1

(e) Voluntary Termination . The Executive may terminate his employment valtityt
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) Without Cause. The Company may terminate this Agreement wittawise
8. Obligations of Company Upon Termination.

(a) In the event of the termination of Executivefaployment pursuant to Section 7 (a), (b), (c)edr Executive will be entitled
only to the compensation earned by him hereundesfdbe date of such termination (plus life inswror disability
benefits if applicable and provided for pursuansextion 4(c))

(b) In the event of the termination of Executiveimployment pursuant to Section 7 (d) or (f), Exaeutvill be entitled to
receive in one lump sum payment the full remairangount under the Term of this Agreement to whichvbald have been
entitled had this Agreement not been termine

9. Waiver of Breach. The waiver by any party hereto of a breach of amyigion of this Agreement will not operate or lmnstrue:
as a waiver of any subsequent breach by any party.

10.Costs. If any action at law or in equity is necessargtdorce or interpret the terms of this Agreem#rd,prevailing party will b
entitled to reasonable attorney’s fees, costs asdgsary disbursements in addition to any othif tel which he or it may be entitled.

11. Notices . Any notices, consents, demands, requests, agpramd other communications to be given under Agjigeement b
either party to the other will be deemed to havenbauly given if given in writing and personallyligered or within two days if sent by m:
registered or certified, postage prepaid with ret@ceipt requested, as follows:

If to Company: RCI Hospitality Holdings, Inc
10959 Cutten Roa
Houston, Texas 770¢
Attention: Travis Reese, Executive Vice Presic

If to Executive: Travis Rees:
10959 Cutten Roa
Houston, Texas 770¢€

Notices delivered personally will be deemed comroat@d as of actual receipt.

12. Entire Agreement . This Agreement and the agreements contemplategbyeconstitute the entire agreement of the p:
regarding the subject matter hereof, and superakgeior agreements and understanding, both wrigled oral, among the parties, or an
them, with respect to the subject matter hereof.

13. Severability. If any provision of this Agreement is held to bkeglal, invalid or unenforceable under present durf law:
effective during this Agreement, such provisionlwi fully severable and this Agreement will be stoned and enforced as if such ille
invalid or unenforceable provision never comprigsgolart hereof; and the remaining provisions hevabbfremain in full force and effect al
will not be affected by the illegal, invalid or urferceable provision or by its severance herefrbarthermore, in lieu of such illegal, inve
or unenforceable provision there will be added mnatiically as part of this Agreement a provisiorsisilar in its terms to such illegal, inva
or unenforceable provision as may be possible anddml, valid and enforceable.
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14. Arbitration. If a dispute should arise regarding this Agreemthiet parties agree that all claims, disputes, coptes
differences or other matters in question arising ajuthis relationship shall be settled finally,nepletely and conclusively by arbitration
Houston, Texas in accordance with the Commerciaitfation Rules of the American Arbitration Assdma (the “Rules”).The governin
law of this Agreement shall be the substantive ¢tdthe State of Texas, without giving effect to ftimh of laws. A decision of the arbitrat
shall be final, conclusive and binding on the Conypand Executive. Any arbitration held in accordamgth this paragraph shall be priv
and confidential and no person shall be entitleattend the hearings except the arbitrator, ExeepExecutives attorneys, a representativi
the Company, the Compamsyattorneys, and advisors to or witnesses for amfypThe matters submitted to arbitration, therimgg an
proceedings and the arbitration award shall be &agtmaintained in the strictest confidence by Htiee and the Company and shall no
discussed, disclosed or communicated to any pemeespt as may be required for the preparationxpér testimony. On request of ¢
party, the record of the proceeding shall be seatetimay not be disclosed except insofar, and ioslyfar, as may be necessary to enforc
award of the arbitrator and any judgement enforangaward. The prevailing party shall be entitledrécover reasonable and neces
attorneys’ fees and costs from the mevailing party and the determination of such feed costs and the award thereof shall be inclim
the claims to be resolved by the arbitrator hereund

15. Captions. The captions in this Agreement are for conveniesfceference only and will not limit or otherwis#fexct any of th
terms or provisions hereof.

16. Gender and Number. When the context requires, the gender of all warsksd herein will include the masculine, feminine
neuter and the number of all words will include siegular and plural.

17.Counterparts. This Agreement may be executed in one or more eopaits, each of which will be deemed an origimal all of
which will constitute one and the same instrumbat,only one of which need be produced.

18.Company Authorization. The Company represents that the Board of Diredtassapproved this Agreement.
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IN WITNESS WHEREOF, the parties hereto have dulgoexed this Agreement on the date set forth abovbe effective on tt
same date.
COMPANY:
RCI HOSPITALITY HOLDINGS, INC.

By: /s/ Eric Langar
Eric Langan, Presidel

EXECUTIVE:

/sl Travis Rees
Travis Rees:

Employment Agreement - Page 8







