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ITEM 5.02 COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On June 27, 2013, we entered into a new Employmeneement with our Chief Financial Officer, Phillih. Marshall. His previot
employment agreement expired on June 1, 2013. &heagreement has a term of three years, commenaidgne 1, 2013, and provides
an annual base salary of $245,000 for the first péghe term, $250,000 for the second year, arEb&DO0 for the third year. The agreen
also provides for bonus eligibility, expense reimdament, participation in all benefit plans maingai by us for salaried employees and
weeks paid vacation. Under the terms of the agragrivr. Marshall is bound to a confidentiality pisien and cannot compete with us f
period upon termination of the agreement.

A copy of the Employment Agreement is included akikit 10.1 to this report.

ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS .

On June 25, 2013, we held our Annual Meeting otitolders of Rick's Cabaret International, Inc7a1 N. Stemmons Freeway, Suite :
Dallas, Texas 75247 (at Bombshells Restaurant &, Barthe following purposes:

(1) To elect six directors, including Eric S. Langdravis Reese, Robert L. Watters, Steven L. Jenkiuke Lirot and Nour-Dean Anakar;

(2) To ratify the appointment of Whitley Penn LLB @ur independent registered public accounting fonthe fiscal year ending Septem
30, 2013; and

(3) To transact such other business as may propeme before the meeting.
Based on the votes received in person and by prikgf the above named director nominees weretedeand the appointment of Whit
Penn LLP was ratified. There were no other mafeesented for action at the Annual Meeting. Thacexesults of the stockholder vote

as follows:

Total Shares of Common Stock Outstanc
as of the Record Date, May 2, 20. 9,454,94¢

Total Voting Shares Present Either by Pr
or in Person of Common Stoc 8,320,254

Iltem 1: Election of Director:

FOR WITHHELD
Eric S. Langat 2,572,417 1,159,31¢
Robert L. Watter: 2,330,437 1,401,29¢
Steven L. Jenkin 3,205,13C 526,602
Nour-Dean Anaka 3,478,422z 253,310
Travis Rees: 3,210,687 521,045
Luke Lirot 3,480,70¢ 251,026

Additionally, there was a total of 4,588,522 broken-votes for the election of directors.

Item 2: _Ratification of appointment of Whitley PebbP as the independent registergaliblic accounting firm for the fiscal year end
September 30, 201

Votes for: 8,185,64(
Votes against 129,727
Votes abstainec 4,887
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit Number Description

10.1 Employment Agreemer




SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: June 28, 2013 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetas of the Ftday of June 2013, by and betweRICK'S CABARET
INTERNATIONAL, INC. , a Texas corporation (the “Company”), aidILLIP K. MARSHALL (“Executive”).

WITNESSETH:
WHEREAS, the Company desires to employ Executivierasided herein; and

WHEREAS, Executive desires to accept such employmen

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

1. Employment. The Company hereby employs Executive and Exectitéreby accepts employment with the Company upon the
terms and conditions hereinafter set forth.

2. Duties. Subject to the power of the Board of Directors led Company to elect and remove officers, Executiileserve the
Company as its Chief Financial Officer and willtfdully and diligently perform the services and ¢tions relating to such office or
otherwise reasonably incident to such office, pdedi that all such services and functions will besomable and within Executive's area of
expertise. Executive will, during the term of tiigreement (or any extension thereof), devote Hishiusiness time, attention and skills and
best efforts to the promotion of the business ef @ompany. The foregoing will not be construed Bevgnting Executive from making
investments in other businesses or enterprisesdadthat (a) Executive agrees not to become emjgagany other business activity that
interferes with his ability to discharge his dutasl responsibilities to the Company and (b) Exeeutoes not violate any other provision of

this Agreement.

3. Term. Subject to the terms and conditions hereof, the tef employment of Executive will commence June2@13 (the
“Commencement Date”) and will end on June 1, 2@tess earlier terminated by either party purst@rie terms hereof. The term of this

Agreement is referred to herein as the “Term.”
4. Compensation and Benefits During the Employment Tan.

(a) Salary. Commencing upon the date of this Agreement, Biezwill be paid an annual base salary of (i) $28D for the first
year of the Term, (ii) $250,000 for the second ya&fathe Term and (iii) $255,000 for the third yedrthe Term, payable -
weekly (the “Salary”). At any time and from time time the Salary may be increased for the remaiporntjon of the Term if
so determined by the Board of Directors of the Canypafter a review of Executive's performance efchities hereunde
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(b) Bonus . As further compensation, Executive will be eligifor bonuses as determined from time to time H®y Board of
Directors.

(c) Expenses. Upon submission of a detailed statement and reasmmmcumentation, the Company will reimburse Exigeuin
the same manner as other executive officers forea@lonable and necessary or appropriate out-dfepdravel and other
expenses incurred by Executive in rendering sesviequired under this Agreeme

(d) Benefits; Insurance.

0] Medical, Dental and Vision BenefitRuring this Agreement, Executive and his dependeiilisbe entitled to
receive such group medical, dental and vision benas the Company may provide to its other exeesfi
provided such coverage is reasonably availablebeoreimbursed if Executive is carrying his own $mi
insurance

(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 BenefitsDuring 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 the Company currently piesior
such additional benefits as the Company may profddés executive officers in the futur

(e) Vacation. Executive will be entitled to two weeks paid vii@a each year of this Agreeme
5. Confidentiality and Non-Competition.

(a) Confidentiality. In the course of the performance of Executive'sedutereunder, Executive recognizes and acknowdetigx
Executive may have access to certain confidentidl @oprietary information of the Company or anyitefaffiliates. Withot
the prior written consent of the Company, Execushell not disclose any such confidential or prefary information to ar
person or firm, corporation, association, or otetity for any reason or purpose whatsoever, aall st use such informatic
directly or indirectly, for Executive's own behalf on behalf of any other party. Executive agreed affirms that all suc
information is the sole property of the Company dahdt at the termination and/or expiration of thigreement, at tt
Company's written request, Executive shall prompdlyirn to the Company any and all such informasorrequested by t
Company.

The provisions of this Section 5 shall not, howevaohibit Executive from disclosing to others ing in any mann
information that:
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(i) has been published or has become part of the pddi@in other than by acts, omissions or faultxddutive

(i) has been furnished or made known to Executive iogt garties (other than those acting directly afiiectly for or on beha
of Executive) as a matter of legal right withowtreetion on its use or disclosui

(iii) was in the possession of Executive prior to obtgjrsuch information from Company in connection viite performance
this Agreement; o

(iv) is required to be disclosed by i

(b) Non-Competition. Executive agrees that he will not, for himself,b@half of, or in conjunction with any person, firagrporatiol
or entity, either as principal, employee, sharednldnember, director, partner, consultant, ownerpartowner of an
corporation, partnership or any other type of baestentity, directly or indirectly, own, manageexgie, control, be employ
by, participate in, or be connected in any manni¢h #he ownership, management, operation, or cbofr@ny establishme
which has live female nude or semide entertainment or is in any business similaotocompetitive with the feme
entertainment business presently conducted by trap@ny anywhere in the United States within 50 snibé any femal
entertainment business of the Company or any fearaertainment business of the Company under agoigin, under contrac
in development or leased by or to the Companyafperiod of two years (the “Non-Compete Peridddm the termination «
this Agreement. However, in the event of the teation of Executive's employment pursuant to Secti@) or 7(f), the Non-
Compete Period shall be six mont

Executive agrees not to hire, solicit or attempsadicit for employment by Executive or any companywhich he may t
involved, either directly or indirectly, any partyho is an employee or independent contractor ofGbenpany or any enti
which is affiliated with the Company, or any perssho was an employee or independent contractoh@fGompany or ai
entity which is affiliated with the Company withtihe two year period immediately following the tenatiion of this Agreemen
Executive acknowledges that he has carefully readcansidered all provisions of this Agreement agrkes tha

(i) Due to the nature of the Company's business, tregfing covenants place no greater restraint up@ctiive than i
reasonably necessary to protect the business athijbof the Company

(i) These covenants protect the legitimate interesth@fCompany and do not serve solely to limit them@any's futur
competition;
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(iii) This Agreement is not an invalid or unreasonaldérait of trade
(iv) A breach of these covenants by Executive woulde#ausparable damage to the Comp.

(v) These covenants are reasonable in scope and ammaddy necessary to protect the Company's busamesgoodwill whicl
the Company has established through its own expams$effort; anc

(vi) The signing of this Agreement is necessary asgidhte consummation of the transactions describetde preambl

6. Indemnification. The Corporation shall to the full extent permittgdlaw or as set forth in the Articles of Incorpiioa and the
Bylaws of the Company, indemnify, defend and haddniless Executive from and against any and alindademands, liabilities, damages,
loses and expenses (including reasonable attorfesgs court costs and disbursements) arising btiteoperformance by him of his duties
hereunder except in the case of his willful misagtd

7. Termination. This Agreement and the employment relationshipteceaereby will terminate (i) upon the death ordisty 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 voluntary
termination of employment by Executive under Setti@); or without cause under Section 7(f).

(a) Disahility. The Company shall have the right to terminate thpleyment of the Executive under this Agreementdisability ir
the event Executive suffers an injury, illnessjmmapacity of such character as to substantiabglile him from performing r
duties without reasonable accommodation by the Gmwyphereunder for a period of more than one hunaighty (180
consecutive days upon the Company giving at lé@sy t(30) days written notice of terminatic

(b) Death. This Agreement will terminate on the Death of the&utive

(c) With Cause. The Company may terminate this Agreement at ang ti@cause of (i) Executive's material breach ofteny o
the Agreement, (ii) the determination by the BoafdDirectors in the exercise of its reasonable judgt that Executive h
committed an act or acts constituting a felony threo crime involving moral turpitude, dishonestytbheft or fraud; or (iii
Executive's gross negligence in the performand@sofiuties hereunder, provided, in each case, henyvévat the Company sh
not terminate this Agreement pursuant to this 8acfic) unless the Company shall first have dedigdo the Executive, a not
which specifically identifies such breach or misdoct and the executive shall not have cured theesaithin fifteen (15) day
after receipt of such notic
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(d) Good Reason. The Executive may terminate his employmentGood Reasc” if:

(i) he is assigned, without his express written copsany duties materially inconsistent with his posis, duties
responsibilities, or status with the Company athefdate hereof, or a change in his reporting resipdities or titles as i
effect as of the date hereof; provided, howevext Executive must provide the Company with writtertice of his dispu
of such reassignment of duties or change in his reportingamesibilities under this Section 7(d)(i) and gite tCompan
opportunity to cure such inconsistency. If suclpdie is not resolved within thirty (30) days, then@pany shall submit su
dispute to arbitration under Section

(i) his compensation is reduc

(iif) the Company does not pay any material amount ofpemsation due hereunder and then fails either yospah amoul
within the ten (10) day notice period required fermination hereunder or to contest in good faitbhsnotice. Further,
such contest is not resolved within thirty (30) slane Company shall submit such dispute to atlitrainder Section 1:

(e) Voluntary Termination . The Executive may terminate his employment valtiht

() Without Cause. The Company may terminate this Agreement withawise

8. Obligations of Company Upon Termination.

(a) In the event of the termination of Executive's esgpient pursuant to Section 7 (a), (b), (c) or Ee)ecutive will be entitled on
to the compensation earned by him hereunder abeoflate of such termination (plus life insurancedisability benefits |
applicable and provided for pursuant to Section)4

(b) In the event of the termination of Executve&mployment pursuant to Section 7 (d), Executilebe entitled to receive,
successful in arbitration under Section 14, in lmep sum payment the full remaining amount underTarm of this Agreeme

to which he would have been entitled had this Agrext not been terminate

(c) In the event of the termination of Executv&mployment pursuant to Section 7 (f), Executivélve entitled to receive in ol
lump sum payment the full remaining amount underTerm of this Agreement to which he would havenbestitled had th
Agreement not been terminate
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9. Waiver of Breach. The waiver by any party hereto of a breach of awyigion of this Agreement will not operate or lwnstrued
as a waiver of any subsequent breach by any party.

10. Costs. If any action at law or in equity is necessaretdorce or interpret the terms of this Agreemérg, prevailing party will
be entitled to reasonable attorney's fees, costhacessary disbursements in addition to any o#ief to which he or it may be entitled.

11. Notices. Any notices, consents, demands, requests, adpramd other communications to be given under Algjeeement by
either party to the other will be deemed to havenbduly given if given in writing and personallyli#tered or within two days if sent by mail,
registered or certified, postage prepaid with retaceipt requested, as follows:

If to Company: Rick's Cabaret International, Ir
Attn: Presiden
10959 Cutten Roa
Houston, Texas 770¢

If to Executive: Phil Marshall

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

12. Entire Agreement . This Agreement and the agreements contemplategbyheonstitute the entire agreement of the parties
regarding the subject matter hereof, and superaiégeior agreements and understanding, both writied oral, among the parties, or any of
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 auri laws
effective during this Agreement, such provisionl i fully severable and this Agreement will be stoned and enforced as if such illegal,
invalid or unenforceable provision never comprisgohrt hereof; and the remaining provisions hewalbremain in full force and effect and
will not be affected by the illegal, invalid or urferceable provision or by its severance herefiéurthermore, in lieu of such illegal, invalid
or unenforceable provision there will be added mmattically as part of this Agreement a provisionsasilar in its terms to such illegal,
invalid or unenforceable provision as may be pdesbd be legal, valid and enforceable.

14. Arbitration. If a dispute should arise regarding this Agreemhiet parties agree that all claims, disputes, ceetsies,
differences or other matters in question arisingafuthis relationship shall be settled finally,nepletely and conclusively by arbitration in
Houston, Texas in accordance with the Commerciaitfation Rules of the American Arbitration Assdma (the “Rules”). The governing
law of this Agreement shall be the substantive ddithe State of Texas, without giving effect to flimh of laws. A decision of the arbitrator
shall be final, conclusive and binding on the Compand Executive. Any arbitration held in accordamgth this paragraph shall be private
and confidential and no person shall be entitledttend the hearings except the arbitrator, Exeeuftxecutive's attorneys, a representative
of the Company, the Company's attorneys, and advisoor witnesses for any party. The matters sttbthito arbitration, the hearings and
proceedings and the arbitration award shall be &egtmaintained in the strictest confidence by Hiee and the Company and shall not be
discussed, disclosed or communicated to any pemxcept as may be required for the preparatiorxpér testimony. On request of any
party, the record of the proceeding shall be seatetimay not be disclosed except insofar, and imglgfar, as may be necessary to enforce
the award of the arbitrator and any judgement eirigran award. The prevailing party shall be ezditio recover reasonable and necessary
attorneys' fees and costs from the non-prevailengypand the determination of such fees and cogtdlee award thereof shall be included in
the claims to be resolved by the arbitrator hereund
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15. Captions. The captions in this Agreement are for conveniasfaeference only and will not limit or otherwis#fesct any of the
terms or provisions hereof.

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

17.Counterparts. This Agreement may be executed in one or more eopatts, 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.
IN WITNESS WHEREOF, the parties hereto have dulgoeted this Agreement on June 27, 2013, to becdi@etiee as of the day
and year first above written.
COMPANY:
RICK'S CABARET INTERNATIONAL, INC.

By: _ /sl Eric Langat
Eric Langan, President/CE

EXECUTIVE:

By: [s/ Phillip K. Marshall
Phillip K. Marshall
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