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RICK'S CABARET INTERNATIONAL, INC.
3113 BERING DRIVE
HOUSTON, TEXAS 77057

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2001

The Annual Meeting of Stockholders (the "Annual Kieg") of Rick's Cabaret International, Inc. (thédmpany") will be held at 3113 Beri
Drive, Houston, Texas 77057, on June 11, 20010& PM (CST) for the following purposes:

(1) To elect seven (7) directors.
(2) To ratify the selection of Jackson & Rhode€;.Ris the Company's independent auditor for tlwalfigear ending September 30, 2001.
(3) To act upon such other business as may properhe before the Annual Meeting.

Only holders of common stock of record at the clofSleusiness on April 26, 2001 will be entitledvite at the Annual Meeting or any
adjournment thereof.

You are cordially invited to attend the Annual Megt Whether or not you plan to attend the Annuaklihg, please sign, date and return
your proxy to us promptly. Your cooperation in sigand returning the proxy will help avoid furtteglicitation expense

BY ORDER OF THE BOARD OF
DIRECTORS

/S ERIC S. LANGAN
CHAIRVAN OF THE BOARD AND PRESI DENT

MAY 11, 2001
HOUSTON, TEXAS



RICK'S CABARET INTERNATIONAL, INC.
3113 BERING DRIVE
HOUSTON, TEXAS 77057

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2001

This proxy statement (the "Proxy Statement") isgdurnished to stockholders (the "Stockholdens"¢annection with the solicitation of
proxies by the Board of Directors of Rick's Cabdnétrnational, Inc., a Texas corporation (the "@amy") for their use at the Annual
Meeting (the "Annual Meeting") of Stockholders bétCompany to be held at 3113 Bering Drive, Houst@xas 77057, on June 11, 2001 at
2:00 PM (CST), and at any adjournments thereoftiferpurpose of considering and voting upon theermset forth in the accompanying
Notice of Annual Meeting of Stockholders (the "Natl). This Proxy Statement and the accompanyinm fofrproxy (the "Proxy") are firs
being mailed to Stockholders on or about May 14120 he cost of solicitation of proxies is beingrmby the Company.

The close of business on April 26, 2001 has beezufas the record date for the determination ofi@tolders entitled to notice of and to vote
at the Annual Meeting and any adjournment thergsfof record date, there were 4,595,495 shardseo€bmpany's common stock, par ve
$0.01 per share (the "Common Stock"), issued atstanding. The presence, in person or by proxg, mjority of the outstanding shares of
Common Stock on the record date is necessary wtiaatie a quorum at the Annual Meeting. Each siseatitled to one vote on all issues
requiring a Stockholder vote at the Annual Meetigch nominee for Director named in Proposal Numb@ust receive a majority of the
votes cast in person or by proxy in order to betetk Stockholders may not cumulate their votesHerelection of Directors. The affirmative
vote of a majority of the shares of Common Stoaspnt or represented by proxy and entitled to abthe Annual Meeting is required for
ratification of Number 2 set forth in the accompiagyNotice.

All shares represented by properly executed proxieless such proxies previously have been revokiidye voted at the Annual Meeting in
accordance with the directions on the proxiesolfiitrection is indicated, the shares will be votigd-OR THE ELECTION OF THE
NOMINEES NAMED HEREIN, AND (Il) FOR THE RATIFICATIOI OF JACKSON & RHODES, P.C. AS THE COMPANY
INDEPENDENT AUDITOR FOR THE FISCAL YEAR ENDING SEEMBER 30, 2001. The Board of Directors is not awarany other
matters to be presented for action at the Annuatig. However, if any other matter is properlygaeted at the Annual Meeting, it is the
intention of the persons named in the enclosedypi@xote in accordance with their best judgmensoch matters.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votihthe Proxy (a) by execution and
submission of a revised proxy, (b) by written netio the Secretary of the Company, or (c) by votingerson at the Annual Meeting.



(1) TO ELECT SEVEN (7) DIRECTORS FOR THE ENSUING XE

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have ledected by the Board of Directors to serve as goiihe "Proxies") and will vote the
shares represented by valid proxies at the Annwdtivig of Stockholders and adjournments thereadyTave indicated that, unless
otherwise specified in the Proxy, they intend &cehs Directors the nominees listed below. Eathelected Director will hold office until
his successor shall have been elected and qualified

Unless otherwise instructed or unless authorityote is withheld, the enclosed Proxy will be votedthe election of the nominees listed
below. Although the Board of Directors of the Compaoes not contemplate that any of the nomineédwiunable to serve, if such a
situation arises prior to the Annual Meeting, tleesons named in the enclosed Proxy will vote feretection of such other person(s) as may
be nominated by the Board of Directors.

The Board of Directors unanimously recommends a #@R the election of each of the nominees liseddvio. All of the nominees are
presently our directors except Steven L. Jenkifg is a nominee for Director.

Eric S. Langan, age 33, has been a Director o€tirapany since 1998 and the President of the Comgiang March 1999. Mr. Langan is
also the acting Chief Financial Officer of the Camp. He has been involved in the adult entertairirbasiness since 1989. Mr. Langan has
also served as the President and Director of TeEmntsrtainment Companies, Inc. since November 188idrus is a public subsidiary of the
Company. From January 1997 through the preseritafdeld the position of President with X.T.C. Gahdnc., which was subsequently
acquired by Taurus. From November 1992 until Jan@@87, Mr. Langan was the President of BathinguBiea, Inc. Since 1989, Mr. Lang
has exercised managerial control over the grandings and operations of more than twelve adultréaitenent businesses. Through these
activities, Mr. Langan has acquired the knowledg skills necessary to successfully operate adt#treainment businesses.

Robert L. Watters, age 50, has been a directdreoCompany since 1986. Mr. Watters was presidahthief executive officer of the
Company from 1991 until March 1999. He was alsouméler in 1989 and operator until 1993 of the GadorBar & Grill, an adult cabaret
located in Houston, Texas and in 1988 performetisstection, negotiated the property purchase sesaw the design and permitting for
cabaret that became the Cabaret Royale, in Ddlass. Mr. Watters practiced law as a solicitoc@amdon, England and is
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qualified to practice law in New York state. Mr. ¥éas worked in the international tax group of #teounting firm of Touche, Ross & Co.
(now succeeded by Deloitte & Touche) from 1979983 .and was engaged in the private practice ofriadouston, Texas from 1983 to
1986, when he became involved in the full-time ng@maent of the Company. Mr. Watters graduated fioerLiondon School of Economics
and Political Science, University of London, in B9#ith a Bachelor of Laws (Honours) degree anddin5lwith a Master of Laws degree
from Osgoode Hall Law School, York University.

Alan Bergstrom, age 55, has been a director o€rapany since 1999. Since 1997, Mr. Bergstrom leas the Chief Operating Officer of
Eagle Securities which is an investment consulfiimy. Mr. Bergstrom is also a registered stock lemokith Rhodes Securities, Inc. From
1991 until 1997, Mr. Bergstrom was a vice presiedmtestments with Principal Financial Securities;. Mr. Bergstrom holds a B.B.A.
Degree in Finance, 1967, from the University of d&x

Travis Reese, age 31, has been a director of thgp@ay since 1999 and is the Company's Directoreghiology. From 1997 through 1999,
Mr. Reese was a senior network administrator a¥iacent's Hospital in Sante Fe, New Mexico. Durll897, Mr. Reese was a computer
systems engineer with Deloitte & Touche. From 1088 1997, Mr. Reese was a vice-president withifalg?ublishing Resources, Inc., an
Internet Service Provider. From 1994 until 1995, Reese was a pilot with Continental Airlines. Frd@®2 until 1994, Mr. Reese was a pilot
with Hang On, Inc., an airline company. Mr. Reeas &n Associates Degree in Aeronautical Science Trexas State Technical College.

Ron Levi, age 50, has been a director and offi€&tational Telemedia Corporation since 1991. Sit@82, Mr. Levi has been a director and
officer of Voice Media, Inc. Mr. Levi was appointéalour board in connection with our acquisitiorceftain assets of Voice Media, Inc.
Voice Media, Inc. and the National Telemedia Cogtion are global Internet media companies, focusménternet development and
Electronic commerce applications for Web basedritenent products, including the development aippietary technologies, industry-
defining systems and marketing processes.

Paul Lesser, age 41, has been a director and ioffidéational Telemedia Corporation since 1991c8if1992, Mr. Lesser has been a director
and officer of Voice Media, Inc. Mr. Levi was appted to our board in connection with our acquisitid certain assets of Voice Media, Inc.
Voice Media, Inc. and the National Telemedia Cogtion are global Internet media companies, focusménternet development and
Electronic commerce applications for Web basedritenent products, including the development aippietary technologies, industry-
defining systems and marketing processes.

Steven L. Jenkins, age 44, is a nominee for Dire&imce 1988, Mr. Jenkins has been a certifiedipalscountant with Pringle Jenkins &
Associates, P.C., located in Houston, Texas. Mikids is the President and owner of Pringle Jenkidssociates, P.C. Mr. Jenkins has a
BBA Degree (1979) from Texas A&M University. Mr.nléns is a member of the AICPA and the TSCPA.

3



OUR DIRECTORS AND EXECUTIVE OFFICERS

Our Directors are elected annually and hold offioél the next annual meeting of our stockholdarartil their successors are elected and
qualified. Officers are elected annually and sextvihe discretion of the Board of Directors. Thisrao family relationship between or among
any of our directors and executive officers. OuaBbof Directors consists of six persons.

Nanme Age Position

Eric Langan 33 Director, CEO, President and Chief Financial Oficer
Travi s Reese 31 Director and V.P.-Director of Technol ogy

Robert L. Watters 50 Director

Al an Bergstrom 55 Director

Ron Levi 50 Director

Paul Lesser 41 Director

Steven L. Jenkins 44 Nom nee for Director

OUR OFFICERS

In addition to being Directors, Eric S. Langanlsoaour CEO, President and Chief Financial Offieer] Travis Reese is also our VP--
Director of Technology.

RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thatadfairs will be conducted in all respects by sk@mls applicable to publicly held
corporations and that we will not enter into anufe transactions and/or loans between the us andfficers, directors and 5% shareholders
unless the terms are no less favorable than cauttbtained from independent, third parties and lélpproved by a majority of our
independent and disinterested directors. In ouwwvédl of the transactions described below meet skandard.

In August 1998, we acquired approximately 93% efdltstanding common stock of Taurus Entertainf@embpanies, Inc. ("Taurus") in a
private stock exchange transaction with the ceqaimcipal stockholders of Taurus, among whom wriie S. Langan and Ralph McElroy.
The Stock Exchange Agreement provided that we exgdhane share of our common stock for each thréeane-half shares of Taurus
common stock owned by certain principal sharehsldéiTaurus. As a result of the Exchange, Mr. Langeeived (expressed as post-March
1999-reverse split shares) 201,073 shares of oummmn stock, and Mr. McElroy received 196,695 shafasur common stock. The terms
and conditions of the Exchange were determinedhbyarties through arms length negotiations.

In a transaction simultaneous to the acquisitiofafrus, we acquired certain real estate in Saoot Texas from Mr. McElroy. We
acquired the property from Mr. McElroy for the sapreee that Mr. McElroy paid for the property. Wadnced the purchase of the property
by the issuance of a six year $366,000 Converblelkenture, secured by the real estate acquiredCoheertible Debenture bears interest at
the rate of 12% per annum, with interest



payable monthly. Interest payments began in Seped®08. The principal balance of the Convertib&@nture is due in one lump sum
payment in July 2004. The Convertible Debentusulgiect to redemption at our option, in whole opant, at 100% of the principal face
amount of the Convertible Debenture redeemed plysaacrued and unpaid interest on the redemptitay daany time and from time to tin
upon not less than 30 nor more than 60 days ndtittee closing price of our common stock shall bagualed or exceeded $8.50 per share of
common stock for ten (10) consecutive trading daye Convertible Debenture is convertible into skasf Common Stock at any time prior
to maturity (unless earlier redeemed) at the CasiorrPrice of $2.75 per share. In the event thafilwe@ Registration Statement to register
shares of our Common Stock with the SecuritiesEx@hange Commission on Form S-3 or other similemf¢except for Form S-8 or Form
S-4) than we will undertake to use our best effartegister for resale all of Mr. McElroy's shanet® which the Convertible Debenture may
be converted under the same Registration Statement.

In a transaction simultaneous to the acquisitiomafrus, Taurus refinanced a mortgage on one ofdsestate holdings in Houston, Texa:s
extinguishing this mortgage and replacing it witG@nvertible Debenture secured by this real estdte.mortgagee was Mr. McElroy and |
McElroy received the Convertible Debenture. Taurad purchased the property from Mr. McElroy for Haene price that Mr. McElroy paid
for the property. We refinanced the purchase optioperty on terms more favorable to Taurus byigheance of a six year $286,744
Convertible Debenture, secured by the real estateiged. We are a guarantor of this Convertible@bre. The Convertible Debenture b
interest at the rate of 12% per annum, with intgpagable monthly. Interest payments began in Sepde 1998. The principal balance of the
Convertible Debenture is due in one lump sum paynmeduly 2004. The Convertible Debenture is cotilskr into shares of our common
stock at any time prior to maturity at the ConvensiPrice of $2.75 per share. In the event thatilweafRegistration Statement to register
shares of our Common Stock with the SecuritiesExahange Commission on Form S-3 or other similemféexcept for Form S-8 or Form
S-4) than we will undertake to use our best effrtegister for resale all of Mr. McElroy's shanet® which the Convertible Debenture may
be converted under the same Registration Statement.

On March 29, 1999, Robert L. Watters, our Direcparrchased RCI Entertainment Louisiana, Inc. ("R@lisiana"), our subsidiary, for the
purchase price of $2,200,000 consisting of $1,057i8 cash, the endorsement over to us of a $68%&dured promissory note (the
"McElroy Note"),a guaranteed promissory note indhgount of $326,773 made by Mr. Watters (the "Waihéote"), and the cancellation by
Mr. Watters of our $163,156 indebtedness to hime WitElroy Note, which is due July 31, 2004, beatsrest at the rate of twelve percent
(12%) per annum with interest being paid monthlye Pprincipal of the McElroy Note is due in one lusym payment. The McElroy Note is
secured by (i) our convertible debenture in thgipél principal amount of $366,000, which we issoadAugust, 11, 1998, in favor of Mr.
McElroy (the "Convertible Debenture™) and (ii) aoprissory note of Taurus Entertainment Companies,(bur subsidiary) and guaranteec
us(which has a conversion feature) in the origimadcipal amount of $286,744.61, dated August PB8l in favor of Mr. McElroy, (the
"Convertible Promissory Note"). Both the Convegtililebenture and the Convertible Promissory Noteseacared by certain real estate
holdings of us or our subsidiaries. The WatterseNetguaranteed by RCI Louisiana, which operateik's Cabaret in New Orleans,
Louisiana. In connection with the acquisition of gtock of RCI Louisiana, Mr. Watters also assulR€d Louisiana'’s liabilities of
approximately $1,400,000. As a condition of themsaction, Mr. Watters arranged for the
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release by a lender of our liability of $763,199%ulxo the lender by RCI Louisiana, which we hadrgnieed. We obtained an opinion from
Chaffe & Associates, Inc., a New Orleans investniamking firm, stating that the purchase price fyidMr. Watters for RCI Louisiana was
fair from a financial point of view to our sharetiets. The terms of this transaction were the regwdtms length negotiations between us and
Mr. Watters. In connection with the sale of RCI istana, Mr. Watters, and Erich Norton White, oumfier director, entered into agreements
with us to terminate their Employment Agreements #mcancel all stock options on our common stohictvthey held. Further, in

connection with the sale of RCI Louisiana, we ezleénto an Exclusive Licensing Agreement with Mratérs which granted Mr. Watters |
right to the use of the name "Rick’'s Cabaret" dhidgos, trademarks and service marks attendameth for use in the states of Louisiana,
Florida, Mississippi and Alabama.

On July 6, 2000, we acquired the adult Internet sithwww.XXXPassword.com from Voice Media, Incg@poration owned by Messrs.
Levi and Lesser, who a re two of our directors.sieb site had gross revenues in excess of $3@0DE0 the 11 months ended May 31,
2000. Under the terms of the acquisition, we isst@@000 restricted shares of our common stockdiad/Media, of which 250,000 shares
will remain in escrow until certain earnings benelks are achieved. Voice Media will also be erditie receive a cash eaout amount fron
us of $380,000 during the next six years. In addjtVoice Media could receive up to an additioreltearn out amount of $925,000 if
certain earnings benchmarks are achieved. Voicdaieduld receive the entire amount if the EBIDTAr(@ings before interest, depreciati
taxes and amortization) of XXXPassword during tegtri2 months exceeds $1,200,000. The cash eapwdidn of the purchase price is
payable only from up to 50% of the free cash floanf the web site, payable over six years. As pati@acquisition, Voice Media will
continue to manage and market XXXPassword for asflat monthly fee. This transaction was the resbiairm length negotiations between
the parties. However, no appraisal was done.

In November 2000, we acquired the Chesapeake Bbagir€ an upscale gentlemen's club located neddAI8A Space Center and Hobby
Airport, in Houston, Texas. The seller and landlisr&iVMF Investments Inc. William Friedrichs is antl person of WMF Investments, Inc.
The transaction was completed after all licensesspammmits had been granted and issued to us. Wedatoperating the club under an
agreement signed in May 2000, which granted usidfiet to manage the business until the completicth@ acquisition.

The purchase price for business of the Chesapeak&Bbaret was 160,000 restricted shares of Riok'snon stock. We also entered into a
10-year lease agreement between Rick's and WMsiments. The lease grants Rick's an additionaleEd-gption for the property and the
building where the Chesapeake Bay Cabaret is ldcatee initial lease payment is $12,000 per mothtls g% of gross revenues exceeding
$125,000 per month.

In the event that on August 6, 2001, the averagsgir price of Rick's common stock for the sixt@)6@ays prior to August 6, 2001 is less
than $5.00 per share then we will be obligatedaty an additional amount by making a promissory tothe seller in an amount equal to the
lesser of (i) $250,000.00 or (ii) $800,000.00 lgesmarket value of the 160,000 shares. Such aigsony note would have an interest rate of
10% per annum and 108 monthly payments.



This transaction was the result of arm length rniagohs between the parties. However, no appraiaaldone.
Other than as set forth above, we know of no dttagsactions that could result in a change of cboftrus.
INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

The Company has no compensation committee and minating committee. Decisions concerning executifficer compensation for 2001
were made by the full Board of Directors. Eric &nggan and Travis Reese are the only directorseo€timpany who are also officers of the
Company.

The Company has an Audit Committee whose memberRabert L. Watters and Alan Bergstrom. Mr. Watteas our President until March
1999, and no longer serves us as an employee. dgsBom is an independent Director. The primamppse of the Audit Committee is to
oversee the Company's financial reporting procedsetalf of the Board of Directors. The Audit Cortteg meets privately with our Chief
Accounting Officer and with our independent pulslczountants and evaluates the responses by theAgitieunting Officer both to the facts
presented and to the judgments made by our outsiépendent accountants. Our Audit Committee haswed and discussed our audited
financial statements for the year ended Septembe2@®0 with our management. Steven L. Jenkinsnaimee for Director, will be appointe
to our Audit Committee upon his election as a Divec

In May 2000, the Board adopted a Charter for thdiddommittee. The Charter establishes the indepece of our Audit Committee and s
forth the scope of the Audit Committee's dutiese Plurpose of the Audit Committee is to conductionimig oversight of our financial affail
The Audit Committee conducts an ongoing reviewwffinancial reports and other financial informatigrior to their being filed with the
Securities and Exchange Commission, or otherwiseighed to the public. The Audit Committee also esv$ our systems, methods and
procedures of internal controls in the areas africial reporting, audits, treasury operationspamate finance, managerial, financial and SEC
accounting, compliance with law, and ethical condAanajority of the members of the Audit Committedl be independent. The Audit
Committee is objective, and reviews and assessesdhk of our independent accountants and ournatexudit department.

The Audit Committee reviewed and discussed thearstequired by SAS 61 and our audited financatkstents for the fiscal year ended
September 30, 2000 with management and our indepédditors. The Audit Committee has receivedathiten disclosures and the letter
from our independent accountants required by Indé@ece Standards Board No. 1, and the Audit Coraenftes discussed with the
independent accountant the independent accounizai¢pendence. The Audit Committee recommendeldet®@bard of Directors that the
Company's audited financial statements for theafigear September 30, 2000 be included in our AhReaort on Form 1®&SB for the fisce
year ended September 30, 20



The Board of Directors held six meetings duringfieeal year ended September 30, 2000. The Audini@ittee held one meeting during the
fiscal year ended September 30, 2000. Our Directitended at least 75% of our Board meetings. QuiitACommittee members attended at
least 75% of our Audit Committee meetings.

There is no family relationship between or among @fithe directors and executive officers of then(any.

COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXC HANGE ACT OF 1934

The Company believes all persons so required, banglied with Section 16(a) of the Securities ExafeAct of 1934 during fiscal 2000.

EXECUTIVE COMPENSATION

The following table reflects all forms of compensatfor services to us for the fiscal years endegt&mber 30, 2000, 1999 and 1998 of
certain executive officers. No other executiveadfiof ours received compensation that exceeded,$20 during fiscal 2000.

Narme and
Princi pal
Posi tion

SUMVARY COMPENSATI ON TABLE

Annual Conpensati on Long Term Conpensation
Awar ds Payout s
O her Securities
Annual Restricted Underlying Al O her
Conpen- St ock Options/ LTI P Conpen-
Year Sal ary Bonus Sation (1) Awar ds SARs Payout s Sation
2000 $ 175, 890 $1, 000 - 0- - 0- - 0- 5, 000 -0-
1999 $155,000 (2) - 0- - 0- - 0- 85, 000 -0- -0-
1998 -0- -0- -0- -0- 50, 000 -0- -0-

M. Langan is our Chairman, a Director, and our President and Acting CFO

(1

(2)

We provide certain executive officers certain personal benefits. Since
the value of such benefits does not exceed the |esser of $50,000 or
10% of annual conpensation, the anpunts are omtted.

We paid M. Langan $155,000 as conpensation in fiscal 1999, of which
$52,000 was allocated to our subsidiary, Taurus Entertainnment
Conpani es, Inc.



OPTI ON SAR GRANTS |IN LAST FISCAL YEAR (Individual Grants)

Nunber of Percent of Tota

Securities Opt i ons/ SARs

Under | yi ng Granted To

Opt i ons/ SARs Enpl oyees I n Exerci se of Expiration
Nanme Grant ed Fi scal Year Base Price Dat e
Eric 5,000 shares 1.2% $ 2.18 8/ 24/ 2005
Langan 100, 000 shares 25% $ 2.56 11/16/2004

AGGREGATED OPTI OV SAR EXERCI SES | N LAST FI SCAL YEAR AND FY- END OPTI OV SAR VALUES

Nunmber O
Unexerci sed Val ue of
Securities Unexer ci sed
Under | yi ng I n- The- Money
Opt i ons/ SARs Opt i ons/ SARs
Shar es At FY-End At FY-End
Acquired On Val ue Exer ci sabl e/ Exer ci sabl e/
Narre Exerci se Real i zed Unexerci sabl e Unexerci sabl e
Eric Langan -0- (1) -0- 230,000 / -o0- -0- / -0-

(1) ™. Langan did not exercise any options during the fiscal year ended
Septenber 30, 2000

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in attendoard meetings. In August 2000, we
issued 5,000 options to each present Director. & bpsions have a strike price of $2.18 per shadeeapire in August 2005.

EMPLOYEE STOCK OPTION PLANS

While we have been successful in attracting arainiglg qualified personnel, we believe that ouufatsuccess will depend in part on our
continued ability to attract and retain highly dfietl personnel. We pay wages and salaries thdielieve are competitive. We also believe
that equity ownership is an important factor in ability to attract and retain skilled personnele Wave adopted Stock Option Plans for
employee and directors. The purpose of the Platwsfigther our interests, our subsidiaries andstackholders by providing incentives in-
form of stock options to key employees and direct@ho contribute materially to our success and
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profitability. The grants recognize and reward tarding individual performances and contributiond aill give such persons a proprietary
interest in us, thus enhancing their personal @stein our continued success and progress. Tha BRlso assist us and our subsidiaries in
attracting and retaining key employees and directelans are administered by the Board of Direcfidnie Board of Directors has the
exclusive power to select the participants in ttan®, to establish the terms of the options gratdeshch participant, provided that all options
granted shall be granted at an exercise price equalleast 85% of the fair market value of thenown stock covered by the option on the
grant date and to make all determinations necessaglvisable under the Plans.

In 1995 we adopted the 1995 Stock Option Plan.tal @wf 300,000 shares may be granted and sold uhdelr995 Plan. As of May 11, 200:
total of 167,500 stock options had been grantedaa@autstanding under the Plan, none of which haem exercised. The Company does
plan to issue any additional options under the 1Pi@5.

In August 1999 we adopted the 1999 Stock Option.PAatotal of 500,000 shares may be granted ardlwadler the 1999 Plan. As of May
2001, a total of 477,000 stock options had beentgdhand are outstanding under the Plan, none imhwiave been exercised.

EMPLOYMENT AGREEMENTS

We have a three year employment agreement withEri@ngan (the "Langan Agreement"). The LangareAgrent extends through January
1, 2004 and provides for an annual base salarg@®® $00. In April 1999, Mr. Langan took a voluntaajary reduction under a prior
employment agreement for the remainder of fiscal y®99 of 20% for a reduction of $34,320. The laang§greement also provides for
participation in all benefit plans maintained byfossalaried employees. The Langan Agreement euhtaconfidentiality provision and an
agreement by Mr. Langan not to compete with us uperexpiration of the Langan Agreement. We havesstablished long term incentive
plans or defined benefit or actuarial plans. Uradprior employment agreement, Mr. Langan receiy#ibns to purchase 125,000 shares ¢
exercise price of $1.87 per share, which vestekligust 1999.
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STOCK OWNERSHIP OF MAJOR STOCKHOLDERS AND MANAGEMEN T

The following table sets forth certain informatias of May 9, 2001, with respect to the beneficiahership of shares of Common Stock by
(i) each person known to us who owns beneficialyr@rthan 5% of the outstanding shares of CommockS({o) each of our directors, (iii)
each of our executive officers and (iv) all of @xecutive officers and directors as a group. Unb#ssrwise indicated, each stockholder has
sole voting and investment power with respect eodhares shown. As of May 9, 2001, there were appedely 4,595,495 shares of Comn
Stock outstanding.

Narme and Address Nunber of Shares Title of Class Percent of O ass
Eric S. Langan

505 North Belt, Suite 630

Houst on, Texas 77060 1,275,188 (1) Common Stock 26%

Robert L. Watters
315 Bourbon Street
New O | eans, Louisiana 70130 10,000 (2) Conmon Stock 0.3%

Steven L. Jenkins
16815 Royal Crest Drive, Suite 160
Houst on, Texas 77058 -0- (3) Common Stock 0. 0%

Travi s Reese
505 North Belt, Suite 630
Houst on, Texas 77060 23,130 (4) Common Stock 0.3%

Al an Bergstrom
707 Rio Grande, Suite 200

Austin, Texas 78701 15,000 (2) Conmon Stock 0.3%
Ron Levi

Suite 205

5000 North Parkway

Cal abasas, California 91302 754,000 (5) Common Stock 16. 4%
Paul Lesser

Suite 205

5000 North Parkway Cal abasas

Cal abasas, California 91302 700,000 (5) Common Stock 15. 2%
Voi ce Media, Inc.

Suite 205

5000 North Parkway Cal abasas

Cal abasas, California 91302 700,000 (6) Common Stock 15. 2%

E. S. Langan. L.P.
505 North Belt, Suite 630
Houst on, Texas 77060 578, 632 Common St ock 12. 6%

Ral ph McEl r oy

1211 Choquette
Austin, Texas, 78757 817,147 (7) Common Stock 17. 8%
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W IlliamFriedrichs
16815 Royal Crest Dr., Suite 260
Houst on, Texas 77058 381,850 (8) Common Stock 8. 3%

Al of our Directors and Oficers as a
G oup of six persons and
One nomi nee for Director 1,827,318 (9) Common Stock 37%

(1) This amount includes shares owned indirectly through E. S. Langan, L.P. M.
Langan is the general partner of E. S. Langan, L.P. M. Langan has sole
voting and investment power for 207,406 shares that he owns directly. M.
Langan has shared voting and investnent power for 578,632 shares that he
owns indirectly through E S. Langan, L.P. This anmount also includes
options to purchase up to 235,000 shares of conmon stock that are presently
exercisable. Includes 250,000 shares over which M. Langan has voting
power .

(2) Includes options to purchase up to 10,000 shares of comon stock that are
presently exercisable.

(3) M. Jenkins does not presently own any stock or options

(4) Includes options to purchase up to 22,500 shares of comon stock that are
presently exercisable

(5 O these, 700,000 shares are owned directly by Voice Media, Inc. Messrs
Levi and Lesser are control person of Voice Media, Inc. OF these shares
250, 000 shares are subject to a voting agreenent whereby Eric S. Langan has
voting power over these shares. This voting agreenent is related to our
acquisition of the XXXPassword.com assets of Voice Media, Inc

(6) O these shares, 250,000 shares are subject to a voting agreement whereby
Eric S. Langan has voting power over these shares. This voting agreenment is
related to our acquisition of the XXXpassword.com assets of Voice Mdia
Inc.

(7) Includes 66,545 shares of comopn stock that would be issuable upon
conversion of a convertible debenture held by M. MEIroy. Also includes
52,135 shares of common stock that woul d be issuable upon conversion of a
convertible promissory note held by M. MElroy

(8) Includes 160,000 shares owned indirectly through WM I nvestnents, Inc. M.
Friedrichs is a control person of WHF Investnents, Inc.

(9) Includes options to purchase up to 277,500 of comon stock that are
presently exercisable.
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(2) TO RATIFY THE SELECTION OF JACKSON & RHODES,®.AS THE COMPANY'S INDEPENDENT AUDITOR FOR THE
FISCAL YEAR ENDING SEPTEMBER 30, 2001

The Board of Directors has selected Jackson & Rda€. as the Company's independent auditor éoculrent fiscal year. Although not
required by law or otherwise, the selection is beinbmitted to the Stockholders of the Companyaater of corporate policy for their
approval.

The Board of Directors wishes to obtain from thec&holders a ratification of their action in appaig their existing certified public
accountant, Jackson & Rhodes, P.C., independeitbaoflthe Company for the fiscal year ending 8ember 30, 2001. Such ratification
requires the affirmative vote of a majority of tteares of Common Stock present or representedday jand entitled to vote at the Annual
Meeting.

In the event the appointment of Jackson & Rhod&s, & independent auditor is not ratified by tteckholders, the adverse vote will be
considered as a direction to the Board of Directorselect other independent auditors for the figear ending September 30, 2001.

A representative of Jackson & Rhodes, P.C. is drgeto be present at the Annual Meeting with theoofunity to make a statement if he so
desires and to respond to appropriate questions.

The Board of Directors unanimously recommends a #@R the ratification of Jackson & Rhodes, P.Gndspendent auditor for fiscal year
ending September 30, 2001.

AUDIT FEES

Jackson & Rhodes, P.C. billed us in the aggregatauat of $31,900 for professional services rendévetheir audit of our annual financial
statements and their reviews of the financial statgs included in our Forms 10-QSB for fiscal 208@& were not billed for professional
services from any other accounting firm for auditseviews done in fiscal 2000.

FINANCIAL INFORMATION SYSTEMS DESIGN AND IMPLEMENTA  TION FEES

In fiscal 2000, Jackson & Rhodes, P.C. did notuslfor, nor perform, any financial information sras design or implementation. In fiscal
2000, we were not billed for professional servitem any other accounting firm for information syists design or implementation.
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ALL OTHER FEES

In fiscal 2000, Jackson & Rhodes, P.C. billed u8,810 for the audit and pro forma financial infotiaa related to our acquisition of the
business of xxxPassword.com. This financial infdioreappeared in our Form 8-K Amendment Number ictvheported this acquisition.
We were not billed for any other professional segsiby any other accounting firm in fiscal 2000.

AUDITOR INDEPENDENCE

Our Audit Committee considers that the work dormeufoin fiscal 2000 by Jackson & Rhodes, P.C. mmgatible with maintaining Jackson &
Rhodes, P.C.'s independence.

AUDITOR'S TIME ON TASK

At least 50% of the work expended by Jackson & Risp&.C. on our fiscal 2000 audit was attributedtddk performed by Jackson &
Rhodes, P.C.'s full-time, permanent employees.

(3) OTHER MATTERS

The Board of Directors is not aware of any othetterna to be presented for action at the Annual MgetHowever, if any other matter is
properly presented at the Annual Meeting, it isitliention of the persons named in the enclosegypimvote in accordance with their best
judgment on such mattel

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit propogalsst considered for inclusion in the Proxy Statemfi@nthe 2002 Annual Meeting of
Stockholders is November 30, 2001.

BY ORDER OF THE BOARD OF
DIRECTORS

/S ERIC S. LANGAN
CHAI RVAN OF THE BOARD AND PRESI DENT

HOUSTON, TEXAS
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PROXY
RICK'S CABARET INTERNATIONAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 11, 2001

The undersigned hereby appoints Eric S. LanganTeands Reese, and each of them as the true andllatibrneys, agents and proxies of the
undersigned, with full power of substitution, tgresent and to vote all shares of Common Stocka¥ fCabaret International, Inc. held of
record by the undersigned on April 26, 2001, atAhaual Meeting of Stockholders to be held on Juhe2001, at 2:00 PM (CST) at 3113
Bering Drive, Houston, Texas 77057, and at anywadjments thereof. Any and all proxies heretofokeegiare hereby revoked.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABESIGNATED BY THE UNDERSIGNED. IF NO CHOICE IS
SPECIFIED, THE PROXY WILL BE VOTED FOR THE NOMINEESSTED IN NUMBER 1 AND FOR THE RATIFICATION IN
NUMBER 2.

1. ELECTION OF DIRECTORS OF THE COMPANY. (INSTRUGIN: TO WITHHOLD AUTHORITY TO VOTE FOR ANY
INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH, OR OTHERVISE STRIKE, THAT NOMINEE'S NAME IN THE LIST BELOW,.

[]1 FOR all nominees listed [ ] WITHHOLD authoritg below except as marked vote for all nominedféacontrary. below.
Eric S. Langan Robert L. Watters Travis Reese
Alan Bergstrom Ron Levi Paul Lesser Steven L. Jenkis

2. PROPOSAL TO RATIFY THE SELECTION OF JACKSON & RIDES, P.C. AS THE COMPANY'S INDEPENDENT AUDITOR FOR
THE FISCAL YEAR ENDING SEPTEMBER 30, 2001.

[]FOR [] AGAINST [] ABSTAIN

3. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZEDO VOTE UPON SUCH OTHER BUSINESS THAT MAY PROPERLY
COME BEFORE THE ANNUAL MEETING.

[]FOR [] AGAINST [] ABSTAIN
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Please sign exactly as name appears below. Wheasstie held by joint tenants, both should signel&igning as attorney, as executor,
administrator, trustee or guardian, please gividifid as such. If a corporation, please signuth dorporate name by President or other
authorized officer. If a partnership, please sigpartnership name by authorized person.

NUMBER OF SI GNATURE

(TYPED OR PRINTED NAME)

SIGNATURE | F HELD JO NTLY

(TYPED OR PRINTED NAME)

DATED:

THIS PROXY MAY BE REVOKED AT ANY TIME BEFORE ITIS VOTED AT THE MEETING. PLEASE MARK, SIGN, DATE
AND RETURN THIS PROXY PROMPTLY.

End of Filing
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