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ITEM 5.02 COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On June 30, 2011, we completed the preparatioregacution of a two-year Employment Agreement (thgréement”) with our Chief
Financial Officer, Phillip K. Marshall. The ternfi the Agreement ends on June 1, 2013, and the Aweeprovides for an annual base salary
of $215,000. The Agreement also provides for baliggbility, expense reimbursement, participatinrall benefit plans maintained by us for
salaried employees and two weeks paid vacatiordebtne terms of the Agreement, Mr. Marshall isrmbto a confidentiality provision and
cannot compete with us upon the expiration of tgee&ment.

A copy of the Agreement is attached to this currepbrt as Exhibit 10.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit Number Description

10.1 Employment Agreemer




SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.
Date: June 30, 201 By: /s/ Eric Langar

Eric Langar
President and Chief Executive Offic




EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement"), erdteirdo effective as of the 1st day of June 2011abg betweerRICK'S
CABARET INTERNATIONAL, INC. , a Texas corporation (the "Company"), &tdiLLIP K. MARSHALL ("Executive").

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

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

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

2. Duties. Subject to the power of the Board of Directorshef Company to elect and remove officers, Exeeutiill serve
the Company as its Chief Financial Officer and valthfully and diligently perform the services afdhctions relating to such office or
otherwise reasonably incident to such office, piedi that all such services and functions will leesomable and within Executive's area of
expertise. Executive will, during the term of tiigreement (or any extension thereof), devote thlisbfusiness time, attention and skills
and best efforts to the promotion of the busindsthe Company. The foregoing will not be construesdpreventing Executive from
making investments in other businesses or entepisovided that (a) Executive agrees not to becengaged in any other business
activity that interferes with his ability to disaige his duties and responsibilities to the Compamg (b) Executive does not violate any
other provision of this Agreement.

3. Term. Subject to the terms and conditions hereof, ¢ tof employment of Executive will commence ash# date
hereof (the "Commencement Date") and will end aat thate in the year 2013, unless earlier terminhtedither party pursuant to the
terms hereof. The term of this Agreement is reféto herein as the "Term."

4, Compensation and Benefits During the Employment Tan.

(8) Salary . Commencing upon the date of this Agreement, &xee will be paid an annual base salary of $216,@@ayable bi-

weekly (the "Salary"). At any time and from tineetime the Salary may be increased for the remgiportion of the Term
so determined by the Board of Directors of the Canypafter a review of Executive's performance efchities hereunde

(b) Bonus . As further compensation, Executive will be dligi for bonuses as determined from time to timetH®y Board ¢
Directors.
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(c) Expenses. Upon submission of a detailed statement and reasoncumentation, the Company will reimburse Exieeuin
the same manner as other executive officers forealbonable and necessary or appropriate opbcfet travel and oth
expenses incurred by Executive in rendering sesviequired under this Agreeme

(d) Benefits;, Insurance.

0] Medical, Dental and Vision BenefitsDuring this Agreement, Executive and his depergerill be entitled t
receive such group medical, dental and vision benes the Company may provide to its other exees
provided such coverage is reasonably availablebeoreimbursed if Executive is carrying his own &m
insurance

(i) Benefit Plans. The Executive will be entitled to participateainy benefit plan or program of the Company w
may currently be in place or implemented in therfei

(i) Other Benefits. During the Term, Executive will be entitled toceéve, in addition to and not in lieu of b
salary, bonus or other compensation, such otheefbgrand normal perquisites as the Company cun
provides or such additional benefits as the Compaay provide for its executive officers in the fgL

(e) Vacation . Executive will be entitled to two weeks paid &ion each year of this Agreeme
5. Confidentiality and Non-Competition.
@) Confidentiality. In the course of the performance of Executivatied hereunder, Executive recognizes and ackngsted

that Executive may have access to certain configleanid proprietary information of the Company oy &f its

affiliates. Without the prior written consent bEtCompany, Executive shall not disclose any socifigential or
proprietary information to any person or firm, corgtion, association, or other entity for any reasppurpose whatsoever,
and shall not use such information, directly oiiriectly, for Executive's own behalf or on behalfamiy other

party. Executive agrees and affirms that all snébrmation is the sole property of the Company #rat at the termination
and/or expiration of this Agreement, at the Compmamyitten request, Executive shall promptly rettanhe Company any
and all such information so requested by the Comg

The provisions of this Section 5 shall not, howeyaohibit Executive from disclosing to others @ing in any manni
information that

0] has been published or has become part of thiicplomain other than by acts, omissions or fatilExecutive;
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(b)

(i) has been furnished or made known to Executive iogl garties (other than those acting directly datiiiactly for ol
on behalf of Executive) as a matter of legal rigithout restriction on its use or disclosu

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

(iv) is required to be disclosed by la

Non-Competition. Executive agrees that he will not, for himself,lehalf of, or in conjunction with any personirfir
corporation or entity, either as principal, empleyshareholder, member, director, partner, consilbavner or part-owner
of any corporation, partnership or any other typbusiness entity, directly or indirectly, own, naae, operate, control, be
employed by, participate in, or be connected in@mayner with the ownership, management, operatiooontrol of any
establishment which has live female nude or serderentertainment or is in any business similartocompetitive with the
female entertainment business presently condugtédebCompany anywhere in the United States willimiles of any
female entertainment business of the Company ofeangle entertainment business of the Company wuafestruction,
under contract, in development or leased by onécGompany, for a period of two years (the “Non-@ete Period”) from
the termination of this Agreement. However, in dvent of the termination of Executive's employnmnsuant to Section
7(d) or 7(f), the No-Compete Period shall be six mont

Executive agrees not to hire, solicit or attempgdbcit for employment by Executive or any compaayvhich he may be
involved, either directly or indirectly, any pamsho is an employee or independent contractor oCthepany or any entity
which is affiliated with the Company, or any persamo was an employee or independent contractdreo®ompany or any
entity which is affiliated with the Company withihe two year period immediately following the tenation of this
Agreement.

Executive acknowledges that he has carefully readcansidered all provisions of this Agreement agrkes that:

0] Due to the nature of the Company's busingmsforegoing covenants place no greater restugioh Executive than
is reasonably necessary to protect the businesga@uivill of the Company

(i) These covenants protect the legitimaterigges of the Company and do not serve solely ti the Company's
future competition

(iii) This Agreement is not an invalid or unreasonabd¢raimt of trade
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6.

(iv) A breach of these covenants by Executive woulde#ausparable damage to the Compse

(v) These covenants are reasonable in scoparanmgasonably necessary to protect the Compansgisess and
goodwill which the Company has established thratgjbwn expense and effort; a

(vi) The signing of this Agreement is necessesypart of the consummation of the transactiossrieed in the
preamble

Indemnification. The Corporation shall to the full extent perndtt®y law or as set forth in the Articles of Incoration

and the Bylaws of the Company, indemnify, defend laold harmless Executive from and against anyadindlaims, demands, liabilities,
damages, loses and expenses (including reasortdrieey's fees, court costs and disbursementsh@riait of the performance by him of his
duties hereunder except in the case of his wiltfidconduct.

7.

Termination. This Agreement and the employment relationshiaterd hereby will terminate (i) upon the death or

disability of Executive under section 7(a) or 7(tii); with cause under Section 7(c); (iii) for googhson under Section 7(d); (iv) upon the
voluntary termination of employment by ExecutivalanSection7(e); or without cause under Section 7(f

(@)

(b)
(©

(d)

Disability. The Company shall have the right to terminate éhwloyment of the Executive under this Agreemean
disability in the event Executive suffers an injuitiness, or incapacity of such character as tzstantially disable him fro
performing his duties without reasonable accomnioddiy the Company hereunder for a period of mbeatone hundre
eighty (180) consecutive days upon the Companyngisait least thirty (30) days written notice of taration.

Death. This Agreement will terminate on the Death of Ehescutive.

With Cause. The Company may terminate this Agreement at emg because of (i) Executive's material breachngftarn
of the Agreement, (ii) the determination by the Bbaf Directors in the exercise of its reasonabbigjment 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 perfore®grmof his duties hereunder, provided, in each chsejever, that tr
Company shall not terminate this Agreement pursuantthis Section 7(c) unless the Company shallt finave
delivered to the Executive, a notice which speaily identifies such breach or misconduct anddkecutive shall not ha
cured the same within fifteen (15) days after neicef such notice

Good Reason.  The Executive may terminate his employment food@& Reason" if
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() he is assigned, without his express writtensent, any duties materially inconsistent withgositions, duties,
responsibilities, or status with the Company athefdate hereof, or a change in his reporting resipdities or
titles as in effect as of the date hereof; provjdenvever, that Executive must provide the Compaitly written
notice of his dispute of such re-assignment ofedudir change in his reporting responsibilities urklis Section 7
(d)(i) and give the Company opportunity to curelsinconsistency. If such dispute is not resolvétthiw thirty
(30) days, the Company shall submit such disputglidration under Section 1

(i) his compensation is reduce

(iii) the Company does not pay any material amiai compensation due hereunder and then faleetb pay such
amount within the ten (10) day notice period regdifor termination hereunder or to contest in gfadith such
notice. Further, if such contest is not resolvéithiw thirty (30) days, the Company shall submitlsalispute to
arbitration under Section 1

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

® Without Cause. The Company may terminate this Agreement witlawise

8. Obligations of Company Upon Termination.

(a) In the event of the termination of Execuvemployment pursuant to Section 7 (a), (b), (€eh Executive will be entitled

only to the compensation earned by him hereundef tiee date of such termination (plus life inswar disability benefil
if applicable and provided for pursuant to Sectd¢c)).

(b) In the event of the termination of Executsvemployment pursuant to Section 7 (d) or (f), &xéve will be entitled to
receive in one lump sum payment the full remairdngpunt 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 grmoyision of this Agreement will not operate or be
construed as a waiver of any subsequent breachybgaaty.

10. Costs. If any action at law or in equity is necessarghforce or interpret the terms of this Agreemtrd,prevailing par
will be entitled to reasonable attorney's feestand necessary disbursements in addition to gy celief to which he or it may be entitled.
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11. Notices. Any notices, consents, demands, requests, apisramd other communications to be given underAbigemen
by either party to the other will be deemed to hiawen duly given if given in writing and personaliglivered or within two days if sent by
mail, registered or certified, postage prepaid wetturn receipt requested, as follows:

If to Company: Rick's Cabaret International, Ir
Attn: President
10959 Cutten Road
Houston, Texas 77066

If to Executive: Phil Marshall

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

12. Entire Agreement. This Agreement and the agreements contemplatetbi constitute the entire agreement of the
parties regarding the subject matter hereof, apdrsede all prior agreements and understanding Madtten and oral, among the parties, or
any of them, with respect to the subject matteedbier

13. Severability. If any provision of this Agreement is held toilbegal, invalid or unenforceable under presentubare laws
effective during this Agreement, such provisionl# fully severable and this Agreement will be stoned and enforced as if such illegal,
invalid or unenforceable provision never compriaggart hereof; and the remaining provisions henglbfemain in full force and effect and
will not be affected by the illegal, invalid or urferceable provision or by its severance herefrégrthermore, in lieu of such illegal, invalid
or unenforceable provision there will be added mnattically as part of this Agreement a provisiorsiasilar in its terms to such illegal, inval
or unenforceable provision as may be possible anddml, valid and enforceable.

14. Arbitration. If a dispute should arise regarding this Agreentiem parties agree that all claims, disputes,roostsies,
differences or other matters in question arisingaduhis relationship shall be settled finally nepletely and conclusively by arbitration in
Houston, Texas in accordance with the Commercibltfation Rules of the American Arbitration Assdaia (the "Rules"). The governing
law of this Agreement shall be the substantive ddthe State of Texas, without giving effect to fimh of laws. A decision of the arbitrator
shall be final, conclusive and binding on the Compand Executive. Any arbitration held in accordamith this paragraph shall be private
and confidential and no person shall be entitleattend the hearings except the arbitrator, ExeeuExecutive's attorneys, a representatiy
the Company, the Company's attorneys, and advisaswitnesses for any party. The matters subthitbearbitration, the hearings and
proceedings and the arbitration award shall be &egtmaintained in the strictest confidence by Eiee and the Company and shall not be
discussed, disclosed or communicated to any peesarept as may be required for the preparatiorxpée testimony. On request of any
party, the record of the proceeding shall be seahelimay not be disclosed except insofar, and iosbfar, as may be necessary to enforc
award of the arbitrator and any judgement enforain@ward. The prevailing party shall be entitedecover reasonable and necessary
attorneys' fees and costs from the non-prevailamypand the determination of such fees and costgtee 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 convergesfareference only and will not limit or otherwigBect any
of the terms or provisions hereof.

16. Gender and Number. When the context requires, the gender of all warsed herein will include the masculine,
feminine and neuter and the number of all word$indlude the singular and plural.

17. Counterparts. This Agreement may be executed in one or morateoparts, each of which will be deemed an original
and all of which will constitute one and the sam&triument, but only one of which need be produced.

18. Company Authorization. The Company represents that the Board of Diredtas approved this Agreement.

IN WITNESS WHEREOF, the parties hereto have dulgoexed this Agreement to become effective as ofltyeand year first
above written.

COMPANY:
RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langan

Eric Langan, President/CE
Title

EXECUTIVE:

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

Employment Agreement- Page 7




