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ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT

On June 25, 2010, Rick’s Cabaret International, (tie "Company") completed the sale of an aggeegb$9.2 million in 10% Convertible
Debentures (the “Debentures”) to certain accreditedstors (the “Holders”). The Debentures betarast at the rate of 10% per annum and
mature on June 25, 2013. The Debentures are pawddl one initial payment of interest only due Beber 26, 2010, and, thereafter in ten
equal quarterly principal payments, plus accruéer@st thereon. At the option of the Holders,ghacipal amount of the Debentures and the
accrued but unpaid interest thereon may be cortvérte shares of the Company’s common stock atZglper share. The Debentures are
redeemable by the Company at any time if the ctppiice of its common stock for 20 consecutiveittgdiays is at least $13.47 per

share. The Debentures provide that an event aluttedccurs if; the Company should fail to pay amycipal or interest when due; the
Company should fail to convert any Debenture wiegyuired; the Company shall fail to observe or penfany covenant or agreement
contained within the Debenture; there are crosaudesfto other indebtedness in excess of $1,000t88€e is a reorganization, liquidation,
voluntary or involuntary bankruptcy or insolvenapgpeedings or other bankruptcy default; or a funaatisfied judgment not covered by
insurance aggregating an excess of $1,000,000 @egainst the Company and is not stayed, bonddidanarged within seventy-five (75)
days.

In connection with the sale of the Debentures Gbmpany also issued an aggregate of 179,512 warfidat “Warrants”) to the Holders, on a
pro-rata basis. The Company issued each Holdamdber of Warrants equal to 20% of the number ofeshaf common stock into which
each Holder’'s Debenture is convertible. The Was&ave an exercise price of $10.25 and expireuor 25, 2013. The Warrants provide
that the Company has the right to require exemmiske Warrants if the closing price of the Compargommon stock for 20 consecutive
trading days is at least $14.35.

The proceeds from the sale of the Debentures arrdaWta are intended to be utilized to make futwguésitions, and may be utilized for
working capital and general corporate purposes.

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIE

On June 25, 2010, the Company completed the sdleddebentures and Warrants, as described imnegdetove in Item

2.03. Montgomery Street Research (“Montgomergted as an adviser to the Company, whereby itvedetompensation in the amount of
$460,000 in connection with advising the Compamarding the sale of the Debentures and Warrartte Debentures and Warrants were
sold under the exemption from registration providgdSection 4(2) of the Securities Act of 1933 &melrules and regulations promulgated
thereunder, including Regulation D. All of theex and sales of the Debentures and Warrants wale exclusively to “accredited
investors” (as such term is defined in Rule 50bfaregulation D) in offers and sales not involvengublic offering. The Holders purchased
the securities for their own account and not witheav towards or for resale. There was no genalditation or advertising conducted in
connection with the sales of the securities.

A copy of the form of Debenture, a form of the Wéaatrand a form of the Subscription Agreement throwdich the Debentures and Warre
were sold is attached hereto as Exhibit 10.1, Bxhil2 and Exhibit 10.3, respectively.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

Exhibit No. Description

10.1 10% Convertible Debenture (forr
10.2 Warrant (form)

10.3 Subscription Agreement (forn

99.1 Press Release dated June 28, 2




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.
/sl Eric Langar
By: Eric Langar

Date: June 28, 201 Chairman, President, Chief Executive Offi




Exhibit 10.1
[FORM OF 10% CONVERTIBLE DEBENTURE]

THIS 10% CONVERTIBLE DEBENTURE AND THE COMMON SHARE S ISSUABLE UPON CONVERSION OF THIS 10%
CONVERTIBLE DEBENTURE HAVE NOT BEEN REGISTERED UNDE R THE SECURITIES ACT OF 1933, AS AMENDED
(“ACT”), OR ANY STATE SECURITIES LAWS. THIS 10% CONVERTIBL E DEBENTURE AND THE COMMON SHARES
ISSUABLE UPON CONVERSION OF THIS 10% CONVERTIBLE DE BENTURE MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECT IVE REGISTRATION STATEMENT AS TO THIS 10%

CONVERTIBLE DEBENTURE AND THE COMMON SHARES ISSUABL E UPON CONVERSION OF THIS 10%
CONVERTIBLE DEBENTURE UNDER SAID ACT AND ANY APPLIC ABLE STATE SECURITIES LAWS OR AN OPINION OF
COUNSEL ACCEPTABLE TO RICKS CABARET INTERNATIONAL, INC. THAT SUCH REGISTRATION IS NOT REQUIRED.

CERTIFICATE: RCI-10% C.D. NO. ORIGINAL ISSUE DATE: JUNE 25, 2010

10% CONVERTIBLE DEBENTURE
OF
RICK'S CABARET INTERNATIONAL, INC.

FOR VALUE RECEIVED, RICKS CABARET INTERNATIONAL, INC., a Texas corporatiomith its principal office located

10959 Cutten Road, Houston, Texas 77066 '@m@mpany” ), unconditionally promises to pay to , Whose addre
is , or the registered assigneon presentation of this 10% Convertible Dealren{the"Debenture” ) by the
registered holder hereof (tHelolder" ) at the office of the Company, the principal sufm$o (théPrincipal Amount” ),

together with any accrued and unpaid interest trersubject to the terms and conditions set foedows, on June 25, 2013 (tH&aturity
Date”), if not sooner paid. The effective date of exeguand issuance of this Debenture is June 25) 200riginal Issue Date”).

The following terms shall apply to this Debenture:

1. Schedule for Payment of Principal and Interest

The Company shall pay to the Holder one (1) inpiayment of interest only on the Principal Amouatstanding hereunder, in ca
in arrears, at the rate of ten percent (10%) pauanfrom the Original Issuance Date, which inif@yment shall be due December
2010. Thereafter, the Company shall pay to theletothe Principal Amount of this Debenture in t&8)(equal quarterly principal payme
of 63 ), plus all interestwed on the Principal Amount, but not yet paisinmencing on March 25, 2011, :
continuing thereafter on each successive June &ieBber 25 and December 26 throughout the terimissDebenture until the outstand
Principal Amount of this Debenture has been paifdilin with the final quarterly payment of principand interest paid on June 25, 2013.
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2. Payment Payment of any sums due to the Holder underté¢has of this Debenture shall be made in Unitede€
Dollars by check or wire transfer at the optiontled Company. Payment shall be made at the adtihsisappearing on the records of
Company as designated in writing by the Holder dieftem time to time. If any payment hereunder Vdoetherwise become due and pay:
on a day on which banks are closed or permittebet@losed in Houston, Texas, such payment shatirbecdue and payable on the 1
succeeding day on which banks are open and notifbednio be closed in Houston, TexaB{Isiness Day"). The forwarding of such fun
shall constitute a payment of outstanding princigadl/or interest hereunder and shall satisfy asdhdirge the liability for principal a
interest on this Debenture to the extent of the eepresented by such payment.

3. The Companys Option to Redeem On or after six (6) months from the OriginaldssDate, if the closing price of 1
Common Stock (as defined in Section 4(a) belowdhenTrading Market (as hereinafter defined) is $Z3r more for 20 consecutive Trad
Days (as hereinafter defined), then up to 100%yhiole or in part, of the outstanding Principal Ambof the Debenture, plus any accr
and unpaid interest, will be subject to redempaodthe option of the Company. Any amount of théd@&wure subject to redemption, as
forth herein, (the ‘Redemption Amount”) may be redeemed by the Company at any time and iroeto time, upon not less than 10
more than 30 days notice to the Holder.

The Company shall deliver to the Holder a writtentibe of Redemption (théNotice of Redemption” ) specifying the date for tl
redemption (thé¢'Redemption Payment Date” ), which date shall be at least 10 but not more thard®ys after the date of the Noi
of Redemption (théRedemption Period” ). A Notice of Redemption shall not be effective widspect to any portion of this Debenture
which the Holder has previously delivered a Not€€onversion (as defined in Section 4(b) belowjasrconversions elected to be madt
the Holder pursuant to Section 4 during the Redem®eriod. The Redemption Amount shall be deteeaiias if the Holdes' conversio
elections had been completed immediately priohtodate of the Notice of Redemption. On the Redimm?ayment Date, the Redemp
Amount must be paid in good funds to the Holderthie event that the closing price of the CommariS{as defined in Section 4(a) bel
falls below $9.23 during the Redemption Periodnttiee Notice of Redemption shall be null and voidter the Redemption Payment D
unless the closing price of the Common Stock (dimele in Section 4(a) below) falls below $9.23 agrithe Redemption Period, interest
cease to accrue on the Debenture or the portiordhealled for redemption.
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“ Trading Day " means a day on which the principal Trading Maitikatpen for business. Trading Market " means the followin
markets or exchanges on which the Common Stodktedl or quoted for trading on the date in questiba American Stock Exchange,
Nasdaq Capital Market, the Nasdag Global Market, Masdaq Global Select Market, the New York Stogkhange or the OTC Bullet
Board.

4. Conversion Rights of Holder.

€)) Conversion The Holder of this Debenture will have the righit the Holder's option, to convert all or anytfmm
of the Principal Amount hereof and any accrued unjtaid interest thereon into shares of common stpak value $.01 per share of
Company (“Common Stock’n a manner and in accordance with Section 4(l)voélnless earlier paid or redeemed) at the comverwice
as set forth below in Section 4(c) (subject to stipent as described herein). The right to conhertPrincipal Amount or interest thereot
this Debenture called for redemption will terminatehe close of business on the business day forittie Redemption Payment Date for ¢
Debenture, unless the Company subsequently fapayahe applicable Redemption Amount. The shaf€ommon Stock to be issued uj
such conversion are hereinafter referred to a%Gbaversion Shares”.

(b) Mechanics of Holder Conversion In the event that the Holder elects to convait portion of this Debentu
into Common Stock, the Holder shall give noticesoth election by delivering an executed and coraglebtice of conversion (Notice of
Conversion™) to the Company. The Notice of Conversion shalp(ivide a breakdown in reasonable detail of thedRral Amount and/c
accrued interest that is being converted, (ii)estdie denominations in which such Holder wishes dbsificate or certificates for tl
Conversion Shares to be issued and (iii) surretiderDebenture to the Company. On each ConveBate (as hereinafter defined) ant
accordance with its Notice of Conversion, the Conypshall make the appropriate reduction to thedijsai Amount and/or accrued inter
as entered in its records and shall provide writtetice thereof to the Holder within five (5) busgs days after the Conversion Date. |
date on which a Notice of Conversion is deliveredetecopied to the Company in accordance withpituerisions hereof shall be deeme
Conversion Date (the Conversion Date”). Pursuant to the terms of the Notice of Converstba, Company will issue instructions to
transfer agent as soon as practicable thereafteause to be issued and delivered to the Hold#ficates for the number of full shares
Conversion Shares to which such Holder shall biéleshtas aforesaid and, if necessary, the Comphal sause to be issued and delivere
the Holder a new debenture representing any unctad/gortion of this Debenture. The Company shall issue fractional Conversi
Shares upon conversion, but the number of Conve&l@res to be received by any Holder upon coraestiall be rounded down to the r
whole number and the Holder shall be entitled tgnpent of the remaining principal amount by a Compelmeck. In the case of the exer
of the conversion rights set forth herein the cosiem privilege shall be deemed to have been es@tcand the Conversion Shares isst
upon such conversion shall be deemed to have ksaad upon the date of receipt by the CompanyeoNititice of Conversion. The Holc
shall be treated for all purposes as the recordenadf the Conversion Shares, unless the Holdesigee the Company written instruction:
the contrary.
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(c) The Conversion Price of the Commoocitinto which the Principal Amount, or the thertstanding interest di
thereon, of this Debenture is convertible shalbb@.25 per share (subject to adjustment as desichibein).

(d) Adjustment ProvisionsThe Conversion Price and number and kind ofeshar other securities to be issued t
conversion pursuant to this Debenture shall beestitip adjustment from time to time upon the happemof certain events while tt
conversion right remains outstanding, as follows:

0] Reclassification In case of any reclassification, consolidationnoerger of the Company with or it
another entity or any merger of another entity witlinto the Company, or in the case of any samsfer or conveyance of all or substant
all of the assets of the Company (computed on adalmfated basis), each Debenture then outstandihgmithout the consent of any Hold
become convertible only into the kind and amouns@durities, cash or other property receivable uparh reclassification, consolidati
merger, sale, transfer or conveyance by a Holdghefnumber of shares of Common Stock into whiocthsDebenture was convertil
immediately prior thereto, after giving effect toyaadjustment event.

(i) Stock Split, Dividend If the number of shares of Common Stock outstandt any time after the date
hereof is increased by a subdivision or split offbwon Stock, or by the declaration of a dividendl@Common Stock, which dividend is
wholly or partially in the form of additional sharef Common Stock or any other securities of them@any, then immediately after the
effective date of such subdivision or split; or the record date with respect to such divges the case may be, the Conversion Price s&
appropriately reduced so that the holder of thibdture thereafter exchanged shall be entitleddeive the percentage of shares of Com
Stock which such holder would have owned immedjdialowing such action had this Debenture beerharged immediately prior thereto;

(iii) Reverse Split If the number of Common Stock outstanding at timy after the date hereof is decre
by a combination of the outstanding Common Stockewerse split, then, immediately after the effextdate of such combination,
Conversion Price shall be appropriately increasedhat the holder of this Debenture thereafter argled shall be entitled to receive
percentage of shares of Common Stock which suctiehatould have owned immediately following suchi@tthad this Debenture be
exchanged immediately prior thereto.

(e Issuance of New Debenturblpon any partial conversion of this Debenturagev debenture containing the s:
date and provisions of this Debenture shall beeddoy the Company to the Holder for the principallabce of this Debenture and inte
which shall not have been converted or paid. Thé&ét shall not pay any costs, fees or any othesiceration to the Company for
production and issuance of a new debenture.
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® Reservation of SharesThe Company shall at all times reserve for insgaand maintain available, out of
authorized but unissued Common Stock, solely ferghrpose of effecting the full conversion of thebenture, the full number of share:
Common Stock deliverable upon the conversion ofxbbenture from time to time outstanding. The Comypshall from time to time (subje
to obtaining necessary director and stockholdeépm)tin accordance with the laws of the State exas, increase the authorized numb:
shares of its Common Stock if at any time the atgled number of shares of its Common Stock remginimissued shall not be sufficien
permit the conversion of the Debenture.

5. Representations and Warranties of the Company The Company represents and warrants to the Htidée
(@) Organization The Company is validly existing and in good sfiag under the laws of the state of Texas ant

the requisite power to own, lease and operateriipgrties and to carry on its business as now beorglucted. The Company is d
qualified to do business and is in good standingaich jurisdiction in which the character or logatof the properties owned or leased by
Company or the nature of the business conductedb ompany makes such qualification necessargwsable, except where the failure
do so would not have a material adverse effecherCompany.

(b) Power and Authority The Company has the requisite power to exedaieser and perform this Debenture,
to consummate the transactions contemplated herehg.execution and delivery of this Debentureh®y €ompany and the consummatio
the transactions contemplated hereby have beenadiihprized by all necessary corporate action emptrt of the Company. This Deben
has been duly executed and delivered by the Comgadyconstitutes a legal, valid and binding obl@abf the Company and is enforce:
against the Company in accordance with its terntex(i) that such enforcement may be subject tikigtcy, insolvency, moratorium
similar laws affecting creditors' rights and (ifjat the remedy of specific performance and injwectind other forms of equitable relief
subject to certain equitable defenses and to gwretion of the court before which any proceedihgsefor may be brought.

6. Events of Defaults and Remedies Each of the following is deemed to be an evdndedault (" Event of Default ")
hereunder: (i) the failure by the Company to pay iastallment of interest on the Debenture as ahdnmdue and payable and the continu
of any such failure for 30 days, (ii) the failurg the Company to pay all or any part of the priatipn the Debenture when and as the
becomes due and payable, as set forth above, armtbttiinuance of any such failure for 30 days) {fie failure of the Company to perfc
any conversion of Debenture required under the Bieloe and the continuance of any such failure @days, (iv) the failure by the Compz
to observe or perform any other covenant or agreecentained in the Debenture and the continuafsaah failure for a period of 30 de
after written notice is given to the Company by itt@der, (v) the assignment by the Company forltbeefit of creditors, or an application
the Company to any tribunal for the appointmentaofrustee or receiver of a substantial part of dlssets of the Company, or
commencement of any proceedings relating to the gaom under any bankruptcy, reorganization, arramggninsolvency, readjustment
debts, dissolution or other liquidation law of gayisdiction; or the filing of such application, tre commencement of any such proceec
against the Company and an indication of conserthbyCompany to such proceedings, or the appoirttofesuch trustee or receiver, or
adjudication of the Company bankrupt or insolventapproval of the petition in any such proceedigsl such order remains in effect fo
days; or (vi) a default in the payment of principainterest when due which extends beyond angdtagriod of grace applicable thereto ¢
acceleration for any other reason of maturity of emlebtedness for borrowed money of the Compairtly aim aggregate principal amoun
excess of $1,000,000 and (vii) final unsatisfiedgments not covered by insurance aggregating iessxof $1,000,000, at any one t
rendered against the Company and not stayed, band#idcharged within 75 days.
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If an Event of Default occurs and is continuingh@tthan an Event of Default specified in clausgalove with respect to t
Company), then in every such case, unless theipainamount of the Debenture shall have alreadyobex due and payable, the Holde
the Debenture then outstanding, by notice in wgitio the Company (an "Acceleration Notice"), magldee all principal and accrued ¢
unpaid interest thereon to be due and payable inatedgl If an Event of Default specified in claugg above occurs with respect to
Company, all principal and accrued and unpaid é@stethereon will be immediately due and payabléhenDebenture without any declara
or other act on the part of the Holder. The Holuay rescind such acceleration if the existing Ewéiefault has been cured or waived.

7. Default Interest . The Company agrees that if the Company defaulitse payment of any payment required hereu
whether payment of Principal Amount or interesg @ompany promises to pay, on demand, intereshgrsach unpaid amounts, from
date the payment is due to the date of actual payna¢ the rate (the Default Rate ") of the lesser of (i) 12% per annum; and (ii)
maximum nonusurious rate permitted by applicable la

8. Limitation on Merger, Sale or Consolidation. The Company may not, directly or indirectly, solidate with or merg
into another person or sell, lease, convey or tearadl or substantially all of its assets (computa a consolidated basis), whether in a s
transaction or a series of related transactiongntather person or group of affiliated personsessileither (a) in the case of a merge
consolidation, the Company is the surviving entity(b) the resulting, surviving or transferee gnig a corporation or limited liabili
company organized under the laws of any stateeofhthited States and expressly assumes by supplehagmeéement all of the obligations
the Company in connection with the Debenture.

Upon any consolidation or merger or any transfealbfor substantially all of the assets of the Campin accordance with t
foregoing, the successor corporation or limitethilisy company formed by such consolidation or imthich the Company is merged ol
which such transfer is made, shall succeed to, Bndubstituted for, and may exercise every riglt power of the Company under
Debenture with the same effect as if such successporation or limited liability company had beeamed therein as the Company, anc
Company will be released from its obligations untiez Debenture, except as to any obligations thiae &rom or as a result of st
transaction.
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9. No Personal Liability of Shareholders, Officers, Diectors . No recourse shall be had for the payment offthiecipa
Amount or the interest on this Debenture, or foy alaim based thereon, or otherwise in respectetifelor based on or in respect of
Debenture supplemental thereto, against any incatpq stockholder, officer, or director (past, g@mt, or future) of the Company, whethe
virtue of any constitution, statute, or rule of |aw by the enforcement of any assessment or peoatitherwise, all such liability being by
acceptance hereof, and as part of the consideratiadhe issue hereof, expressly waived and retkase

10. Listing of Registered Holder of Debenture. This Debenture will be registered as to principahe Holder's name on t
books of the Company at its principal office in l8tan, Texas, after which no transfer hereof shallalid unless made on the Compa
books at the office of the Company, by the Holdenebf, in person, or by attorney duly authorizediiting, and similarly noted hereon.

11. Holder of Debenture Not Deemed a Stockholder No Holder, in
capacity as Holder of this Debenture shall be ledtito vote or receive dividends or be deemed thiden of shares of the Company for
purpose, nor shall anything contained in this Délirenbe construed to confer upon the Holder heiiedfijs capacity as Holder, any of
rights of a stockholder of the Company or any rightote, give or withhold consent to any corpoiatéon (whether any reorganization, is
of stock, reclassification of stock, consolidatiamerger, conveyance or otherwise), receive notitaneetings, receive dividends
subscription rights, or otherwise.

12. Waiver of Demand, Presentment, Etc The Company hereby expressly waives demand askptment for payme
notice of nonpayment, protest, notice of protestice of dishonor, notice of acceleration or intenticcelerate, bringing of suit and dilige
in taking any action to collect amounts calledtiereunder and shall be directly and primarily kafadr the payment of all sums owing an
be owing hereunder, regardless of and without atice, diligence, act or omission as or with resggeche collection of any amount cal
for hereunder.

13. Attorney’s Fees. The Company agrees to pay all costs and expemadsding without limitation reasonable attorni
fees, which may be incurred by the Holder in caditegany amount due under this Debenture or inreirfg any of Holdes conversion righ
as described herein.

14. Enforceability . In case any provision of this Debenture is hetdabcourt of competent jurisdiction to be excessn
scope or otherwise invalid or unenforceable, sudvipion shall be adjusted rather than voided,a¢gible, so that it is enforceable to
maximum extent possible, and the validity and ergability of the remaining provisions of this Dehee will not in any way be affected
impaired thereby.
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15. Intent to Comply with Usury Laws . In no event will the interest to be paid on thisbenture exceed the maximum
provided by law. It is the intent of the parties comply fully with the usury laws of the State Béxas; accordingly, it is agreed t
notwithstanding any provisions to the contraryhis tDebenture, in no event shall such Debentureiredghe payment or permit the collect
of interest (which term, for purposes hereof, shmalude any amount which, under Texas law, is debio be interest, whether or not s
amount is characterized by the parties as inteiegtycess of the maximum amount permitted by aimeslof the State of Texas. If any ex
of interest is unintentionally contracted for, dmed or received under this Debenture, or in thenietee maturity of the indebtedn
evidenced by the Debenture is accelerated in whple part, or in the event that all of part of tRencipal Amount or interest of tt
Debenture shall be prepaid, so that the amounhtefést contracted for, charged or received unlier Debenture, on the amount of
Principal Amount actually outstanding from timetitme under this Debenture shall exceed the maxirammunt of interest permitted by
applicable usury laws, then in any such eventh@) pirovisions of this paragraph shall govern anarog (ii) neither the Company nor &
other person or entity now or hereafter liabletf@ payment thereof, shall be obligated to payatheunt of such interest to the extent that
in excess of the maximum amount of interest peealitty such applicable usury laws, (iii) any suchess which may have been colles
shall be either applied as a credit against the thipaid principal amount thereof or refunded ® @ompany at the Holderoption, and (i
the effective rate of interest shall be automaliycadduced to the maximum lawful rate of interddveed under the applicable usury law:
now or hereafter construed by the courts havinigdiction thereof. It is further agreed that witlhidimitation of the foregoing, all calculatic
of the rate of interest contracted for, chargeceoeived under the Debenture which are made foptingose of determining whether such
exceeds the maximum lawful rate of interest, shalnade, to the extent permitted by applicable l@ysmortizing, prorating, allocating ¢
spreading in equal parts during the period of tilestated term of the Debenture evidenced theralbyinterest at any time contracted
charged or received from the Company or otherwjsthé Holders in connection with this Debenture.

16. Governing Law; Consent to Jurisdiction . All questions concerning the construction, validignforcement ar
interpretation of this Debenture shall be goverhgdand construed and enforced in accordance wéhriternal laws of the State of Te»
without regard to the principles of conflict of lavthereof. Each party agrees that all legal pmicgs concerning the interpretati
enforcement and defense of the Debenture (whetloeight against a party hereto or its respectivdliafés, directors, officers, sharehold:
employees or agents) shall be commenced in the staederal courts sitting in Harris County, Textm “ Harris County Courty. Eact
party hereto hereby irrevocably submits to the #siek jurisdiction of the Harris County Courts fbe adjudication of any dispute hereur
or in connection herewith or with any transactiamtemplated hereby or discussed herein, and heénewpcably waives, and agrees nc
assert in any suit, action or proceeding, any cldiat it is not personally subject to the jurisitintof such Harris County Courts, or that s
Harris County Courts are improper or inconvenieamue for such proceeding.
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17. Amendment and Waiver. Any waiver or amendment hereto shall be in wgtsigned by the Holder. No failure on
part of the Holder to exercise, and no delay irr@seng, any right hereunder shall operate as aavahereof, nor shall any single or pal
exercise by the Holder of any right hereunder préelany other or further exercise thereof or ther@ze of any other rights. The reme
herein provided are cumulative and not exclusivarof other remedies provided by law.

18. Restrictions Against Transfer or Assignment. This Debenture may not be sold, transferredijgasd, pledget
hypothecated or otherwise disposed of by the regidtHolder hereof, in whole or in part, unless antll either (i) the Debenture has b
duly and effectively registered for resale under Attt and under any then applicable state secsitdigs; or (ii) the registered Holder deliv
to the Company a written opinion acceptable te@disnsel that an exemption from such registratigumirements is then available with resj
to any such proposed sale or disposition. The Gmyphas the absolute right, in its sole discretimn,approve or disapprove si
transfer. Any transfer otherwise permissible hedew shall be made only at the principle officetltd Company upon surrender of
Debenture for cancellation and upon the paymerdanyf transfer tax or other government charge coedettterewith, and upon any si
transfer a new Debenture or Debentures will beeidgo the transferee in exchange therefor. Thesteaee of this Debenture shall be bc
by the provisions of this Debenture. The regisfahe transfer of this Debenture shall occur ugiendelivery of this Debenture, endorset
the registered Holder or his duly authorized a#grrsignature guaranteed, to the Company or itsfea agent. Each Debenture instrur
issued upon the transfer of this Debenture shatt lilae restrictive legend contained herein congpisly imprinted on it.

19. Lost or Mutilated Debenture . If this Debenture shall be mutilated, lost, stobr destroyed, the Company shall exe
and deliver, in exchange and substitution for apainucancellation of a mutilated Debenture, or éu lof or in substitution for a lost, stoler
destroyed Debenture, a new Debenture for the paheimount of this Debenture so mutilated, lostiest or destroyed, but only upon rec
of evidence of such loss, theft or destructionwafhsDebenture, and of the ownership hereof, reddprsatisfactory to the Company an
requested by the Company, indemnity also reasorsathigfactory to the Company.

20. Entire Agreement; Headings. This Debenture constitutes the entire agreerhetween the Holder and the Comp
pertaining to the subject matter hereof and sugessall prior and contemporaneous agreements,s@&qeions and understandings, wri
or oral, of such parties. The headings are faresfce purposes only and shall not be used inromgtor interpreting this Debenture.

10% Convertible Debentu-
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21. Notices. All notices and other communications providedtierein shall be in writing and shall be deemetidee bee
duly given if delivered personally, transmitted fagsimile transmission (fax) or sent by registeoedertified mail, return receipt reques
postage prepaid, or overnight air courier guarangeeext day delivery:

€)) If to the Company, to it at the felimg address:

10959 Cutten Road
Houston, Texas 77066

Attn: Eric Langan

(fax) 281-397-6765

(b) With a copy to:

Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Ste. 700
Houston, Texas 77007
(fax) 713-552-0202

(c) If to registered Holder, to it at fudlowing address:

(fax)

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfad confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, the date of actual receipt by the party t@mhsuch notice is required to be given.

10% Convertible Debentu-
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IN WITNESS WHEREOF, Ricks Cabaret International, Inc. has caused tlisddture to be duly executed in its corporate nlay
the manual signature of its President, and a falesihits corporate seal to be impressed, impdrieengraved hereon, attested by the m:
signature of its Secretary.

Dated: June __ , 2010.

Attest: Rick's Cabaret International, Inc
Travis Reese Eric Langan

Secretary President and Chief Executive Offic

10% Convertible Debentu-
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ANNEX A
NOTICE OF CONVERSION

The undersigned hereby elects to convert princ@pdlor accrued interest under the 10% Convertilgleebture due June 25, 201
Rick’s Cabaret International, Inc., a Texas corpiora(the “Company”),into shares of common stock, par value $0.01 paresiithe
“Common Stock”)of the Company, according to the conditions heraefpf the date written below. If shares of Comrtock are to k
issued in the name of a person other than the sigthexd, the undersigned will pay all transfer tagagable with respect thereto an
delivering herewith such certificates and opiniasseasonably requested by the Company in accaxdhacewith. No fee will be chargec
the Holder for any conversion, except for suchgfantaxes, if any.

Conversion Calculations:

Date to Effect Conversioi

Principal Amount of 10% Convertible Debenture toCmnverted

Accrued Interest Amount of 10% Convertible Debestuo bt
Converted

Number of Shares of Common Stock to be Iss

Signature:

Name:

Address:

10% Convertible Debenture -

Page 12




Exhibit 10.2
[FORM OF WARRANT TO PURCHASE COMMON STOCK]

THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERC ISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIE S UNDER THE 1933 ACT, OR AN OPINION OF
COUNSEL, SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT THAT REGISTRATION IS NOT REQUIRED
UNDER THE 1933 ACT AS SOME OTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT
AND APPLICABLE LAWS IS AVAILABLE.

WARRANT TO PURCHASE
COMMON STOCK OF
RICK'S CABARET INTERNATIONAL, INC.

Date of Issuance: June 25, 2( Warrant No.

This certifies that, for value received, RICK'S CARET INTERNATIONAL, INC., a Texas corporation (tH€ompany’),
grants ,a [corporation/limited lipitompany/limited partnership/individual] or itegistere
assigns (the “Reg|stered Holderthe right to subscribe for and purchase from then@any, at the Exercise Price (as defined hereiain
and after 9:00 a.m. Texas time on June 25, 20 “fRercise Date”and to and including 5:00 p.m., Texas time on tieltanniversary ¢
the Exercise Date , being June 25, 2013 (the “Exipin Date”), ( shares, as such number of shares m
adjusted from time to time as described herein (Warrant Shares”), of the Compasytommon stock, par value $.01 per share
“Common Stock”), subject to the provisions and uplom terms and conditions herein set forth. TheetEise Price’per share of Comm
Stock shall be $10.25 per share.

This Warrant is issued in connection with the tesnti®ns described in that certain Subscription Agrent between tl
Company and the Registered Holder dated as of 26n@010 (the “Subscription AgreementMhe Registered Holder of this Warran
subject to certain restrictions set forth in thdo&wiption Agreement and shall be entitled to déertights and privileges set forth in -
Subscription Agreement.

Section 1. Registration. The Company shall register this Warrant, upon @saoo be maintained by the Comp
for that purpose (the “Warrant Recordst),the name of the Registered Holder. The Compaay deem and treat the Registered Hold
the absolute owner of this Warrant for the purpafsgny exercise hereof or any distribution to thegyiRtered Holder.

Section 2. Registration of Transfers @ahExchanges.

(@) Subject to Section 9 hereof, the Camypshall register the transfer of this Warrantwinole or in part, upc
records to be maintained by the Company for thapgse, upon surrender of this Warrant, with thenFaf Assignment attached her
completed and duly endorsed by the Registered iHaldehe Company at the office specified in orquamt to Section 3(b). Upon any s
registration of transfer, a new Warrant, in subtsdlg the form of this Warrant, evidencing the Coion Stock purchase rights so transfe
shall be issued to the transferee and a new Warimargimilar form, evidencing the remaining Comm8tock purchase rights not
transferred, if any, shall be issued to the Reggsitélolder.




(b) This Warrant is exchangeable, upan ghirrender hereof by the Registered Holder apbtfiee of the Compar
specified in or pursuant to Section 3(b) hereof,rfew Warrants, in substantially the form of thisMéant evidencing, in the aggregate,
right to purchase the number of Warrant Shares lwhiay then be purchased hereunder, each of such\favants to be dated the datt
such exchange and to represent the right to puectiach number of Warrant Shares as shall be desijbg the Registered Holder at the t
of such surrender.

Section 3. Duration and Exercise of thiwarrant.

@ This Warrant shall be exercisableth®y Registered Holder as to the Warrant Sharesyatime during the peric
commencing on the Exercise Date and ending on kip&rd&fion Date. At 5:00 p.m., Texas time, on thepiEation Date, this Warrant, to t
extent not previously exercised, shall become aoid of no further force or effect.

(b) Subject to Sections 4, and 7 herepfyjn exercise or surrender of this Warrant, with Borm of Election 1
Purchase attached hereto completed and duly ertlibsséhe Registered Holder, to the Company at 10968en Road, Houston, Te;
77066, Attention: President, or at such other agiles the Company may specify in writing to thei&eged Holder, and upon payment of
Exercise Price multiplied by the number of Warr&hares then issuable upon exercise of this Waimdatvful money of the United States
America, all as specified by the Registered Hoidethe Form of Election to Purchase, the Comparall giromptly issue and cause to
delivered to or upon the written order of the Remgisd Holder, and in such name or names as thestRegil Holder may designate
certificate for the Warrant Shares issued upon sxehncise. Any person so designated in the ForElexdtion to Purchase, duly endorset
the Registered Holder, as the person to be namdkarertificates for the Warrant Shares, shatiéemed to have become holder of reco
such Warrant Shares, evidenced by such certificatesf the Date of Exercise (as hereinafter ddjiné such Warrant.

(c) The Registered Holder may pay theliegble Exercise Price pursuant to Section 3(b)that option of th
Registered Holder, either (i) in cash or by caskier certified bank check payable to the Company(jipby wire transfer of immediate
available funds to the account which shall be iatdid in writing by the Company to the Registeredd in either case, in an amount et
to the product of the Exercise Price multipliedtbg number of Warrant Shares being purchased updnexercise (theAggregate Exercis
Price”).

(d) The “Date of Exercis@f any Warrant means the date on which the Comphail have received (i) this Warre
with the Form of Election to Purchase attachedtbesippropriately completed and duly endorsed, @dhgdyment of the Aggregate Exerc
Price as provided herein.

(e This Warrant shall not be exercisaloiil the Exercise Date (the “Exercise RestrictReriod”). Subject to th
Exercise Restriction Period, this Warrant shaleRercisable either in its entirety or, from timetitne, for part only of the number of Warr
Shares which are issuable hereunder. If this Wiashall have been exercised only in part, the Gomshall, at the time of delivery of -
certificates for the Warrant Shares issued purstmstich exercise, deliver to the Registered Hotddaew Warrant evidencing the right:
purchase the remaining Warrant Shares, which Wastaall be substantially in the form of this Warran




Section 4. Payment of Taxes and Experse

(@) The Company will pay all expensed taxes (other than any federal or state incometasimilar obligations ¢
the Registered Holder) and other governmental @saegtributable to the preparation, execution,assa and delivery of this Warrant, i
new Warrant and the Warrant Shangsjvided, however , that the Company shall not be required to paytaryin respect of the transfer
this Warrant or the Warrant Shares, or the issuancklivery of certificates for Warrant Shares mpbe exercise of this Warrant, to a pel
or entity other than a Registered Holder or anligti (as hereinafter defined) of such Registerettiet.

(b) An “Affiliate” of any person or entity means any other persomtityadirectly or indirectly controlling, controltd
by or under direct or indirect common control wstich person or entity.

Section 5. Mutilated or Missing WarrantCertificate. If this Warrant shall be mutilated, lost, stolendastroyec
upon request by the Registered Holder, the Compeaitlyissue, in exchange for and upon cancellatidrth® mutilated Warrant, or
substitution for the lost, stolen or destroyed \WWatr a substitute Warrant, in substantially therfaf this Warrant, of like tenor, but, in 1
case of loss, theft or destruction, only upon rgtcef evidence reasonably satisfactory to the Compd such loss, theft or destruction of -
Warrant and, if requested by the Company, indenaigg reasonably satisfactory to it.

Section 6. Reservation, Listing and Isance of Warrant Shares.

(@) The Company will at all times havéhauized, and reserve and keep available, free fsmemptive rights, for ti
purpose of enabling it to satisfy any obligatiorigsue Warrant Shares upon the exercise of thésrigipresented by this Warrant, the nur
of Warrant Shares deliverable upon exercise of\fésrant. The Company will, at its expense, udeeft efforts to cause such shares |
included in or listed on (subject to issuance oficeoof issuance of Warrant Shares) all marketstock exchanges in or on which
Common Stock is included or listed not later thhe tlate on which the Common Stock is first includedisted on any such market
exchange and will thereafter maintain such incluso listing of all shares of Common Stock froméito time issuable upon exercise of
Warrant.

(b) Before taking any action which coulilise an adjustment pursuant to Section 7 herdotirgy the Exercise Pri
below the par value of the Warrant Shares, the Goywill take any corporate action which may beassary in order that the Company 1
validly and legally issue at the Exercise Prices@adjusted, Warrant Shares that are fully paitireom-assessable.

(c) The Company covenants that all Wargimares will, upon issuance in accordance withtéh@s of this Warrar
be (i) duly authorized, fully paid and nonassessadhd (ii) free from all taxes with respect to ibguance thereof and from all liens, cha
and security interests.




Section 7. Adjustment of Number of Waint Shares.

€)) The number of Warrant Shares to be purchased uxencise hereof is subject to change or adjustnrent time
to time as hereinafter provided:

0] Stock Dividends; Stock Splits; Rese Stock Splits; Reclassificationdn case the Company shall
pay a dividend with respect to its Common Stockhiares of capital stock, (b) subdivide its outsitagpdhares of Common Stock, (c) comt
its outstanding shares of Common Stock into a gnallmber of shares of any class of Common Stodk)oissue any shares of its caf
stock in a reclassification of the Common Stockl(iding any such reclassification in connectionhvatconsolidation or merger in which
Company is the continuing corporation), other temination of par value, a change in par valuea ehange from par value to no par v.
(any one of which actions is herein referred taas'Adjustment Event”)the number of Warrant Shares purchasable uporcisgeof thi
Warrant immediately prior to the record date foctsiAdjustment Event shall be adjusted so that thgistered Holder shall thereafter
entitled to receive the number of shares of Comi&tmtk or other securities of the Company (suchroseeurities thereafter enjoying
rights of shares of Common Stock under this Wajrinatt such Registered Holder would have ownedaoelbeen entitled to receive after
happening of such Adjustment Event, had such Waiyaen exercised immediately prior to the happewninguch Adjustment Event or &
record date with respect thereto. An adjustmerderaursuant to this Section 7(a)(i) shall beconfectfe immediately after the effecti
date of such Adjustment Event retroactive to thiere date, if any, for such Adjustment Event.

(i) Adjustment of Exercise PriceWhenever the number of Warrant Shares purchasgdan the exercise
each Warrant is adjusted pursuant to Section J(#)é Exercise Price for each Warrant Share payapbn exercise of each Warrant sha
adjusted by multiplying such Exercise Price immgadiaprior to such adjustment by a fraction, theneuator of which shall be the numbe
shares of Common Stock purchasable upon the egestisach Warrant immediately prior to such adjesttnand the denominatoof which
shall be the number of shares of Common Stock sthpsable immediately thereafter.

(iii) Adjustments foiIConsolidation, Merger, Sale of Assets, Reorgaropatetc. In case the Company
consolidates with or merges into any other corpana&nd is not the continuing or surviving corparatof such consolidation of merger,
(b) permits any other corporation to consolidatéhveir merge into the Company and the Company i€tméinuing or surviving corporati
but, in connection with such consolidation or meygfee Common Stock is changed into or exchangedtéxk or other securities of any ot
corporation or cash or any other assets, or (opfeais all or substantially all of its propertieslaassets to any other corporation, or (d) ef
a capital reorganization or reclassification of tlapital stock of the Company in such a way thdddrs of Common Stock shall be entitle
receive stock, securities, cash and/or assetsregpect to or in exchange for Common Stock, thed,ia each such case, proper provi
shall be made so that, upon the basis and upaeitms and in the manner provided in this subsedt{@j(iii), the Registered Holder, upon
exercise of this Warrant at any time after the oomsation of such consolidation, merger, transiorganization or reclassification, shal
entitled to receive (at the aggregate ExerciseeHrigffect for all shares of Common Stock issuaiglen such exercise immediately prio
such consummation as adjusted to the time of sacisdction), in lieu of shares of Common Stockab$ei upon such exercise prior to s
consummation, the stock and other securities, aadfor assets to which such holder would have battied upon such consummation if
Registered Holder had so exercised this Warrantadiately prior thereto (subject to adjustments eghsnt to such corporate actior
nearly equivalent as possible to the adjustmemtgiged for in this Section).




(iv) De Minimis Adjustments No adjustment in the Exercise Price and numkieMarrant Share
purchasable hereunder shall be required unlessadjostment would require an increase or decrefiaé least $0.02 in the Exercise Pr
provided, however, that any adjustments which agoe of this Section 7(a)(iv) are not requiredeéartade shall be carried forward and t:
into account in any subsequent adjustment. Alludations shall be made to the nearest full share.

(b) Notice of AdjustmentWhenever the number of Warrant Shares purchasgian the exercise of each Warrar
the Exercise Price is adjusted, as herein provithedCompany shall promptly notify the Registeremddr in writing (such writing referred
as an “Adjustment Notice™®f such adjustment or adjustments and shall detiveuch Registered Holder a statement setting tbe numbe
of shares of Common Stock purchasable upon thecisgeof each Warrant and the Exercise Price afteln sdjustment, setting forth a b
statement of the facts requiring such adjustmedtsatting forth the computation by which such atiiient was made.

(c) Other Notices In case at any time:
() the Company shall declare any castddnd on its Common Stock;
(i) the Company shall pay any dividerayable in stock upon its Common Stock or make astyilutior

(other than regular cash dividends) to the holdéitss Common Stock;

(iii) the Company shall offer for subsdigm pro rata to all of the holders of its Common Stock any addl
shares of stock of any class or other rights;

(iv) the Company shall authorize the dlsttion to all holders of its Common Stock of evides of its
indebtedness or assets (other than cash dividerdsb distributions payable out of earnings onedisurplus or dividends payable in
Common Stock);

(v) there shall be any capital reorgatiira or reclassification of the capital stock dietCompany, «
consolidation or merger of the Company with anotbenporation (other than a subsidiary of the Comgpisnwhich the Company is t
surviving or continuing corporation and no changeurs in the Compang’Common Stock), or sale of all or substantiallyodlits assets
another corporation; or

(vi) there shall be a voluntary or invdiary dissolution, liquidation, bankruptcy, assigmnfor the benefit ¢
creditors, or winding up of the Company;

then, in any one or more of said cases the Compghayl give written notice, addressed to the RegistéHolder at the address of s
Registered Holder as shown on the books of the @omf (1) the date on which the books of the Canypshall close or a record shal
taken for such dividend, distribution or subscoptirights, or (2) the date (or, if not then knownreasonable approximation thereof by
Company) on which such reorganization, reclasgifica consolidation, merger, sale, dissolutionuié@tion, bankruptcy, assignment for
benefit of creditors, winding up or other actios, the case may be, shall take place. Such ndtigké also specify (or, if not then knov
reasonably approximate) the date as of which tHdeh® of Common Stock of record shall participatesuch dividend, distribution
subscription rights, or shall be entitled to exadmtheir Common Stock for securities or other prgpéeliverable upon such reorganizat
reclassification, consolidation, merger, sale, @igon, liquidation, bankruptcy, assignment foe thenefit of creditors, winding up, or ot
action, as the case may be. Such written notial & given (except as to any bankruptcy procegdit least five (5) days prior to the ac
in question and not less than five (5) days priothte record date or the date on which the Comgatmghsfer books are closed in res
thereto. Such notice shall also state that theraat question or the record date is subject eoefiectiveness of a registration statement
the 1933 Act, or to a favorable vote of stockhadgéreither is required.




(d) Statement on Warrantdhe form of this Warrant need not be changedbse of any change in the Exer
Price or in the number or kind of shares purchasalplon the exercise of a Warrant. However, the gzomm may at any time in its s
discretion make any change in the form of the Whrthat it may deem appropriate and that does fiettathe substance thereof and
Warrant thereafter issued, whether in exchangelostiution for any outstanding Warrant or othemyimay be in the form so changed.

(e) Fractional InterestThe Company will not be required to issue fi@ual Warrant Shares on the exercise o
Warrants. The number of full Warrant Shares wtsbhll be issuable upon such exercise shall be cmdpon the basis of the aggres
number of whole shares of Common Stock purchasablthe exercise of the Warrants so presentednyiffiaction of a share of Comm
Stock would, except for the provisions of this 8att7(e) be issuable on the exercise of the Wasrémt specified proportion thereof),
Company shall pay an amount in cash calculated toybe equal to the then fair value of one shar€mnmon Stock, as determined by
Board of Directors of the Company in good faith Itiplied by such fraction computed to the nearelsble cent.

Section 8. No Rights or Liabilities aa Stockholder. The Registered Holder shall not be entitled ttevor bt
deemed the holder of Common Stock or any otherrgimsuof the Company which may at any time be asédel on the exercise hereof,
shall anything contained herein be construed tdezarpon the holder of this Warrant, as such, ifkts of a stockholder of the Company
the right to vote for the election of directorsupon any matter submitted to stockholders at angtimg thereof, or give or withhold cons
to any corporate action or to receive notice of timgs or other actions affecting stockholders (@xc&s provided herein), or to rece
dividends or subscription rights or otherwise, utiite Date of Exercise shall have occurred. Noision of this Warrant, in the absence
affirmative action by the Registered Holder hereppurchase shares of Common Stock, and no memeration herein of the rights ¢
privileges of the Registered Holder, shall giveerie any liability of such holder for the ExerciBece or as a stockholder of the Comp.
whether such liability is asserted by the Companlyyocreditors of the Company.

Section 9. Transfer Restrictions; Regmtion of the Warrant and Warrant Shares.

@ Neither the Warrant nor the Warrah&r®@s have been registered under the 1933 Act.REBggstered Holder, |
acceptance hereof, represents that it is acquitirgWarrant to be issued to it for its own accoant not with a view to the distributi
thereof, and agrees not to sell, transfer, pleddg/pothecate this Warrant, any purchase rightdesxded hereby or any Warrant Shares u
a registration statement is effective for this Veatror the Warrant Shares under the 1933 Act, dheénopinion of such Registered Holder
counsel reasonably satisfactory to the Compangps of which opinion shall be delivered to the Camy, such registration is not require:
some other exemption from the registration requéinetnof the 1933 Act and applicable laws is avadabl




(b) Subject to the provisions of the daling paragraph of this Section 9, each Certifidaté/Narrant Shares shall
stamped or otherwise imprinted with a legend irstanttially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NCHBEEN REGISTERED UNDER THE SECURITIES Al
OF 1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BEOFFEREL
FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSEDF ON THE ABSENCE OF AN EFFECTIV
REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER EH1933 ACT, AN OPINION OF COUNSE
SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT AHREGISTRATION IS NOT REQUIRED UNDER TH
1933 ACT AS SOME OTHER EXEMPTION FROM THE REGISTRWON REQUIREMENTS OF THE 1933 ACT AN
APPLICABLE LAWS IS AVAILABLE.

(©) The restrictions and requirementsfegh in the foregoing paragraph shall apply wiélspect to Warrant Sha
unless and until such Warrant Shares are soldherwise transferred pursuant to an effective regfisin statement under the 1933 Act ot
otherwise no longer subject to the restrictionthef 1933 Act, at which time the Company agreesdmptly cause such restrictive legend
be removed and stop transfer restrictions appkcabbuch Warrant Shares to be rescinded.

Section 10. Company’s Option to Requirexercise. On or after the Exercise Date and until the Eatjpn Date, i
(i) there is an effective Registration Statemeledfiwith the Securities and Exchange Commissiorstegng the Warrant Shares to be is¢
upon exercise of the Warrant and (ii) the closingeof the Common Stock on the Trading MarketHemeinafter defined) is $14.35 or m
for 20 consecutive Trading Days (as hereinafteinget), then the Company may require the Registei@der to subscribe for and purch
from the Company up to 100%, in whole or in paftfhe@ outstanding Warrant Shares, at the optiothefCompany. Any Warrant Sha
subject to such required exercise upon notice ffenCompany (the “Required Exercise Sharasi)st be subscribed for and purchased
the Company within 10 days from such notice toRlegistered Holder.

The Company shall deliver to the Registered Holdewritten Notice of Required Exercise (thBldtice of Require
Exercise”) specifying the date by which the RequliiExercise Shares must be purchased (the “Reqgliertise Payment Datelyhich dat:
shall be 10 days after the date of the Notice ofuRed Exercise (the “Required Exercise Perio®n or before the Required Exerc
Payment Date, the Required Exercise Shares mystifsbased from the Company at the Exercise Piitéhe event the Registered Hol
fails to purchase the Required Exercise SharebdRequired Exercise Payment Date as set forthiménen the Registered Holdertight tc
purchase all such Warrant Shares specified as Rehkxercise Shares in the Notice of Required Esershall be automatically terminat
and as such, the Registered Holders will no lohgee the right to purchase any such Warrant Stmanesiant to this Warrant.




“Trading Day” means a day on which the principabding Market is open for business. “Trading Marketeans th
following markets or exchanges on which the Comroock is listed or quoted for trading on the dategquestion: the American Stc
Exchange, the Nasdaq Capital Market, the NasdafaGMarket, the Nasdaq Global Select Market, thevNerk Stock Exchange or t
OTC Bulletin Board.

Section 11. Notices.All notices, requests, demands and other commatioits relating to this Warrant shall be
writing and shall be deemed to have been duly gifeelivered personally or sent by United Statedified or registered firsttass mai
postage prepaid, return receipt requested, to déingep hereto at the following addresses or at @bbr address as any party hereto
hereafter specify by notice to the other party toere

€)) If to the Registered Holder of thisakdant or the holder of the Warrant Shares, adddess the address of st
Registered Holder or holder as set forth on bodkB@Company or otherwise furnished by the Reggstélolder or holder to the Company.

(b) If to the Company, addressed to:

Rick’s Cabaret International, Inc.
10959 Cutten Road

Houston, Texas 77066

Attn: President

Section 12. Binding Effect. This Warrant shall be binding upon and inurehte sole and exclusive benefit of
Company, its successors and assigns, and the twltiefders from time to time of this Warrant ahd Warrant Shares.

Section 13. Survival of Rights and DutiesThis Warrant shall terminate and be of no furtteecé and effect on tl
earlier of (i) the Company's exercise of its OptiorRequire Exercise pursuant to Section 10, (0p5.m., Texas time, on the Expiration C
and (iii) the date on which this Warrant and alighase rights evidenced hereby have been exer@gedpt that the provisions of Section
6(c) and 11 hereof shall continue in full force affiéct after such termination date.

Section 14. Governing Law. This Warrant shall be governed and controlledt@aghe validity, enforcemet
interpretations, construction and effect and inottller aspects by the substantive laws of the 8fatexas. In any action between or amr
any of the parties, whether arising out of this k&ar or otherwise, each of the parties irrevocalogsents to the exclusive jurisdiction
venue of the federal and state courts located migi@ounty, Texas.

Section 15. Section HeadingsThe Section headings in this Warrant are for puepax convenience only and sl
not constitute a part hereof.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]




IN WITNESS WHEREOF, the Company has caused thisraarno be executed under its corporate seal byfitsers
thereunto duly authorized as of the date hereof.

RICK'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, Presidel

Signature Page to Warrant




FORM OF ELECTION TO PURCHASE

(To Be Executed Upon Exercise of this Warrant)

To Rick’s Cabaret International, Inc.:

The undersigned, the record holder of this War(&varrant No. ), hereby irrevocably elects xereise the righ
represented by this Warrant, to purchase of the Warrant Shares and herewith and herebgetsnpayment for such Warr
Shares to the order of RickCabaret International, Inc. of $ repriérsg the full purchase price for such shares atptice pe

share provided for in such Warrant and the delivdrgny applicable taxes payable by the undersignesuant to such Warrant.

The undersigned requests that certificates for shelnes be issued in the name of:

(Please print name and addre Social Security or Tax Identification N

In the event that not all of the purchase righpsesented by the Warrant are exercised, a new Wagabstantially identic

to the attached Warrant, representing the rightadoly represented by the attached Warrant whisie Imt been exercised, shall be issus
the name of and delivered to:

(Please print name and addre Social Security or Tax Identification N
Dated: Name of Holder (Print)

By:

(Name)

(Title):

Form of Election to Purchase




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby selisigns and transfers to each assignee set fdaiv b# of the
rights of the undersigned under the attached Wai(arrant No. ) with respect to the number lvdires of Common Stock cove
thereby set forth opposite the name of such assigneo:

Number of Shares of
Name of Assigne Address Of Common Stocl

If the total of said purchase rights representedh®yWarrant shall not be assigned, the undersigegdests that a n¢
Warrant Certificate evidencing the purchase rigiaisso assigned be issued in the name of and datite the undersigned.

Dated: Name of Holder (Print)

(Signature of Holder

Form of Assignment




Exhibit 10.3
[FORM OF SUBSCRIPTION AGREEMENT]
SUBSCRIPTION AGREEMENT
RICK’S CABARET INTERNATIONAL, INC.
Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, Texas 77066
The undersigned, , (the "Subscribartiderstands that Rick’ Cabare
International, Inc., a Texas Corporation (the "Camy) is offering for sale to the undersigned @4 Convertible Debenture in the princi
amount of $ (the “Debenture”), convertibte shares of common stock, par value $0.01hefGompany (the “Common Stogk”

at a conversion price of $10.25 per share, asostt in the Debenture, and a warrant to purchase __ shares of Common Stock of
Company at an exercise price of $10.25 (the “Wdfyaas set forth in the Warrant. The Debenture andWarant are hereinafi
collectively referred to as the “Unit.The Subscriber acknowledges and understands tbatftbring of the Unit (the "Offering") is bei
made without registration of the Unit, the Debeatdhe Common Stock into which the Debenture isredible, the Warrant or the Comir
Stock for which the Warrant is exercisable, undher $ecurities Act of 1933, as amended (the "Adit)any securities "blue sky" or otl
similar laws of any state.

1. Subscription. Subject to the terms and conditions hereof, thies€riber hereby subscribes for and agrees to psect
principal amount of the Debenture and a Warramuichase shares of Common Stock at anisxgnice of $10.25, for i
aggregate purchase price of $ , upon tewEpof this Subscription Agreeme

2. Payment for the Unit . The undersigned encloses herewith required to purchase the Debenture and the Wi
subscribed for hereunder. If this subscriptioma$ accepted by the Company for any reason, alimeats will be returned to t
Subscriber

3. Representations and Warranties of the Subscriber The Subscriber hereby represents and warrangmdocovenants with t
Company, as well as each officer, director and agethe Company as follow

€)) General

0] The Subscriber has all requisite authority to entgo this Subscription Agreement and to perforrh thE
obligations required to be performed by the Subscrhereunde

(i) The Subscriber is the sole party in interest andoisacquiring the Unit as an agent or otherwigeafoy othe
person. The Subscriber is a resident of (or ddeddn) the state set forth opposite its name @ensilgnature pag
hereto and (A) if a corporation, partnership, troisbther form of business organization, it haspitsicipal office
within such state; (B) if an individual, he or shas his or her principal residence in such state; @) if ¢
corporation, partnership, trust or other form ofiness organization which was organized for theifipgurpos:
or acquiring the Unit, all of the beneficial ownerg residents of such sta




(b)

(iii)

(iv)

V)

(Vi)

The Subscriber recognizes that the total amourfiirods tendered to purchase the Unit is placedetigk of th
business and may be completely lost. The purchizee Unit as an investment involves extreme |

The Subscriber realizes that the Unit and the #@siof which the Unit consists cannot readilydsdd as the Un
and such securities are restricted securities,ittratly not be possible to sell or dispose of theb@&nture or tr
Warrant, and therefore the Unit must not be puretiamless the Subscriber has liquid assets suffitteassur
that such purchase will cause no undue financificdities and the Subscriber can provide for cotreeeds ar
personal contingencie

The Subscriber confirms and represents that blis @) to bear the economic risk of its investméB) to hold th
securities for an indefinite period of time, and (€ afford a complete loss of its investment. Bubscriber als
represents that it has (x) adequate means of pngvidr its current needs and personal contingenaad (y) he
no need for liquidity in this particular investme

The Subscriber has not become aware of the offefrige Unit by any form of general solicitation aavertising
including, but not limited to advertisements, des; notices or other communications publishedniy mewspape
magazine or other similar media or broadcast oelvision or radio or any seminar or meeting whirase
individuals that have attended have been invitedriyysuch or similar means of general solicitaboadvertising

Information Concerning the Compa.

@)

(ii)

The Subscriber acknowledges that it has receiMeniedent information about the Company includig & copy o
the Form 10-KSB filed with the Securities and Exulp@ Commission (the “SECT)r the year ended September
2009, and a copy of the Company’s Form 10-Q/A aadr10Q for the quarters ended December 31, 200¢
March 31, 2010, respectively, as filed with the SE®) a copy of the Company'Schedule 14A Definitive Pro
Statement filed with the SEC on July 7, 2009; &dylg copy of the Form 8-I§’filed with the SEC on June 2, 2(
(collectively, the*Filed Document”).

The Subscriber or its representative is familiathvthe business and financial condition, propertiggerations ar
prospects of the Company, and, at a reasonablepiiitoeto the execution of this Subscription Agresm that it
representative has been afforded the opportunitgsto questions of and receive satisfactory ansfera the
Company's officers and directors, or other persmisig on the Company's behalf, concerning thenmssi an
financial condition, properties, operations andspexts of the Company and concerning the termsamnditions o
the offering of the Unit and has asked such questas its representative desires to ask and dil guestions ha
been answered to the full satisfaction of the Stilbsc
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(©

(iii)

(iv)

v)

(Vi)

(vii)

(viii)

(ix)

The Subscriber has been furnished, has carefulig,rand has relied solely (except for informatidstamec
pursuant to (iv) below), on the information contadnin the Filed Documents, and Subscriber haseuaived an
other offering literature or prospectus, and ndoaéior written representations or warranties hagenbmade |
Subscriber by the Company, or its employees or tagerther than the representations of the Compahyostr
herein and in the Filed Documer

The Subscriber has had an unrestricted opporttmityA) obtain additional information concernirtgtoffering o
the Unit, the Company and any other matters rejadinectly or indirectly to Subscriber’purchase of the Unit; a
(B) ask questions of, and receive answers fromCQbmpany concerning the terms and conditions ofQffering
and to obtain such additional information as mayehbeen necessary to verify the accuracy of thernmtior
contained in the Filed Documen

The Subscriber understands that, unless the Sbbsanotifies the Company in writing to the contraaji the
representations and warranties contained in thiss&iption Agreement will be deemed to have beaffirmec
and confirmed, taking into account all informatieteived by the Subscribt

The Subscriber understands that the purchase dfrtitenvolves various risks, including, but namited to, thos
outlined in this Subscription Agreement and thediDocuments

The Subscriber acknowledges that no representattonsarranties have been made to the Subscribethé
Company as to the tax consequences of this investroeas to profits, losses or cash flow which rbayreceive
or sustained as a result of this investm

All documents, records and books pertaining to @opsed investment in the Unit which the Subscritrerts
representative has requested have been made dwaddbe Subscribe

The Subscriber or its representative has been gedvaccess to all information requested in evalgdts purchas
of the Unit.

Status of the Subscrib

()

(ii)

The Subscriber represents that the Subscriber Bcaredited Investor as that term is defined punsta Sectio
501 of Regulation D under the A

The Subscriber agrees to furnish any additionarinftion requested to assure compliance with agiplicFeder:
and state securities laws in connection with thelpase and sale of the Ur
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(d)

Restrictions on Transfer or Sale of the L

()

(ii)

(iii)

(iv)

The Subscriber is acquiring the Unit subscribealgdior the Subscriber's own beneficial account,ifivestmer
purposes, and not with view to, or for resale imrection with, any distribution of the Unit. Thail&cribe
understands that the offer and the sale of the khlistnot been registered under the Act or any staterities lawn
by reason of specific exemptions under the promisithereof which depend in part upon the investrimtant of ths
Subscriber and of the other representations madbebgubscriber in this Subscription Agreemente Blubscribe
understands that the Company is relying upon tipeesentations, covenants and agreements containéus
Subscription Agreement (and any supplemental inédion) for the purposes of determining whether
transaction meets the requirements for such exemgp

The Subscriber understands that the Unit and theriies of which the Unit consists are "restrictggturities
under applicable federal securities laws and thatAct and the rules of the SEC provide in substahat th
Subscriber may dispose of the such securities uniguant to an effective registration statemeneutite Act or a
exemption therefrom. The Subscriber further undeds that the Common Stock into which the Debents
convertible and the Common Stock for which the \Afarris exercisable will also be restricted seasitia
described herein. The certificates evidencing Brebenture and the Warrant offered hereby (and thear@or
Stock which may be issued upon conversion of thieeDtire or exercise of the Warrant) will bear ateywhicl
clearly sets forth this restriction. The Subscribaderstands that the Subscriber may not at ang tiemand tr
purchase by the Company of the Subscriber's Urahgrof the securities of which the Unit consi

The Subscriber agrees: (A) that the Subscribémwii sell, assign, pledge, give, transfer or atlige dispose of tt
Unit or any of the securities of which the Unit s@ts (or any of the securities into which theseustes ar
convertible or exercisable), or any interest therer make any offer or attempt to do any of thedoing, exce|
pursuant to a registration of such securities utiderAct and all applicable state securities lawfa transactic
which is exempt from the registration provisionstioeé Act and all applicable state securities lag®) that the
Company and any transfer agent for the Company sbalbe required to give effect to any purportexhsfer o
such securities except upon compliance with thegoing restrictions; and (C) that a restrictiveeled will be
placed on the certificates representing the Debersind the Warran

The Subscriber has not offered or sold any portibrihe subscribed for Unit and has no present titenot
dividing such Unit with others or of reselling aherwise disposing of any portion of such Unit eitleurrently o
after the passage of a fixed or determinable pedbdime or upon the occurrence or nonoccurrenceary
predetermined event or circumstan
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Survival and Indemnification . All representations, warranties and covenantgaioed in this Agreement and the indemnifice
contained in this Paragraph 4 shall survive (i) dceeptance of the Subscription Agreement by thegamy and (ii) the death
disability of the Subscriber. The Subscriber askiedges the meaning and legal consequences oéfiiesentations, warranties :
covenants in Paragraph 3 hereof and that the Conparelied upon such representations, warraatidscovenants in determini
the Subscriber's qualification and suitability torghase the Unit. The Subscriber hereby agredademnify, defend and hc
harmless the Company, and its officers, directensployees, agents and controlling persons, fromagainst any and all loss
claims, damages, liabilities, expenses (includittgraeys' fees and disbursements), judgment or ata@aid in settlement of actic
arising out of or resulting from the untruth of amgpresentation herein or the breach of any warramt covenar
herein. Notwithstanding the foregoing, however, nepresentation, warranty, covenant or acknowledgnneade herein by tl
Subscriber shall in any manner be deemed to catestd# waiver of any rights granted to it under thderal securities or st
securities laws

Notices. All notices and other communications providedHerein shall be in writing and shall be deemeldawee been duly given
delivered personally or sent by registered or fiedti mail, return receipt requested, postage ptepai overnight air couri
guaranteeing next day delive!

(@) if to the Company, to it at the following addre

RICK’S CABARET INTERNATIONAL, INC.
10959 Cutten Road

Houston, Texas 77066

Attn: Eric Langan

Telephone No. (281) 397 6730
Facsimile No: (281) 397 6765

(b) if to the Subscriber, at the address set forthherfitst page hereof or directly to the Subscrétethe address set forth on
signature page hereto, or at such other addresithas party shall have specified by notice in ingtto the other

All notice and communications shall be deemed teeHzeen duly given: at the time delivered by haihgdersonally delivered; thr
days after being deposited in the mail, postageagdde if mailed, certified mail or registered maiind the next day after time
delivery to the courier, if sent by overnight aiucier guaranteeing next day delivery.

If a notice or communication is mailed in the manpevided above within the time prescribed, itlidy given, whether or not t
addressee receives it.

Assignability . This Subscription Agreement is not assignablehgy Subscriber, and may not be modified, waivedeaminate:
except by an instrument in writing signed by eatthe parties heret

Binding Effect . Except as otherwise provided herein, this Supsen Agreement shall be binding upon and inuréhi benefit ¢
the parties and their heirs, executors, admin@tsasuccessors, legal representatives and asaighshe agreements, representat
warranties and acknowledgments contained hereifi bhadeemed to be made by and be binding upon sedts, executor
administrators, successors, legal representativels assigns. If the Subscriber is more than onesoperthe obligation of tt
Subscriber shall be joint and several and the ageats, representations, warranties and acknowledignoentained herein shall
deemed to be made by and be binding upon eachpgusbn and his heirs, executors, administratorssandessor
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10.

11.

12.

Entire Agreement. This Subscription Agreement constitutes therergtgreement of the Subscriber and the Compantnglo the
matters contained herein, superseding all priotracts or agreements, whether oral or writ

Governing Law . This Subscription Agreement shall be governed emntrolled as to the validity, enforcement, iptetations
construction and effect and in all other aspectshieysubstantive laws of the State of Texas. ynation between or among any
the parties, whether arising out of this Agreemamnotherwise, each of the parties irrevocably cotsé the exclusive jurisdicti
and venue of the federal and state courts locatéthiris County, Texa:

Severability . If any provision of this Subscription Agreememtthe application thereof to any Subscriber ocwinstance shall |
held invalid or unenforceable to any extent, thmaimder of this Subscription Agreement and the iappbn of such provision
other subscriptions or circumstances shall notffeet®d thereby and shall be enforced to the gstateent permitted by lav

Headings. The headings in this Subscription Agreementiserted for convenience and identification onlg @ne not intended
describe, interpret, define, or limit the scopdeakor intent of this Subscription Agreement oy arovision hereot

Counterparts and Facsimiles. This Subscription Agreement may be executed irtipher counterparts and in any numbel
counterparts, each of which shall be deemed amnatigut all of which taken together shall congétand be deemed to be one
the same instrument and each of which shall beideresd and deemed an original for all purposeds Agreement shall be effecti
with the facsimile or “pdf” signature of any of tiparties set forth below and the facsimile or “psijnature shall be deemed a:
original signature for all purposes and the Agreminsdall be deemed as an original for all purpc

[Remainder of page intentionally left blank. Sigma page follows.
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IN WITNESS WHEREOF, the undersigned Subscriberexa&suted this Subscription Agreement this afay , 2010.

Signature of Investc

Name (Please type or prit

Signature of Spouse or Gowner if funds are to be invested as |
tenants by the entirety or cimunity property

Name (Please type or prit

Street Addres

City State Zip

ACCEPTED by the Company this the day of , 2010.

Rick’s Cabaret International, Inc.

By:

Eric Langan, Presidel
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: 3?}- CARARIT,
FOR IMMEDIATE RELEASE
RICK’S CABARET INTERNATIONAL, INC. RAISES $9.2 MILL ION TO AUGMENT ACQUISITION ‘WAR CHEST’

HOUSTON - (June 28, 2010) Rick’s Cabaret International, Inc . (NASDAQ: RICK), the nation’s leading group of wpse gentlemers’
clubs, said today it has completed a new $9.2anilibund of financing through convertible deberdure

The funds will be used to augment cash the compasyaccumulated that can be used to make acqossitivadditional gentlemesi’clubs ¢
chains of clubs or for other purposes. Rick’s Cabaurrently owns 20 clubs nationwide with as&dub scheduled to open later this summer.

“The new funds mean we have more than $18 millorour war chest to acquire clubs that will be atbeeeto our earnings,” saiétric
Langan , President and CEO of Rick’s Cabaral¢ are currently having ongoing negotiations owsfesal properties and we are conste
looking for clubs that fit our model and have tlodgmtial to become strong contributors to our ghostbry.”

“Mr. Langan said he expected private owners of s¢veajor clubs may offer their properties for sbéfore the end of 2010 in an effor
leverage the current applicable lotegm capital gains rates, which are set to expirth@ end of this year. Absent some modificatio
applicable law, the current lortgrm capital gain rate of 15 percent will increase0 percent for all higher income taxpayers beigig in
2011.

The new three-year debentures bear interest aedd@mt per annum and can be convertible into sherBsck’s common stock at $10.25

share. The debentures are redeemable by the coropamyafter six months from issuance if the clggimice of Ricks stock is at least $13.
for 20 consecutive trading days. In addition, tbenpany issued three year warrants exercisableCa2$1that can be called by RiskCabare
if the shares underlying the warrants are regidtened the closing price for 20 consecutive tradilays is $14.35. Other terms of

debentures and the warrants will be available éncibmpany’s 8-K filing with the SEC.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prime
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNew York City, Miami, Philadelphi:
New Orleans, Charlotte, Dallas, Houston, Minneapalid other cities operate under the names "R@@&tsaret,” "XTC,"Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditéd these locations. Rick'‘Cabaret also operates a media division, ED Ratldits, an
owns the adult Internet membership Website couplest.com as well as a network of online adult auncsites under the flagship U
naughtybids.com. Rick’ Cabaret common stock is traded on NASDAQ under siimbol RICK. For further information cont

ir@ricks.com.

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtistness climates in cities where it operatesstieeess or lack thereof in launching
building the company businesses, risks and uncertainties relatedetolrational and financial results of our Webssit®nditions releva
to real estate transactions, and numerous othtrgasuch as laws governing the operation of szhttrtainment businesses, competition
dependence on key personnel. Rick's has no oldigadi update or revise the forwadambking statements to reflect the occurrence aifirk
events or circumstances. For further informaticsit wiww.ricks.com http://www.ricks.com/

Contact: Allan Priaulx, 212-338-0050, allan@rick€om




