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RICK'S CABARET INTERNATIONAL, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON TUESDAY, SEPTEMBER 14, 2010

The Annual Meeting of Stockholders (the "Annual Meg") of Rick's Cabaret International, Inc. (tHédmpany") will be held at 410 N. S
Houston Parkway (Beltway 8 at Imperial Valley), Uston, Texas 77060, on Tuesday, September 14, 2010:00 AM (CST) for th
following purposes:

(1) To elect six (6) director:

(2) To ratify the selection of Whitley Penn LLP as thempany's independent registered public accoufitingfor the fisca
year ending September 30, 2010;

3) To act upon such other business as may properlye dmfore the Annual Meetin

Only holders of common stock of record at the clobdusiness on July 22, 2010, will be entitledvaie at the Annual Meeting or &
adjournment thereof. You are cordially invitecattend the Annual Meeting.

We have elected to furnish proxy materials andFascal 2009 Annual Report on Form 10-K (“Annual B&f) to many of our stockholde
over the Internet pursuant to Securities and Exgh&@ommission rules, which should allow us to redemsts. On or about July 28, 2010,
began mailing to our stockholders a Notice of InétrAvailability of Proxy Materials (the “Notice®§ontaining instructions on how to acc
our Proxy Statement and Annual Report and how te waline. All stockholders who have previously mgsed a specific request to rec
paper copies of proxy materials will receive a cgyhe Proxy Statement and Anndréport by mail beginning on or about July 28, 2
The Notice also contains instructions on how yom ekect to receive a printed copy of the Proxy é3teint and Annual Report, if you o
received a Notice by mailThe proxy statement, annual report to security holérs for the year ended September 30, 2009 and theogy
card are available at www.proxyvote.com.

Whether or not you plan to attend the Annual Meagtin is important that your shares be representedrateti at the meeting. If you recei
the proxy materials by mail, you can vote your skdry completing, signing, dating, and returningry@ompleted proxy card, by telephon
over the Internet. If you received the proxy matsrover the Internet, a proxy card was not segbtg and you may vote your shares onl:
telephone or over the Internet. To vote by teleghaninternet, follow the instructions includedtiire proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS
/SI ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT
JULY 28, 2010
HOUSTON, TEXAS




RICK'S CABARET INTERNATIONAL, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 14, 2010

This proxy statement (the "Proxy Statement") imbédurnished to stockholders (the "Stockholders"connection with the solicitation
proxies by the Board of Directors of Rick's Cabdrgernational, Inc., a Texas corporation (the "@amy") for their use at the Anni
Meeting (the "Annual Meeting") of Stockholders bEtCompany to be held at 410 N. Sam Houston ParKieljway 8 at Imperial Valle
“Rick’s North”), Houston, Texas 77060, on Tuesday, September 14 2010:00 AM (CST), and at any adjournments therfw the
purpose of considering and voting upon the mattetdorth in the accompanying Notice of Annual Miegof Stockholders.

We have elected to furnish proxy materials andFiscal 2009 Annual Report on Form 10-K (“Annual Bef) to many of our stockholde
over the Internet pursuant to new Securities anchBmge Commission rules, which should allow usettuce costs. On or about July
2010, we began mailing to most of our stockholdeMotice of Internet Availability of Proxy Materg{the “Notice”)containing instructior
on how to access our Proxy Statement and AnnuabfRepd how to vote online. All stockholders whaorégreviously expressed a spec
request to receive paper copies of proxy matewdlseceive a copy of the Proxy Statement and AairiReport by mail beginning on or ab
July 28, 2010. The Notice also contains instrutgion how you can elect to receive a printed cdplfieProxy Statement and Annual Ref
if you only received a Notice by mailThe proxy statement, annual report to security holérs for the year ended September 30, 20
and the proxy card are available at www.proxyvote.am. The cost of solicitation of proxies is being bolyethe Company.

The close of business on July 22, 2010 has beed fis the record date for the determination ofkbtolders entitled to notice of and to v
at the Annual Meeting and any adjournment theréaf.of July 22, 2010, there were 10,200,270 shafése Company's common stock,
value $0.01 per share (the "Common Stock"), isaretl outstanding. The presence, in person or byypaf a majority of the outstandi
shares of Common Stock on the record date is n@gegsconstitute a quorum at the Annual Meetifigch share is entitled to one vote ol
issues requiring a Stockholder vote at the Annueg¢fihg. Each nominee for Director named in Propsaber 1 must receive a majority
the votes cast in person or by proxy in order toeleeted. Stockholders may not cumulate their syéte the election of Directors. T
affirmative vote of a majority of the shares of Gonon Stock present or represented by proxy andleshtib vote at the Annual Meeting
required for the ratification of Number 2 set foitithe accompanying Notice.

All shares represented by properly executed proxieless such proxies previously have been revokididye voted at the Annual Meeting
accordance with the directions on the proxiesndfdirection is indicated, the shares will be vo@d=FOR THE ELECTION OF THE
NOMINEES NAMED HEREIN and (i) FOR THE RATIFICATION OF WHITLEY PENN LLP AS THE COMPANY 'S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE FISCAL YEAR ENDING SEPTEMBER 30, 2010. The
Board of Directors is not aware of any other matterbe presented for action at the Annual Meetidgwever, if any other matter is prope
presented at the Annual Meeting, it is the intentid the persons named in the enclosed proxy te Woaccordance with their best judgn
on such matters.




Under the rules of the New York Stock Exchange (9¥Y), brokers who hold shares in “street narf@” customers are precluded fr
exercising voting discretion with respect to th@rpal of non-routine matters (so called “brokennmtes”)where the beneficial owner |
not given voting instructions. Effective July 1,080 the NYSE amended its rule regarding discretipwvating by brokers on uncontes
elections of directors such that any investor whesdnot instruct the investsrbroker on how to vote in an election of directoi cause th
broker to be unable to vote that investoshares on an election of directors. Previouslg, iroker could exercise its own discretiol
determining how to vote the investershares even when the investor did not instriecbtibker on how to vote. Accordingly, with respta
the election of Directors (see Proposal NumbeaIjroker is not entitled to vote the shares of Camypcommon stock unless the benef
owner has given instructions. With respect to ttdication of the appointment of Whitley Penn LBE the Companyg’independent registel
public accounting firm (see Proposal Number 2)rakér will have discretionary authority to vote tsieares of Company common stock if
beneficial owner has not given instructions.

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

PROPOSAL 1
TO ELECT SIX (6) DIRECTORS FOR THE ENSUING YEAR

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have ledected by the Board of Directors to serve as moxthe "Proxies") and will vote t
shares represented by valid proxies at the Annuadtiig of Stockholders and adjournments thereafle§$ otherwise instructed or unl
authority to vote is withheld, the enclosed Proxif e voted for the election of the nominees listeelow. Each duly elected Director \
hold office until his successor shall have beewrteltand qualified. Although the Board of Direstaf the Company does not contemg
that any of the nominees will be unable to serfvelith a situation arises prior to the Annual Megtithe persons named in the enclosed F
will vote for the election of such other persorgs)may be nominated by the Board of Directors.

The Board of Directors unanimously recommends & VR the election of each of the nominees listddvl. All of the nominees exce
Nour-Dean Anakar are presently our Directors.

Eric S. Langan, age 42, has been a Director of the Company gi868 and the President of the Company since Ma®&9.1 Mr
Langan has been involved in the adult entertainrbesiness since 1989. From January 1997 througlptbsent, he has held
position of President with X.T.C. Cabaret, IncofrNovember 1992 until January 1997, Mr. Langan thasPresident of Bathi
Beauties, Inc. Since 1989, Mr. Langan has exettaisanagerial control over the grand openings amatatipns of more than twel
adult entertainment businesses. Through thesetaj Mr. Langan has acquired the knowledge it shecessary to successfi
operate adult entertainment businesses.




Robert L. Watters , age 59, has been a director of the Company 4i886. Mr. Watters was president and chief exeeutificer o
the Company from 1991 until March 1999. He wa® @dounder in 1989 and operator until 1993 of @fwdorado Bar & Grill, a
adult cabaret located in Houston, Texas and in 1@8frmed site selection, negotiated the propeutghase and oversaw the de
and permitting for the cabaret that became the @alRRoyale, in Dallas, Texas. Mr. Watters practit@®v as a solicitor in Londc
England and is qualified to practice law in New K &tate. Mr. Watters worked in the internatiorzd group of the accounting fil
of Touche, Ross & Co. (now succeeded by Deloitt€atiche) from 1979 to 1983 and was engaged in tivatprpractice of law i
Houston, Texas from 1983 to 1986, when he becanwied in the fulltime management of the Company. Mr. Watters grizad
from the London School of Economics and PoliticaleBce, University of London, in 1973 with a Baaredbf Laws (Honour:
degree and in 1975 with a Master of Laws degrem f@@sgoode Hall Law School, York University. Sint@9, Mr. Watters hi
operated a cabaret in New Orleans.

Travis Reese, age 40, has been a Director of the Company gi@88 and is the Company's Vice President, Corp&ateetary ar
Director of Technology. From 1997 through 1999, Reese was a senior network administrator at Bicent's Hospital in Sar
Fe, New Mexico. During 1997, Mr. Reese was a cdemsystems engineer with Deloitte & Touche. Frb®95 until 1997, M
Reese was a vigaeresident with Digital Publishing Resources, I, Internet Service Provider. From 1994 until 1,995. Rees
was a pilot with Continental Airlines. From 199atil 1994, Mr. Reese was a pilot with Hang On, Jram airline company. N
Reese has an Associates Degree in Aeronautical@&cfeom Texas State Technical College.

Steven L. Jenkins, age 53, has been a Director of the Companyg 2861. Mr. Jenkins has been a certified publooactant witl
Pringle Jenkins & Associates, P.C., located in HousTexas. Mr. Jenkins is the President and ovaiePringle Jenkins
Associates, P.C. Mr. Jenkins has a BBA DegreeqLBdm Texas A&M University. Mr. Jenkins is a mbeer of the AICPA and tt
TSCPA.

Luke Lirot, age 52, became a Director on July 31, 2007. Mutlieceived his law degree from the UniversitySain Francisco
1986. After serving as an intern in the San FisoswPublic Defendes’Office in 1986, Mr. Lirot returned to Florida aestablished
private law practice where he continues to pracdicd specializes in adult entertainment issuesisHepast President of the F
Amendment Lawyers’ Association and has activelyipgated in numerous state and federal legal msatte

Nour-Dean Anakar , age 53, has over 20 years of experience in seoitions in the development and management d¢ihigedinc
gaming, sports and entertainment, and hospitafity laisure operations in the United States, Eurapd,Latin America. From 19
until 2000 he held executive management and busidegelopment positions with Ladbrokes USA and lakitss South America.
2001, Nour -Dean Anakar became the managing partner of LCIN LLC and LCIN.SSan Diego and Buenos Aires based gal
companies, which were contracted by Grupo Codei®pain to oversee the development of all new teoigyogaming projects al
operations in Latin America. He received his BAManagement Science from Duke University and CHA@spitality Manageme
from the Conrad Hilton College at the Universityttduston.




OUR DIRECTORS, NOMINEE FOR DIRECTOR AND EXECUTIVE O FFICERS

Our Directors are elected annually and hold offiogil the next annual meeting of our stockholdarsimtil their successors are elected
qualified. Officers are elected annually and seatthe discretion of the Board of Directors. Thisrao family relationship between or am
any of our directors and executive officers. OuraBbof Directors consists of six persons. The felfg table sets forth our Directa
Nominee for Director and executive office

Name Age Position
Eric S. Langar 42 Director and CEO/Preside
Phillip K. Marshall 60 Chief Financial Office!
Travis Rees: 40 Director and V.F—Director of Technolog!
Robert L. Watter: 59 Director
Steven L. Jenkin 53 Director
Luke Lirot 52 Director
Nour-Dean Anaka 53 Director Nomine

Phillip Marshall became our Chief Financial OffigarMay 2007. Mr. Marshall was previously conteslof Dorado Exploration, Inc., an
and gas exploration and production company, frofordgy 2007 to May 2007. He previously served ag{CFinancial Officer of CD
Systems, Inc., a publicly held water technology pany, from July 2003 to January 2007. In 1972, Miarshall began his public account
career with the international accounting firm, KM@in Hurdman. After its merger with Peat Marwicky.MMarshall served as an at
partner at KPMG for several years. After leavinBMG, Mr. Marshall was partner in charge of the apdactice at Jackson & Rhodes
Dallas from 1992 to 2003, where he specializednalkpublicly held companies.

RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thatlusiness affairs will be conducted in all respdnt standards applicable to publicly F
corporations and that we will not enter into anjufa transactions and/or loans between us and finers, directors and 5% stockhold
unless the terms are no less favorable than coelldbtained from independent, third parties and el approved by a majority of ¢
independent and disinterested directors. Since¢h@ning of our last fiscal year, we have not hag related transactions.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND I TS COMMITTEES

The Board of Directors held four (4) meetings dgrihe fiscal year ended September 30, 2009, arddociion by unanimous written cons
three (3) times. There is no family relationshgtviieen or among any of the directors and executffieers of the Company. All of o
Directors attended at least 75% of our Board mgstinVe have four Directors who meet the definitbddrfindependent directoriinder thi
Nasdaq Marketplace rule

Eric Langan serves as both Chairman of the Boar®iodctors and Chief Executive Officer of the Compa Of our four independe
Directors, no Director has been designated “léad&pendent Director. Accordingly, all four indeylent Directors have an equal role in
leadership of the Board. The Company believesithaiverall leadership structure is appropriategoison its current size.




As a part of its oversight function, the Board afddtors monitors how management operates the Caoyngisk is an important part
deliberations at the Board and committee level uphmut the year. Committees consider risks assatiatith their particular areas
responsibility. The Board of Directors as a whabesiders risks affecting the Company. To that ¢imel,Board conducts periodic reviews
corporate risk management policies and procedurés. Board and its committees consider, among dtiiags, the relevant risks to
Company when granting authority to management gmiozing business strategies. Through this riskgight process, the Board resel
the right to make changes to the Compargadership structure in the future if it deemshsthanges are appropriate and in the best intef
the Company’s stockholders.

AUDIT COMMITTEE

The Company has an Audit Committee whose memberStven Jenkins, Alan Bergstrom and Luke Lirot. d&nkins, Mr. Bergstrom a
Mr. Lirot are independent Directors. The primagrgmose of the Audit Committee is to oversee the gamy's financial reporting process
behalf of the Board of Directors. The Audit Comtext meets privately with our Chief Financial Offi@ad with our independent registe
public accounting firm and evaluates the respobgebe Chief Financial Officer both to the facteggnted and to the judgments made b
outside independent registered public accountimg. fiOur Audit Committee has reviewed and discussedaudited financial statements
the year ended September 30, 2009 with our managent&teven L. Jenkins serves as the Audit CoregiitFinancial Expert.

In May 2000, our Board adopted a Charter for theinGommittee. A copy of the Audit Committee Ctesrcan be found on our website
“Ricks.com”. The Charter establishes the independence of ouit @adnmittee and sets forth the scope of the AGdilnmittee's duties. T
Purpose of the Audit Committee is to conduct caritig oversight of our financial affairs. The Audibmmittee conducts an ongoing rev
of our financial reports and other financial infation prior to their being filed with the Securgtiand Exchange Commission, or othen
provided to the public. The Audit Committee alseiews our systems, methods and procedures ohalteontrols in the areas of: financ
reporting, audits, treasury operations, corporat@nce, managerial, financial and SEC accountimgnptiance with law, and ethic
conduct. A majority of the members of the Auditn@aittee will be independent. The Audit Committe@bjective, and reviews and asse
the work of our independent registered public aotiog firm and our internal audit department.

The Audit Committee reviewed and discussed thearsmtequired by SAS 61 and our audited financetiestents for the fiscal year en
September 30, 2009 with management and our indepémdgistered public accounting firm. The Auddn@mittee has received the writ
disclosures and the letter from our independenstegd public accounting firm required by Indepemce Standards Board No. 1, and
Audit Committee has discussed with the independegistered public accounting firm the independegfistered public accounting firr
independence. The Audit Committee recommendetid¢dBbard of Directors that the Company's auditedricial statements for the fis
year September 30, 2009 be included in our AnnealoR on Form 1-K for the fiscal year ended September 30, 2009.

The Audit Committee held four (4) meetings durihg fiscal year ended September 30, 2009. All ofAudit Committee members attent
at least 75% of our Audit Committee meetings.




NOMINATING COMMITTEE

The Company has a Nominating Committee whose merdoer Steven Jenkins, Alan Bergstrom and Luke LihotJuly 2004, the Boa
unanimously adopted a Charter with regard to thecgss to be used for identifying and evaluating iness for director. The Char
establishes the independence of our Nominating Gtteerand sets forth the scope of the Nominatingy@dtee's duties. A majority of t
members of the Nominating Committee will be indegert. Pursuant to its Charter, the Committee hagpbwer and authority to consi
board nominees and proposals submitted by the Cayfgppatockholders and to establish any procedimekjding procedures to facilite
stockholder communication with the Board of Direéstoand to make any such disclosures required Ipjicaple law in the course
exercising such authority. Stockholders who wiststibmit a proposal for consideration by the NomgaCommittee must comply wi
Rule 14a8 of Regulation 14A. All candidates, whether pregd by a stockholder or by any other means, Sieatvaluated based on
criteria established by the Board of Directors.niium criteria for non-employee candidates inclutiedependence’as defined und
applicable rules promulgated by the Securities Brchange Commission pursuant to the Sarb&hdey Act of 2002 and Nasdaq Listi
Rules and financial experience. Additional craemay include: (a) satisfactory results of anykigaosund investigation; (b) experience .
expertise; (c) financial resources; (d) time avality; (€) community involvement; (f) diversity afiewpoints, backgrounds, experiences
other demographics, and (g) such other criteridhasNominating Committee may determine to be ralevaA copy of the Nominatir
Committee’s Charter can be found on the Compangbsite at www.Ricks.com The NominatingCommittee held one (1) meeting dut
the fiscal year ended September 30, 2009. AllusfMominating Committee members attended 100% ofNmminating Committee meetin

COMPENSATION COMMITEE

The Company has a Compensation Committee whose artemabe Steven Jenkins, Alan Bergstrom and Luket.LiDecisions concernil
executive officer compensation for the fiscal yeading September 30, 2009 were made by the fulfBo&Directors. Eric S. Langan &
Travis Reese are the only directors of the Compahy are also officers of the Company. The primpuypose of the Compensat
Committee is to evaluate and review the compensabib executive officers. The Compensation Comamritdoes not have a writ
charter. The Compensation Committee held one @&timg during the fiscal year ended September 8092 All of our Compensatit
Committee members attended at least 75% of our @osgtion Committee meetings.

Stockholder Communications

We do not currently have a process for securityéid to send communications to the Board of Dirsctahich we believe is appropri
based on our size, the limited number of our stolddrs and the limited number of communicationsclvhive receive. However, \
welcome comments and questions from our stockheldBtockholders can direct communications to ohbrefCExecutive Officer, Eri
Langan at our executive offices, 10959 Cutten Ré#mlston, Texas 77066. While we appreciate atiroents from stockholders, we n
not be able to individually respond to all commuatiicns. We attempt to address stockholder quesstiod concerns in our press release:
documents filed with the SEC so that all stockhaddeave access to information about the Compartlyeasame time. Mr. Langan colle
and evaluates all stockholder communicationshéf communication is directed to the Board of Diwextgenerally or to a specific direc
Mr. Langan will disseminate the communications ke tappropriate party at the next scheduled BoardDioéctors meeting. If tt
communication requires a more urgent response, ldngan will direct that communication to the appiate executive officer i
director. All communications addressed to ouraives and executive officers will be reviewed bggé parties unless the communicatic
clearly frivolous.




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

Section 16(a) of the Securities Exchange Act of41B3juires our directors and executive officergl parsons who own beneficially m
than ten percent of our common stock, to file repasf ownership and changes of ownership with tleeuBties and Exchan
Commission. Based solely on the reports we haweived and on written representations from centeporting persons, we believe that
directors, executive officers, and greater thanpercent beneficial owners have complied with gjplecable filing requirements, with t
exception of one filing by the Estate of Ralph Mcil

EXECUTIVE COMPENSATION

The following table reflects all forms of compensatfor services to us for the fiscal years endegt@&nber 30, 2009 and 2008 of cel

executive officers.

Summary Compensation Table

Nonqualified
Non-Equity Deferred
Stock Option  Incentive Pla Compensatic  All other
Salary Bonus Awards Awards Compensatic Earnings compensatio Total

Name and Principal Positic  Year %) %) %) $) ($) $ $ $)

@) (b) (€) (d) (e) () 9 (h) (i) ()
Eric S. 2009 623,07 -0- -0-  2,44€¢(1) -0- -0- 11,637 637,16!
Langan, President/CE 2008 494,71 -0- -0-  4,727(1) -0- -0- 10,47¢ 509,91!
Phillip 2009 189,420 20,00((4) -0-  47,2742) -0- -0- 2,441 259,13
Marshall, CFC 2008  175,00( 20,00((4) -0-  45,87((2) -0- -0- 6,05€ 246,92¢
Travis Reese 2009 194,20« -0- -0-  2,44€_33) -0- -0- 5,75% 202,40:
VP/Chief Technology Office 2008 193,22t -0- -0-  4,72%(3) -0- -0- 5,32¢ 203,28:

1 Mr. Langan received 5,000 options to purchase shaf@ur common stock at an exercise price of $@girector compensation
August 2007. Mr. Langan also received 5,000 opttonpurchase shares of our common stock at acisgearice of $8.75 in July 200
2 Mr. Marshall received 20,000 options to purchasaresh of our common stock at an exercise price ofds8s a performance bonu:

August 2007

3 Mr. Reese received 5,000 options to purchase slresr common stock at an exercise price of $&dDirector compensation
August 2007. Mr. Reese also received 5,000 optiopsirchase shares of our common stock at anieggrdce of $8.75 in July 200
4  Mr. Marshall received a bonus of $20,000 each f@apnutstanding performanc




Outstanding Equity Awards at Fiscal Year End

OPTION AWARDS STOCK AWARDS
Equity
Incentive
Equity Plan

Incentive  Awards:
Equity Plan Market or

Incentive Awards: Payout

Plan Number o  Value of
Awards: Market Unearned Unearned

Number of Value of Shares, Shares,

Number of  Number of Securities Number o Shares or Units or Units or

Securities Securities  Underlying Shares or Units of Other Other

Underlying  Underlying  Unexercise Units of Stock tha Rights tha Rights tha

Unexercise Unexercised Unearned Option Option Stock tha have not have not have not

Options (#  Options (#) Options Exercise Expiration have not Vested Vested Vested

Name Exercisable Unexercisabl #) Price ($) Date Vested (# $) $) )]
(a) (b) (c) (d) (e) (e) (9) (h) (i) ();
Eric S.
Langan 5,00( 0 0 2,54  9/14/09 0 0 0 0
200,00 0 0 2.4¢  9/14/09 0 0 0 0
5,00( 0 0 2.8C 7/20/10 0 0 0 0
5,00( 0 6.7¢  5/31/11 0 0 0 0
5,00( 0 0 9.4C  8/24/09 0 0 0 0
5,00( 5,00( 0 8.7t  7/24/11 5,00((1) 43,00( 0 0
Phillip

Marshall 10,00( 10,00( 0 9.4C  8/24/12 10,00 $ 98,20( 0 0
Travis Rees: 50,00( 0 0 2.4¢  9/14/09 0 0 0 0
5,00( 0 0 2.8C  7/20/10 0 0 0 0
5,00( 0 6.7¢  5/31/11 0 0 0 0
5,00( 0 0 9.4C  8/24/09 0 0 0 0
5,00( 5,00( 0 8.7t  7/24/11 5,00((1) 43,00( 0 0

(1) These options vest on July 22, 20

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in attepndard meetings. In July 2009, we iss
10,000 stock options to each Director who is a mamath our Audit Committee and 5,000 options to otirer Directors. These options \
become exercisable on July 22, 2010, have a girike of $8.75 per share and expire in August 2011.

Nonqualified
Fees Earned Non-Equity Deferred
or Paid in Option Incentive Pla Compensatic All Other
Cash Stock Award Awards Compensatic Earnings Compensatic Total

Name (€) (€) () () $) () ()

(@) (b) (©) (d) (e) (® 9 (h)
Eric S. Langar -0- -0- $ 4,727 -0- -0- -0- 8 4,727(1)
Travis Rees: -0- -0- % 4,727 -0- -0- -0- % 4,727(2)
Robert Watter: -0- -0- $ 9,45( -0- -0- -0- $ 9,45((3)
Alan Bergstron -0- -0- % 9,45( -0- -0- -0- % 9,45((4)
Steve Jenkin -0- -0- $ 9,45( -0- -0- -0- $ 9,45((5)
Luke Lirot -0- -0 $ 9,45( -0- -0- -0 $ 9,45((6)




1 On August 24, 2007, Mr. Langan received 5,000 otim purchase shares of our common stock at acisggrice of $9.40 as Direc
compensation for the fiscal year ending SeptembefB07; these options vested on August 24, 2008.Langan has a total of 220,(
options outstanding as of September 30, 2

2 On August 24, 2007, Mr. Reese received 5,000 optiorpurchase shares of our common stock at arcisgegsrice of $9.40 as Direc
compensation for the fiscal year ending SeptemBer2807; these options vested on August 24, 2008.Reese has a total of 65,(
options outstanding as of September 30, 2

3 On August 24, 2007, Mr. Watters received 10,000o0ost to purchase shares of our common stock atxarcise price of $9.40
Director compensation for the fiscal year endingt&mber 30, 2007; these options vested on Augy2@@B. Mr. Watters has a tota
40,000 options outstanding as of September 30,.2

4 On August 24, 2007, Mr. Bergstrom received 10,0pflons to purchase shares of our common stock a&xarcise price of $9.40
Director compensation for the fiscal year endingt8mber 30, 2007; these options vested on Augys2@B. Mr. Bergstrom has a tc
of 10,000 options outstanding as of September G09:

5 On August 24, 2007, Mr. Jenkins received 10,00@boptto purchase shares of our common stock akentise price of $9.40 as Direc
compensation for the fiscal year ending SeptemBef807; these options vested on August 24, 2008.Jenkins has a total of 10,(
options outstanding as of September 30, 2

6 On August 24, 2007, Mr. Lirot received 10,000 op$ido purchase shares of our common stock at aciseerice of $9.40 as Direc
compensation for the fiscal year ending SeptemBer2807; these options vested on August 24, 2008.Lirot has a total of 10,0(
options outstanding as of September 30, 2

EMPLOYMENT AGREEMENTS

We have a two year employment agreement with EricaBigan. Mr. Langas’ Employment Agreement which extends through Apr201:
and provides for an annual base salary of $600800Langans Employment Agreement also provides for partiégratn all benefit plar
maintained by us for salaried employees. Mr. Lahg&mployment Agreement contains a confidentialiyvision and an agreement by |
Langan not to compete with us upon the expiratidn®Employment Agreement.

We also entered into a two year Employment Agreémétin Phillip K. Marshall to serve as our ChiefnBincial Officer. Mr. Marshal¥
Employment Agreement extends through May 30, 2@ht provides for an annual base salary of $200,P0@suant to Mr. Marshadl’
Employment Agreement, Mr. Marshall is also eligibbeparticipate in all benefit plans maintained usyfor salaried employees. Under
terms of his Employment Agreement, Mr. Marshalbdsind to a confidentiality provision and cannot gete with us upon the expiration
his Employment Agreement.

We also have a two-year employment agreement wihi3 Reese. Mr. ReeseEmployment Agreement extends through Februa®012
and provides for an annual base salary of $200,000.Reeses Employment Agreement also provides for partiéguatin all benefit plar
maintained by us for salaried employees. Mr. Réebound to a confidentiality provision and canoompete with us upon the expiratior
his Employment Agreement.

We have not established long-term incentive plardefined benefit or actuarial plans.
EMPLOYEE STOCK OPTION PLANS

While we have been successful in attracting anaimety qualified personnel, we believe that ouufatsuccess will depend in part on
continued ability to attract and retain qualifiedrgonnel. We pay wages and salaries that we bedisve&ompetitive. We also believe 1
equity ownership is an important factor in our ipito attract and retain skilled personnel. Weéadopted stock option plans (the “Plgns”
for employees and directors. The purpose of thesPis to further the interests of the Company, subssidiaries and our stockholders
providing incentives in the form of stock optiolskiey employees and directors who contribute melterio our success and profitability. 1
grants recognize and reward outstanding indivigheaiormances and contributions and will give suetspns a proprietary interest in us,
enhancing their personal interest in our continsigctess and progress. The Plans also assist waiasdbsidiaries in attracting and retair
key employees and directors. The Plans are admieistoy the Board of Directors. The Board of Dioesthas the exclusive power to se
the participants in the Plans, to establish theseof the options granted to each participant, idexy that all options granted shall be gra
at an exercise price equal to at least 85% ofdhenfarket value of the common stock covered byoibteon on the grant date and to mak
determinations necessary or advisable under thesPla




In August 1999, we adopted the 1999 Stock Opti@m Rthe “1999 Plan"yith 500,000 shares authorized to be granted alitiiswer th
1999 Plan. In August 2004, stockholders approvedraandment to the 1999 Plan which increased tla¢ moimber of shares authorizec
1,000,000. In July 2007, stockholders approved ddlitianal amendment to the 1999 Plan, which in@dathe total number of sha
authorized to 1,500,000. As of September 30, 2020,000 stock options were outstanding under ti89 Fan, as amended. As of July
2010, 968,000 of the stock options issued undet &9 Plan, as amended, have been exercised.

EQUITY COMPENSATION PLAN INFORMATION @

The following table sets forth all equity compemsafplans as of September 30, 2009:

Number of
securities
remaining
Number of available for
securities to be future issuance
issued upon Weighted-average under equity
exercise of exercise price of compensation
outstanding outstanding plans (excluding
options, warrants  options, warrants  securities reflectec
and rights and rights in column (a))
Plan category (@) (b) (c)
Equity compensation plans approved by securitydrs 120,00 $ 7.58 378,00

COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAGEMENT

The Company does not currently believe that arksragising from its compensation policies and pecast for its employees are reason
likely to have a material adverse effect on the Gany. As of the date of this proxy statement, hawethe Company is still in the proces
evaluating is compensation policies and practicethay relate to the Compasyisk management. Upon completion of this eviadnatthe
Company'’s assessment of the potential effectsské rarising from its compensation policies may gean

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatianJuly 22, 2010, with respect to the beneficiahewhip of shares of Common Stock b
each person known to us who owns beneficially ntbem 5% of the outstanding shares of Common Stgkeach of our directors a
director nominee, (jii) each of our executive offis and (iv) all of our executive officers, dirast@nd director nominees as a group. Ul
otherwise indicated, each stockholder has solegatnd investment power with respect to the shettesn. As of July 22, 2010, there w
10,200,270 shares of common stock outstanding.
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Name/Addres:

Number of
shares

Title of class

Percent of
Class

Eric S. Langan
President/CEO/Director
10959 Cutten Road

Houston, Texas 770¢

Robert L. Watters/Director
315 Bourbon Street

New Orleans, Louisiana 701:
Steven L. Jenkins/Director
16865 Diana Lane #100
Houston, Texas 770~

Travis Reese

Vice President/Director
10959 Cutten Road

Houston, Texas 770¢

Luke Lirot/Director

2240 Belleair Road, Suite 190
Clearwater, GL 3376

Alan Bergstrom/Director

4505 Spicewood Springs Road, #104
Austin, Texas 7875

Phillip K. Marshall

Chief Financial Officer

10959 Cutten Road

Houston, Texas 770¢
Nour-Dean Anakar

3978 Sorrento Valley Drive, #100
San Diego, California 921:

All of our Directors/Nominees and Officers as a Grap of

eight (8) persons

E. S. Langan. L.P.
10959 Cutten Road
Houston, Texas 770¢

1,283,421

35,00(@

10,00(®)

31,3314

10,00(®)

11,15(G)

25,0349

-0-

1,405,94(7)

578,63:®

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

Common stocl

12.5%

<1%

<1%

<1%%

<1%%

<1%%

<1%%

-0-

13.6€%

5.67%

(1) Mr. Langan has sole voting and investment power&@4,797 shares that he owns directly. Mr. Langas shared voting a
investment power for 578,632 shares that he cantralirectly through E. S. Langan, L.P. Mr. Landarthe general partner of E.
Langan, L.P. This amount also includes optionsuteipase up to 10,000 shares of common stock thgirasently exercisabl

(2) Includes 15,000 shares of common stock and optmpsrchase up to 20,000 shares of common stotlatbaresently exercisab

(3) Includes options to purchase up to 10,000 sharesrmamon stock that are presently exercise

(4) Includes 21,335 shares of common stock held anrmgptto purchase up to 10,000 shares of commork dtwat are present

exercisable

(5) Includes options to purchase up to 10,000 sharesrafnon stock that are presently exercise
(6) Includes 5,035 shares of common stock held andapto purchase up to 20,000 shares of common #tactlare currently exercisak
(7) Includes options to purchase up to 90,000 sharesrafnon stock that are presently exercise

(8) Eric Langan is the general partner of this entitgl has shared voting and investment power for thkages

We are not aware of any arrangements that couldtriesa change of control.
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PROPOSAL 2
TO RATIFY THE SELECTION OF WHITLEY PENN LLP
AS THE COMPANY'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2010

The Board of Directors has selected Whitley Pen® las the Company's independent registered pubtimuating firm for the current fisc
year. Although not required by law or otherwides selection is being submitted to the Stockholdétee Company as a matter of corpa
policy for their approval. The Board of Directordshes to obtain from the Stockholders a ratifmatodf their action in appointing th
existing independent registered public accounting,fWhitley Penn LLP for the fiscal year endingp8amber 30, 2010. Such ratificat
requires the affirmative vote of a majority of thieares of Common Stock present or representeddxy @nd entitled to vote at the Ann
Meeting.

In the event the appointment of Whitley Penn LLPtlas Companys independent registered public accounting firnmas ratified by th
Stockholders, the adverse vote will be consider®d alirection to the Board of Directors to selewvther independent registered pu
accounting firm for the fiscal year ending Septenf@ 2010. A representative of Whitley Penn LsERexpected to be present at the An
Meeting with the opportunity to make a statemenhé so desires and to respond to appropriate questiThe Board of Directc
unanimously recommends a v#t©R the ratification of Whitley Penn LLP as the Companindependent registered public accounting
for fiscal year ending September 30, 2010.

The following table sets forth the aggregate feas pr accrued for professional services rendeyewhitley Penn LLP for the audit of ¢
annual financial statements for fiscal years 2008 2008 and the aggregate fees paid or accrueduidit+elated services and all ot
services rendered by Whitley Penn LLP for fiscadry2009 and fiscal year 2008.

2009 2008
Audit fees $ 289,27 $ 268,46¢
Audit-related fee: 22,75¢ 13,36¢
Tax fees 60,53( 62,54(
All other fees - 1,03t
Total $ 372,56 $ 345,41:

The category of “Audit feesihcludes fees for our annual audit, quarterly regieand services rendered in connection with regofdilings
with the SEC, such as the issuance of comfortrettad consents.

The category of “Audit-related fees” includes enygle benefit plan audits, internal control reviewd accounting consultation.

The category of “Tax fees” includes consultatiolated to corporate development activities.

All above audit services, audit-related services @ services were papproved by the Audit Committee, which concludeat the provisio
of such services by Whitley Penn LLP was compatibith the maintenance of that firs'independence in the conduct of its aud

functions. The Audit Committee’s outside auditodépendence policy provides for pre-approval ofsallvices performed by the outs
auditors.
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AUDITOR INDEPENDENCE

Our Audit Committee considered that the work dooeus in fiscal 2009 by Whitley Penn LLP was confgatwith maintaining Whitle
Penn LLP's independence.

AUDITOR'S TIME ON TASK

All of the work expended by Whitley Penn LLP on discal 2009 audit was attributed to work perforntwdWhitley Penn LLP's fultime,
permanent employees.

PROPOSAL 3
OTHER MATTERS

The Board of Directors is not aware of any othettera to be presented for action at the Annual MgetHowever, if any other matter
properly presented at the Annual Meeting, it isititention of the persons named in the enclosegypto vote in accordance with their b
judgment on such mattel

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit proposaldd considered for inclusion in the Proxy Statenfenthe 2010 Annual Meeting
Stockholders is March 22, 2011.

MISCELLANEOUS

Only one Notice of Internet Availability of Proxy &ferials (the “Notice”)s being delivered to multiple stockholders shadngaddress unle
we have received contrary instructions from onenore of the stockholders sharing such address. Wdertake to deliver promptly up
request a separate copy of the Notice to any stddkh at a shared address to which a single copgheofNotice was delivered and prov
instructions as to how the stockholder can notify that the stockholder wishes to receive a separapy of the Notice or oth
communications to the stockholder in the futurethi@ event a stockholder desires to provide us sdtth a request, it may be given verk
by telephoning our offices at (281) 38730 or by mail to our address at 10959 Cutten Rétdiston, Texas 77066, Attn: President
addition, stockholders sharing an address can stgigdivery of a single copy of proxy materials fmchotices if you are receiving multi)
copies upon written or oral request to the Presidethe address and telephone number stated above.

BY ORDER OF THE BOARD OF DIRECTORS
/SI ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT

JULY 28, 2010
HOUSTON, TEXAS
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PROXY
RICK'S CABARET INTERNATIONAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE
BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 14, 2010

The undersigned hereby appoints Eric S. LanganTaads Reese, and each of them as the true andillattbrneys, agents and proxies of
undersigned, with full power of substitution, tgresent and to vote all shares of Common Stockick'®RCabaret International, Inc. helc
record by the undersigned on July 22, 2010, attiheual Meeting of Stockholders to be held on Sepeni4, 2010, at 10:00 AM (CST)
410 N. Sam Houston Parkway (Beltway 8 at Imperiall&y), Houston, Texas 77060, and at any adjountsnihereof. Any and all proxi
heretofore given are hereby revoked.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED AS DESIGNATED BY THE UNDERSIGNED. IF NO
CHOICE IS SPECIFIED, THE PROXY WILL BE VOTED FOR THE NOMINEES LISTED IN NUMBER 1, FOR THE
RATIFICATION IN NUMBER 2, AND FOR THE APPROVAL IN NUMBER 3.

1. ELECTION OF DIRECTORS OF THE COMPANY. (INSTRUCTIONTO WITHHOLD AUTHORITY TO VOTE FOR AN\
INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH, OR OTHERVNISE STRIKE, THAT NOMINEE'S NAME IN THE LIS
BELOW.)

O FOR all nominees listed below except as marked¢ O WITHHOLD authority to vote for all nominees below.
contrary.
Eric S. Langat Nour-Dean Anaka
Robert L. Watter: Travis Rees:
Steven L. Jenkin Luke Lirot

2. PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PENN IHLAS THE COMPANY'S INDEPENDENT AUDITOR FC
THE FISCAL YEAR ENDING SEPTEMBER 30, 201
O FOR O AGAINST O ABSTAIN

3. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TGWOTE UPON SUCH OTHER BUSINESS THAT MA

PROPERLY COME BEFORE THE ANNUAL MEETINC

O FOR O  AGAINST O  ABSTAIN
Please sign exactly as name appears below. Wlaasshre held by joint tenants, both should sigfien signing as attorney, as exect
administrator, trustee or guardian, please givetiilé as such. If a corporation, please sigrfuth corporate name by President or o

authorized officer. If a partnership, please sigpartnership name by authorized person.

NUMBER OF SHARES OWNEL

PRINTED NAME:
DATED:

THIS PROXY MAY BE REVOKED AT ANY TIME BEFORE IT IS VOTED AT THE MEETING. PLEASE MARK, SIGN, DATE
AND RETURN THIS PROXY PROMPTLY.
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Letter to Shareholders of RicKs Cabaret International, Inc.

From: Eric Langan
Chief Executive Officer

Subject: Fiscal 2009 Result
Dear Fellow Shareholder:

Our fiscal year ending September 30, 2009 was angtear of growth for Ricls Cabaret International. Our revenues were $75IBonr
compared to $57.9 million in fiscal 2008, an inaeaf 29.8 percent. This increase was generatddaiatew and existing clubs, especi
from our club in midtown Manhattan, which was stddoyPlayboy as the #1 club in the city.

Our net income for the full fiscal year was $5.2liovi compared to $7.7 million for the previous yeand this translated to net earnings ¢
cents per diluted share, compared with 91 centtserprevious year. The primary reasons for the tetiven-anticipated earnings were the p
U. S. economy and abnormally high marketing cosRiek's Cabaret in Las Vegas.

Throughout most of 2009 we felt it was imperatigartake sure our clubs were performing to their maxn potential, given the general s

of the economy. We did so by fitening our pricing, marketing and, in some cashanging club formats. The emphasis on marketing
customers coming through the door, which was esdehtit profits were impacted. So in 2010 we hshigted our focus somewhat from top-
line growth to strengthening our bottom line.

As we concentrated on the basics of operating agimess we slowed the pace of acquisitions fromipus yearsDuring fiscal 2009, w
acquired one nightclub operation — Cabaret NortktinNorth --for $2,385,000. The closing occurred on SeptembBbe2809 and therefa
the club had no impact on our fiscal year resiltge acquisition brought to four the number clibthe Dallaskt. Worth market that are p
of the Companys group, and since that time we have added twa athbs. We will acquire an additional club inghiegion with a purcha
that will give us a cabaret adjacent to D/FW Inédional Airport when opened later this year.

Our success depends on the contributions of ouicated employees and talented entertainers. We ¢commrk each day with one goal
making sure that our customers receive the finestigmens club experience anywhere in the country. As wrsistently achieve this go
we all succeed.

Please do not hesitate to contact me with any munssby emailing me at ir@ricks.conh will get back to you promptly.

Thank you.

/sl Eric Langan

Eric Langan
President/CEO




