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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, AUGUST 16, 2011

The Annual Meeting of Stockholders (the "Annual Keg") of Rick's Cabaret International, Inc. ("wéys" and the "Company") will be he
at 410 N. Sam Houston Parkway (Beltway 8 at Impéafaley), Houston, Texas 77060, on Tuesday, Audiis 2011 at 10:00 AM (Cent
Time) for the following purposes:

(1) To elect six (6) director:

(2) To ratify the selection of Whitley Penn LLP as dandependent registered public accounting firm for fiscal year endir
September 30, 201

3) To approve the 2010 Stock Option PI

4) To approve a n¢-binding advisory resolution on executive compelsg
(5) To vote on whether the advisory votes on executdrapensation should occur every one, two or thesgsy anc
(6) To act upon such other business as may properle ¢cm@fore the Annual Meetin

Only holders of common stock of record at the cloédusiness on June 20, 2011, will be entitledrate at the Annual Meeting or €
adjournment thereof. You are cordially invitecattend the Annual Meeting.

We have elected to furnish proxy materials andFiscal 2010 Annual Report on Form 10-K (“Annual Bef) to many of our stockholde
over the Internet pursuant to Securities and Exgéa@ommission rules, which should allow us to redoasts. On or about July 7, 2011,
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 eegsed a specific request to rec
paper copies of proxy materials will receive a copyhe Proxy Statement and Annual Report by medlibning on or about July 7, 2011. ~
Notice also contains instructions on how you catteio receive a printed copy of the Proxy Stateraed Annual Report, if you only recei
a Notice by mail. The proxy statement, annual report to security hol@rs for the year ended September 30, 2010 and theogy card are
available at www.proxyvote.com.

Whether or not you plan to attend the Annual Megtihis important that your shares be represeatetivoted at the meeting. If you recei
the proxy materials by mail, you can vote your sldry completing, signing, dating, and returningrycompleted proxy card, by telephon
over the Internet. If you received the proxy matisrover the Internet, a proxy card was not segbtg and you may vote your shares onl
telephone or over the Internet. To vote by teleghomninternet, follow the instructions includedtire proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS
/S ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT
JULY 7, 2011
HOUSTON, TEXAS




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

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 16, 2011

This proxy statement (the "Proxy Statement") isigdurnished to stockholders in connection with sléicitation of proxies by the Board
Directors of Rick's Cabaret International, Inc.Texas corporation ("we," "us" and the "Company") fleeir use at the Annual Meeting
Stockholders (the "Annual Meeting") to be held 40/N. Sam Houston Parkway (Beltway 8 at Imperiallé$d, Houston, Texas 77060,
Tuesday, August 16, 2011 at 10:00 AM (Central Tinze)d at any adjournments thereof, for the purpdssonsidering and voting upon -
matters set forth in the accompanying Notice of dairMeeting of Stockholders.

We have elected to furnish proxy materials andFiscal 2010 Annual Report on Form 10-K (“Annual Bef) to many of our stockholde
over the Internet pursuant to Securities and Exgaa@ommission rules, which should allow us to redoasts. On or about July 7, 2011,
began mailing to most of our stockholders a Notiténternet Availability of Proxy Materials (the ‘dice”) containing instructions on how
access our Proxy Statement and Annual Report andthiovote online. All stockholders who have prealyuexpressed a specific reques
receive paper copies of proxy materials will reeeacopy of the Proxy Statement and Annual Repprhail beginning on or about July
2011. The Notice also contains instructions on lyow can elect to receive a printed copy of thexPP®tatement and Annual Report, if \
only received a Notice by mailThe proxy statement, annual report to security holérs for the year ended September 30, 2010 and

proxy card are available at www.proxyvote.com. The cost of solicitation of proxies is being bohyeus.

The close of business on June 20, 2011 has beeth dix the record date for the determination ofksétmlders entitled to notice of and to vot
the Annual Meeting and any adjournment thereof.oAgune 20, 2011, we had 9,887,302 shares of constoxk, par value $0.01 per sh
issued and outstanding. The presence, in persday proxy, of a majority of the outstanding shaoésommon stock on the record dat
necessary to constitute a quorum at the Annual igetEach share is entitled to one vote on allessrequiring a stockholder vote at
Annual Meeting. A plurality of the shares votedpi@rson or represented by proxy at the Annual Mgetiill elect as Directors the nomin
named in Proposal Number 1. Stockholders may moiutate their votes for the election of Directoiihe affirmative vote of a majority of t
shares of common stock present or represented dyy @nd entitled to vote at the Annual Meeting egjuired for the ratification of tl
appointment of Whitley Penn LLP as our independegistered public accounting firm (see Proposal Nen®). The affirmative vote of
majority of the total votes present in person orpogxy is required to approve the 2010 Stock Opfdan (see Proposal Number 3).
affirmative vote of a majority of the total votegepent in person or by proxy is required to appree nonbinding advisory resolution 1
executive compensation (see Proposal Number 4plufality of the votes present in person or by proxill determine the stockholde
selection on the frequency of advisory resolutionsexecutive compensation (see Proposal NumbeAB3tentions and broker nomtes wil
be counted for purposes of determining the presenedsence of a quorum. Abstentions and brokermotes will not be counted as hav
voted either for or against a proposal.

All shares represented by properly executed proxiekess such proxies previously have been revokédbe voted at the Annual Meeting
accordance with the directions on the proxiesndfdirection is indicated, the shares will be vo(gdFOR THE ELECTION OF THE
NOMINEES NAMED HEREIN, (i) FOR THE RATIFICATION OF WHITLEY PENN LLP AS THE COMPANY 'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YE AR ENDING SEPTEMBER 30, 2010, (iii) FOR APPROVAL
OF THE 2010 STOCK OPTION PLAN, (v) FOR APPROVAL OF THE NON-BINDING ADVISORY RESOLUTION ON
EXECUTIVE COMPENSATION , and (v) FOR HOLDING THE ADVISORY VOTES ON EXECUTIVE COMPENSATIO N EVERY
THREE YEARS. The Board of Directors is not aware of any othettera to be presented for action at the Annual MgetHowever, if an
other matter is properly presented at the Annuattivig, it is the intention of the persons namedhim enclosed proxy to vote in accorde
with their best judgment on such matters.
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Under the rules of the New York Stock Exchange (9¥Y), brokers who hold shares in “street narmf@” customers are precluded fr
exercising voting discretion with respect to themyal of non-routine matters (so called “brokennmtes”) where the beneficial owner t
not given voting instructions. Because most labgekerage firms are NYSE member organizations, ethredes affect almost all pub
companies and not just those listed on the NYSHecEve July 1, 2009, the NYSE amended its rulgareling discretionary voting by brok
on uncontested elections of directors such thatimmgstor who does not instruct the invesidstoker on how to vote in an election of direc
will cause the broker to be unable to vote thaegters shares on an election of directors. Previouslg, liroker could exercise its o
discretion in determining how to vote the invesihares even when the investor did not instriecbtbker on how to vote. Accordingly, w
respect to the election of directors (see PropNsahber 1), a broker is not entitled to vote therehaf Company common stock unless
beneficial owner has given instructions. A broleealso not entitled to vote uninstructed sharetermrelating to the implementation of
equity compensation plan, such as the vote to apptiee 2010 Stock Option Plan (see Proposal NurBheAdditionally, a broker is n
entitled to vote uninstructed shares on mattewting to executive compensation, including the vot@approve a nobinding resolution ¢
executive compensation (see Proposal Number 4}tandote on how often the advisory votes on exeeutompensation should occur (
Proposal Number 5). With respect to the ratifmatof the appointment of Whitley Penn LLP as thenPany’s independent registered pu
accounting firm (see Proposal Number 2), a broki#rhave discretionary authority to vote the shasé€ompany stock if the beneficial ow
has not given instructions.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votiighe Proxy (a) by execution &
submission of a revised proxy, (b) by written netio the Secretary of the Company, or (c) by votmgerson 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 poxXthe "Proxies") and will vote t
shares represented by valid proxies at the AnnusgtiMg of Stockholders and adjournments thereafles$ otherwise instructed or unl
authority to vote is withheld, the enclosed Proxlf e voted for the election of the nominees listeelow. Each duly elected Director will h
office until his successor shall have been eleatetiqualified. Although the Board of Directorstioé Company does not contemplate that
of the nominees will be unable to serve, if sudit@ation arises prior to the Annual Meeting, tleegons named in the enclosed Proxy will
for the election of such other person(s) as maydmeinated by the Board of Directors.

The Board of Directors unanimously recommends & ¥@R the election of each of the nominees listed beld.of the nominees a
presently our Directors.

Eric S. Langan, age 42, has been a Director since 1998 and asid@nt since March 1999. He has been involvetiératiult entertainme
business since 1989. From January 1997 througprésent, he has held the position of PresidentTaf XCabaret, Inc. From November 1!
until January 1997, Mr. Langan was the Preside®athing Beauties, Inc. Since 1989, Mr. Langandwecised managerial control over
than a dozen adult entertainment businesses. Thrtlugse activities, Mr. Langan has acquired thewhkedge and skills necessary
successfully operate adult entertainment businesses

Robert L. Watters , age 60, is our founder and has been our Diresitare 1986. Mr. Watters was our President and duefCExecutivi
Officer from 1991 until March 1999. Since 1999, MVatters has owned and operated RicKabaret, an adult entertainment club in
Orleans, Louisiana, which licenses our name. Healss a founder in 1989 and operator until 199&efColorado Bar & Grill, an adult cl
located in Houston, Texas and in 1988 performedsstection, negotiated the property purchase aadsaw the design and permitting for
club that became the Cabaret Royale, in Dallasa3.eMr. Watters practiced law as a solicitor in don, England and is qualified to prac
law in New York. Mr. Watters worked in the interimatal tax group of the accounting firm of Touch&sR & Co. (now succeeded by Delc
& Touche) from 1979 to 1983 and was engaged irpthate practice of law in Houston, Texas from 1883986, when he became involve
our full-time management. Mr. Watters graduated from thedbanSchool of Economics and Political Science, ®rsity of London, in 197
with a Bachelor of Laws (Honours) degree and in51@ith a Master of Laws degree from Osgoode Hall/ [School, York University.
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Travis Reese, age 41, became our Director and M#ector of Technology in 1999. From 1997 throud@®9, Mr. Reese had been a se
network administrator at St. Vincent's HospitalSanta Fe, New Mexico. During 1997, Mr. Reese wasmaputer systems engineer v
Deloitte & Touche. From 1995 until 1997, Mr. Reegas Vice President with Digital Publishing Resostdac., an Internet service provic
From 1994 until 1995, Mr. Reese was a pilot witm@ental Airlines. From 1992 until 1994, Mr. Reeasas a pilot with Hang On, Inc.,
airline company. Mr. Reese has an Associate’s Reigréderonautical Science from Texas State Tech@olege.

Steven L. Jenkins, age 54, has been a Director since June 200&e 3088, Mr. Jenkins has been a certified puldéoantant with Pring
Jenkins & Associates, P.C., located in Houston asekr. Jenkins is the President and owner of Rridgnkins & Associates, P.C. Mr. Jen!
has a BBA Degree (1979) from Texas A&M UniversiMr. Jenkins is a member of the AICPA and the TSCPA.

Luke Lirot, age 54, became a Director on July 31, 2007. Motlrieceived his law degree from the University ah$rancisco in 1986. Aft
serving as an intern in the San Francisco Publiemters Office in 1986, Mr. Lirot returned to Florida aedtablished a private law prac
where he continues to practice and specializeduit antertainment issues. He is a past Presidehed-irst Amendment Lawyerg&ssociatiol
and has actively participated in numerous statefedieral legal matters.

Nour-Dean Anakar , age 54, became a Director on September 14, 2Blt0Anakar has over 20 years of experience in@gmositions in th
development and management of betting and gampwissand entertainment, and hospitality and leisyperations in the United Sta
Europe, and Latin America. From 1988 until 200thke&l executive management and business develoguositions with Ladbrokes USA a
Ladbrokes South America. In 2001, Mr. Anakar bectimemanaging partner of LCIN LLC and LCIN S.A.nJaiego and Buenos Aires ba:
gaming companies, which were contracted by Grupde@oof Spain to oversee the development of all temlhinology gaming projects ¢
operations in Latin America. He received his BAManagement Science from Duke University and CHAdospitality Management from t
Conrad Hilton College at the University of Houston.

OUR DIRECTORS AND EXECUTIVE OFFICERS

Our directors are elected annually and hold offiodil the next annual meeting of our stockholdersuetil their successors are elected
qualified. Officers are elected annually and seatéhe discretion of the Board of Directors. Thisr@o family relationship between or am
any of our directors and executive officers. OwaRl of Directors consists of six persons. Theofgihg table sets forth our directors |
executive officers:

Name Age Position
Eric S. Langat 42 Director and CEO/Preside
Phillip K. Marshall 61 Chief Financial Office
Travis Rees: 41 Director and V.F—Director of Technolog!
Robert L. Watter: 60 Director
Steven L. Jenkin 54 Director
Luke Lirot 54 Director
Nour-Dean Anaka 54 Director

Phillip Marshall has served as our Chief Finan@#licer since May 2007. He was previously contnotd Dorado Exploration, Inc., an oil a
gas exploration and production company, from Fealyr@2@07 to May 2007. He previously served as ChRiafncial Officer of CDT Systern
Inc., a publicly held water technology companynirduly 2003 to September 2006. In 1972, Mr. Matdhedian his public accounting car
with the international accounting firm, KMG Main Hlman. After its merger with Peat Marwick, Mr. Maadl served as an audit partne
KPMG for several years. After leaving KPMG, Mr. Mhagll was partner in charge of the audit practicdagkson & Rhodes in Dallas fri
1992 to 2003, where he specialized in small puplietld companies. Mr. Marshall is also a trustedJofted Mortgage Trust and Unit
Development Funding IV, publicly held real estatedstment trusts.
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RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thattmusiness affairs will be conducted in all respdnt standards applicable to publicly t
corporations and that we will not enter into anjufe transactions and/or loans between us and ffigers, directors and 5% stockhold
unless the terms are no less favorable than coeldltained from independent, third parties and @l approved by a majority of ¢
independent and disinterested directors. The Cagnparrently has four independent directors, Stedemkins, NouDean Anakar , Robe
Watters and Luke Lirot. We know of no relatechactions for the years ended September 30, 2G12G09.

Review, Approval, or Ratification of Transactions

Currently, we rely on our Board of Directors toiewv related party transactions on an ongoing btasmevent conflicts of interest. Our Bo
of Directors reviews a transaction in light of tféiliations of the director, officer, or employaad the affiliations of such persenmmediat
family. Our Board of Directors will approve or figtia transaction if it determines that the tranigecis consistent with our best interests ant
best interests of our stockholders.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

All directors are expected to make every efforati@nd meetings of the Board of Directors, meetiwigany Board Committees on which s
director serves, and annual meetings of stockhsld&he Board of Directors held seven meetingsndutiie fiscal year ended Septembel
2010, and took action by unanimous written confemge times. During the fiscal year ended SepterB0£2010, none of our current direc
attended fewer than 75 percent of the aggregai¢ thfe total number of meetings of the Board ofdators held during the period for which
was a Director, and (ii) the total number of meggirheld by all committees of the Board on whichskeved during the periods that
served. All six of our directors attended the psiear’s annual meeting of stockholders. There is nolfarelationship between or among
of our directors and executive officers. We hawer fdirectors who meet the definition of “independdirector’under the Nasdaq Marketpl:
rules.

Eric Langan serves as both Chairman of the Boaflirefctors and Chief Executive Officer of the Compa Of our four independent directc
no director has been designated “leadfependent director. Accordingly, all four indegent directors have an equal role in the leadersi
the Board. The Company believes that its oveealdlership structure is appropriate based on iternusize.

As a part of its oversight function, the Board ofdators monitors how management operates the CoynpRisk is an important part
deliberations at the Board and committee level ughmut the year. Committees consider risks assatiatith their particular areas
responsibility. The Board of Directors as a whodagsiders risks affecting the Company. To that ¢he,Board conducts periodic reviews
corporate risk management policies and procedurls. Board and its committees consider, among dtfiegs, the relevant risks to -
Company when granting authority to management @ptdo&ing business strategies. Through this riskgigat process, the Board reserves
right to make changes to the Companlgadership structure in the future if it deemshsthanges are appropriate and in the best intefeist
Company’s stockholders.

AUDIT COMMITTEE

The Company has an Audit Committee whose currenhinees are Steven Jenkins, N@gan Anakar and Luke Lirot. Mr. Jenkins,
Anakar and Mr. Lirot are independent directors.e Thimary purpose of the Audit Committee is to eeerthe Company's financial repor
process on behalf of the Board of Directors. Thalin Committee meets privately with our Chief Finah Officer and with our independt
registered public accounting firm and evaluatesrdsponses by the Chief Financial Officer bothhe tacts presented and to the judgm
made by our outside independent registered pubtiounting firm. Steven L. Jenkins serves as thdit\Dommittee’s Financial Expert.
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In May 2000, our Board adopted a Charter for theifCommittee. A copy of the Audit Committee Clearcan be found on our websits
www.ricksinvestor.com The Charter establishes the independence oAodit Committee and sets forth the scope of theifGdmmittee'
duties. The purpose of the Audit Committee is ¢mduct continuing oversight of our financial affirThe Audit Committee conducts
ongoing review of our financial reports and othieafcial information prior to their being filed Wwithe Securities and Exchange Commis:
or otherwise provided to the public. The Audit Guoittee also reviews our systems, methods and puweef internal controls in the areas
financial reporting, audits, treasury operatioraporate finance, managerial, financial and SE@uaeting, compliance with law, and ethi
conduct. A majority of the members of the Auditn@uittee 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.

Report of the Audit Committee

The Audit Committee has reviewed and discussed mimagement our audited financial statements fffiftal year ended September
2010. The Audit Committee has discussed with \@hiPenn LLP, our independent registered public aiiog firm (“Whitley Penn”),the
matters required to be discussed by the statememtudliting Standards No. 61, as amended (AICPAfd2gional Standards, Vol. 1, /
section 380), as adopted by the Public Company éuaiing Oversight Board in Rule 3200T. The Auditn@uittee has received from Whitl
Penn the written disclosures and the letter reduing applicable requirements of the Public CompAngounting Oversight Board regard
Whitley Penn$ communications with the Audit Committee concegrimdependence, and has discussed with Whitley Benimdependence
Whitley Penn.

Based on the review and discussions referred thdrparagraph above, the Audit Committee recomnetal¢he Board of Directors that -
audited financial statements be included in ouruahmeport on Form 18- for the fiscal year ended September 30, 201Gs Téport i
furnished by the Audit Committee of our Board oféitors, whose members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

The Audit Committee held five meetings during tlsedl year ended September 30, 2010.
NOMINATING COMMITTEE

The Company has a Nominating Committee whose cumembers are Steven Jenkins, ND@an Anakar and Luke Lirot. In July 2004,
Board unanimously adopted a Charter with regarthéoprocess to be used for identifying and evahtgatiominees for director. The Cha
establishes the independence of our Nominating Ctteenand sets forth the scope of the Nominatingh@dtee's duties. A majority of t
members of the Nominating Committee will be indeget. Pursuant to its Charter, the Committee hasppbwer and authority to consi
board nominees and proposals submitted by the Coyrgpatockholders and to establish any procedumetjding procedures to facilite
stockholder communication with the Board of Direst@nd to make any such disclosures required plycajple law in the course of exercis
such authority. Stockholders who wish to submjr@posal for consideration by the Nominating Conteeitmust comply with Rule 14&of
Regulation 14A. All candidates, whether propobga stockholder or by any other means, shall lzduated based on the criteria establi:
by the Board of Directors. Minimum criteria formemployee candidates includes financial experiemze “independenceds defined und
applicable rules promulgated by the Securities Brdhange Commission pursuant to the Sarb&hdsy Act of 2002 and Nasdaq Listi
Rules. Additional criteria may include: (a) sttgory results of any background investigation; €xperience and expertise; (c) finan
resources; (d) time availability; (e) community ahvement; (f) diversity of viewpoints, backgroungsperiences and other demographics
(g) such other criteria as the Nominating Committesgy determine to be relevant. A copy of the Nwting Committees Charter can |
found on the Company’'s website at www.ricksinvestom . The Nominating Committee held one meeting durihe fiscal year end
September 30, 2010.

COMPENSATION COMMITEE

The Company has a Compensation Committee whosertummembers are Steven Jenkins, NDaen Anakar and Luke Lirot. Eric S. Lan
and Travis Reese are the only directors of the Gompvho are also officers of the Company. The primpurpose of the Compensa
Committee is to evaluate and review the compensatib executive officers. The Compensation Coneritdoes not have a writ
charter. The Compensation Committee held four mge&turing the fiscal year ended September 30, 2010
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Compensation Committee Report

The Compensation Committee has reviewed and disdussth management the Compensation DiscussionAaradlysis (see below) to

included in this Proxy Statement on Schedule 1Based on this review and discussion, the Compeams&bmmittee recommended to
Board of Directors that the Compensation Discussinod Analysis be included in this report. Thisargs furnished by the Compensal
Committee of our Board of Directors, whose memiaees

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

Compensation Committee Interlocks and Insider Eipgtion

The Compensation Committee is comprised of Megsnskins, Lirot and Anakar. No interlocking relathip exists between any membe
the Compensation Committee and any member of drer abmpany’s Board of Directors or compensatianmittee.

STOCKHOLDER COMMUNICATIONS

We do not currently have a process for securitgdéaa to send communications to the Board of Dirsctohich we believe is appropriate be
on our size, the limited number of our stockholdansl the limited number of communications which ngeeive. However, we welcol
comments and questions from our stockholders. kBtidders can direct communications to our Chiefdttiwe Officer, Eric Langan at ¢
executive offices, 10959 Cutten Road, Houston, $eX@066. While we appreciate all comments froatkdtolders, we may not be able
individually respond to all communications. Weeatpt to address stockholder questions and congems press releases and documents
with the SEC so that all stockholders have acagssformation about us at the same time. Mr. Langallects and evaluates all stockho
communications. If the communication is directedhte Board of Directors generally or to a spedifiector, Mr. Langan will disseminate
communications to the appropriate party at the rsekieduled Board of Directors meeting. If the camivation requires a more urg
response, Mr. Langan will direct that communicattonthe appropriate executive officer or direct&l communications addressed to
directors and executive officers will be reviewedthose parties unless the communication is cldariglous.

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desctli®esnaterial elements of the Companygompensation programs as they relate t
executive officers who are listed in the compemnsatiables appearing below. This compensation désonsand analysis focuses on
information contained in the following tables arelated footnotes. The individuals who served as @hief Executive Officer and Ch
Financial Officer during fiscal 2010, as well a® thther individuals included in the Summary Compéins Table, are referred to as
“named executive officers.”

Overview of Compensation Committee Role and Re#jilities

The Compensation Committee of the Board of Directaversees our compensation plans and policiegwsvand approves all decisit
concerning the named executive officecempensation, which may further be approved byBberd, and administers our stock option
equity plans, including reviewing and approvingcgt@mption grants and equity awards under the pldin@ Compensation Committee’
membership is determined by the Board and is coetpestirely of independent directors.

Management plays a role in the compensation-sefirogess. The most significant aspects of managemesle are to evaluate emplo
performance and recommend salary levels and eqaitypensation awards. Our Chief Executive Officeemfmakes recommendations to
Compensation Committee and the Board concerningpeasation for other executive officers. Our Chigéé&utive Officer is a member of 1
Board but does not participate in Board decisi@garding any aspect of his own compensation. Thepeosation Committee can ref
independent advisors or consultants.
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Compensation Committee Process

The Compensation Committee reviews executive cosgi@n in connection with the evaluation and appl@f an employment agreement
increase in responsibilities or other factors. Wehpect to equity compensation awarded to othgl@rees, the Compensation Committe
the Board grants stock options, often after reogiva recommendation from our Chief Executive Offidghe Compensation Committee ¢
evaluates proposals for incentive and performancéyeawards, and other compensation.

Compensation Philosophy

The Compensation Committee emphasizes the impditdnbetween the Compars/performance, which ultimately affects stockholdalue
and the compensation of its executives. Therefibre,primary goal of the Comparsyexecutive compensation policy is to try to alihe
interests of the executive officers with the inggseof the stockholders. In order to achieve thloalgthe Company attempts to, (i) o
compensation opportunities that attract and rezagcutives whose abilities and skills are crittwathe longterm success of the Company
reward them for their efforts in ensuring the swscef the Company, (ii) align the Company’s compéina programs with the Compasy’
long-term business strategies and objectives, @i ovide variable compensation opportunitiegttlare directly linked to the Company’
performance and stockholder value, including aritgcgiake in the Company. Our named executive efficcompensation utilizes two prime
components — base salary and long-term equity cosgi®n —to achieve these goals. Additionally, the CompgasaCommittee me
award discretionary bonuses to certain executivesed) on the individual’s contribution to the ackieent of the Company’ strategi
objectives.

Setting Executive Compensation

We fix executive base compensation at a level wievs=enables us to hire and retain individuala ibompetitive environment and to rew
satisfactory individual performance and a satisfigctievel of contribution to our overall businessats. We also take into account
compensation that is paid by companies that weebelto be our competitors and by other compani¢s which we believe we genere
compete for executives.

In establishing compensation packages for executifieers, numerous factors are considered, inclgdhe particular executive’experienc
expertise and performance, our compargverall performance and compensation packageblesin the marketplace for similar positions
arriving at amounts for each component of compémsabur Compensation Committee strives to strikeappropriate balance between |
compensation and incentive compensation. The Coggtien Committee also endeavors to properly allodmtween cash and noast
compensation and between annual and long-term cwsagien.

Base Salan

We provide executive officers and other employeith base salary to compensate them for servicetered during the fiscal year. Subjec
the provisions contained in employment agreemeritls @xecutive officers concerning base salary anmubase salaries of the execu
officers are established based upon compensati@nolaomparable companies in our market and tleewive’s job responsibilities, level
experience, individual performance and contributmthe business. We believe it is important fotaprovide adequate fixed compensatic
highly qualified executives in our competitive irsdity. In making base salary decisions, the Congttears Committee uses its discretion
judgment based upon personal knowledge of indystagtice but does not apply any specific formulalétermine the base salaries for
executive officers.

Equity-Based Awards—Equity Compensation Plans
The Compensation Committee uses equity awards]lysoahe form of stock options, primarily to matite our named executive officers

realize benefits from longderm strategies that increase stockholder valug tapromote commitment and retention. Equity awarelst upo
the achievement of performance criteria that then@any believes are critical to its long-term susces
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The Compensation Committee believes that stocloogtare an important form of logkm incentive compensation because they alig
executive officers interests with the interests of stockholders;esithe options have value only if our stock priveréases over time. From ti
to time, the Compensation Committee may consideugistances that warrant the grant of full valuetas such as restricted stock ul
Examples of these circumstances include, amongsthiracting a new executive to the team; reaggia promotion to the executive tei
retention; and rewarding outstanding long-term gbations.

Our equity grant practices require that stock opgtiand other equity compensation have prices datedrbased on at least the fair ma
value on the date of grant. The fair market vali®@ur stock option awards has historically beesn RASDAQ closing price on the date
grant.

Retirement Savings Pl:

The Company maintains a retirement savings plath®tbenefit of our executives and employees. Quip® IRA Plan is intended to qual
as a defined contribution arrangement under therat Revenue Code ( the “CodeBarticipants may elect to defer a percentage df
eligible pretax earnings each year or contribufix@d amount per pay period up to the maximum débation permitted by the Code. ,
participants’ plan accounts are 100% vested atmaéls. All assets of our Simple IRA Plan are cutlseimvested, subject to participadirectec
elections, in a variety of mutual funds chosen frome to time by the Plan Administrator. Distritari of a participant vested intere
generally occurs upon termination of employmentluding by reason of retirement, death or disgbiléve make certain matchi
contributions to the Simple IRA Plan.

Perquisites and Other Personal Bene

The Company’s executive officers participate in @@mpany$ other benefit plans on the same terms as othplogees. These plans inclt
medical, dental, life and disability insurance. ddaltion benefits also are reimbursed and are iddally negotiated when they occur. *
Company reimburses each executive officer foreksonable business and other expenses incurréebimyih connection with the performa
of their duties and obligations under their emplepmagreements. The Company does not provide nawedutive officers with ar
significant perquisites or other personal benefitsept for an auto for each executive’s businegs us

The following table reflects all forms of comperisatfor services to us for the fiscal years endept@mber 30, 2010, 2009 and 2008 of ce
executive officers.

Summary Compensation Table

Nonqualified
Non-Equity Deferred
Stock Option Incentive Pla  Compensatio All other
Name and Salary Bonus Awards Awards Compensatio Earnings compensatio Total
Principal Positio Year $) $) $) $) $) %) (%) %)
@ (b) © (@ (e) ® @ (h ® [0)
Eric S. 2010 600,00( -0- -0- 86,14¢(1) -0- -0- 11,51 697,65¢
Langan, 2009 623,07 -0- -0- 2,44€(1) 0 0 11,637 637,16(
President/CEC 2008 494,71 -0- -0- 4,727(1) 0 0 10,47¢ 509,91¢
Phillip 2010 200,00( 10,00((4) -0- 11,11€¢2) 0 -0- 5,27¢ 226,39.
Marshall, CFC 2009 189,42: 20,00((4) -0- 47,2742) 0 -0- 2,441 259,13
2008 175,00( 20,00((4) -0- 45,87((2) 0 -0- 6,05¢ 246,92t
Travis Reese 2010 197,26( -0- -0- 13,895(3) 0 -0- 5,78¢ 216,94:
VP/Chief 2009 194,20: -0- -0- 2,44€(3) 0 -0- 5,752 202,40:
Technology
Officer 2008 193,22¢ -0- -0- 4,727%(3) -0- -0- 5,32¢ 203,28:

(1) Mr. Langan received 5,000 options to purchase shafeour common stock at an exercise price of $&g@irector compensation
August 2007. Mr. Langan received 5,000 optionsurcipase shares of our common stock at an exerdise @f $8.75 in July 2009. N
Langan also received 155,000 options to purchaseestof our common stock at an exercise price 6fZglon September 30, 2010. Tt
are not amounts paid to or realized by the exeeutiAssumptions used in the calculation of thesepensation costs are included in I
| to the Compan's audited financial statements included in its ahneport on Form 1-K.
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(2) Mr. Marshall received 20,000 options to purchasareh of our common stock at an exercise price of@8s a performance bonu
August 2007. Mr. Marshall received 20,000 optiomptirchase shares of our common stock at an ergocise of $10.25 on Septem
30, 2010. These are not amounts paid to or rehbyethe executive. Assumptions used in the ¢aticin of these compensation costs
included in Note | to the Compa’s audited financial statements included in its ahneport on Form 1-K.

(3) Mr. Reese received 5,000 options to purchase slofims common stock at an exercise price of $&g@irector compensation in Aug
2007. Mr. Reese received 5,000 options to purchhaees of our common stock at an exercise pri&8af in July 2009. Mr. Reese ¢
received 25,000 options to purchase shares of emnmn stock at an exercise price of $10.25 on &apte 30, 2010. These are
amounts paid to or realized by the executive. uAggtions used in the calculation of these compé@nsabsts are included in Note | to
Compan’s audited financial statements included in its ahneport on Form 1-K.

(4) Mr. Marshall received a bonus of $20,000 in 2008 2008, and a bonus of $10,000 in 2010 for outstanperformance
2010 GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamglithe 2010 annual option incentive programs anfbpeance-based awards. No nequity
incentive plan awards were made in 2010.

Estimated Future Payouts Unc
Equity Incentive Plan Award

Grant Threshold

Date #(1) Target #(1) Maximum #(1
Eric Langar 9/30/201C 155,00( 155,00( 155,00(
Phillip Marshall 9/30/201C 20,00( 20,00( 20,00(
Travis Rees: 9/30/201C 25,00( 25,00( 25,00(

(1) The stock option awards described in this charewganted pursuant to the Comp’s 2010 Stock Option Plan. In this case, the ni
executives were not required to reach any spegéiformance level to receive these awards. RatiheiCompensation Committee grat
these awards to reward overall outstanding perfoo@af the named executives during fiscal year 2
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Outstanding Equity Awards at
Fiscal Year End

OPTION AWARDS STOCK AWARDS
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Equity Number or Payout
Incentive of Value of
Plan Market Unearned Unearned
Awards: Number Value of Shares, Shares,
Number of of Shares Shares or Units or Units or
Number of Number of Securities or Units Units of Other Other
Securities Securities Underlying of Stock Stock Rights Rights
Underlying Underlying Unexercised Option that have that have that have that have
Unexercised Unexercised Unearned Exercise Option not not not not
Options (#) Options (#) Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisabl (#) ($) Date (#) ($) ($) ($)
() (b) (c) (d) (e) (e) (9) (h) 0] (0)
Eric S. Langar 5,00( 0 0 6.7t 5/31/2011 0 0 0 0
5,00( 0 0 8.7¢ 7/24/2011 0 0 0 0
155,00( 0 0 10.2¢ 9/30/2012 0 0 0 0
Phillip Marshall 20,00( 0 0 9.4 8/24/2012 0 0 0 0
20,00( 0 0 10.2¢ 9/30/2012
Travis Rees! 5,00( 0 0 6.7¢ 5/31/2011 0 0 0 0
5,00( 0 0 8.7¢ 7/24/2011
25,00( 0 0 10.2¢ 9/30/2012 0 0 0 0

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feeswe pay the expenses of our directors in attentivard meetings. In September 2010
issued 10,000 stock options to each Director whe isember of our Audit Committee and 5,000 optitineur other directors. These opti
became exercisable immediately, have a strike pfidl0.25 per share and expire in September 2012.

Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total

Name ® ® ® 6] 6] 6] 6]

() (b) (c) (d) (e) ® @ (W]
Eric S. Langar -0- 0 % 2,77¢ -0- -0- 0 % 2,77¢
Travis Rees: -0- -0- % 2,77¢ -0- -0- -0- % 2,77¢
Robert Watter: -0- 0 % 5,55¢ -0- -0- 0 % 5,55¢
Nour-Dean Anakar (1 -0- 0 % 5,55¢ -0- -0- 0 % 5,55¢
Steve Jenkin -0- 0 % 5,55¢ -0- -0- 0 % 5,55¢
Luke Lirot -0- -0- % 5,55¢ -0- -0- -0- % 5,55¢
Alan Bergstrom(2 0= 0= 0= 0= 0= 0= -0-

(1) Mr. Anakar was elected as Director on SeptembePQ40.
(2) Mr. Bergstrom retired as Director on September204,0.
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EMPLOYMENT AGREEMENTS

We have a two year employment agreement with EricaBgan. Mr. Langas’ Employment Agreement which extends through Apri201:
and provides for an annual base salary of $600,800.Langans Employment Agreement also provides for partiégmain all benefit plar
maintained by us for salaried employees. Mr. Larg&mployment Agreement contains a confidentialiyvjsion and an agreement by |
Langan not to compete with us upon the expirationi® Employment Agreement.

We also entered into a two year Employment Agree¢meéth Phillip K. Marshall to serve as our Chiefnincial Officer. Mr. Marshak’
Employment Agreement extends through June 1, 2808, provides for an annual base salary of $215,0@0suant to Mr. Marshadl’
Employment Agreement, Mr. Marshall is also eligitdeparticipate in all benefit plans maintainedusyfor salaried employees. Under the te
of his Employment Agreement, Mr. Marshall is bounda confidentiality provision and cannot compet¢hvus upon the expiration of |
Employment Agreement.

We also have a two-year employment agreement wiki3 Reese. Mr. ReeseEmployment Agreement extends through Februa2p12, an
provides for an annual base salary of $200,000. R&teses Employment Agreement also provides for partiégpatn all benefit plar
maintained by us for salaried employees. Mr. Réesmund to a confidentiality provision and cannompete 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 andimiety qualified personnel, we believe that oumfatsuccess will depend in part on
continued ability to attract and retain qualifiegkgonnel. We pay wages and salaries that we badieveompetitive. We also believe that ec
ownership is an important factor in our ability dttract and retain skilled personnel. We have abgtock option plans (the “Plandgr
employees and directors. The purpose of the Ptatwsfurther the interests of the Company, our islidases and our stockholders by provic
incentives in the form of stock options to key eaygles and directors who contribute materially to success and profitability. The gre
recognize and reward outstanding individual perfamoes and contributions and will give such persarnsroprietary interest in us, tf
enhancing their personal interest in our continsiectess and progress. The Plans also assist usuasdbsidiaries in attracting and retair
key employees and directors. The Plans are admiadby the Board of Directors. The Board of Dioesthas the exclusive power to selec
participants in the Plans, to establish the terfrte@ options granted to each participant, provitted all options granted must be granted :
exercise price equal to at least 85% of the fairketavalue of the common stock covered by the optia the grant date and to make
determinations necessary or advisable under thesPla

In August 1999, we adopted the 1999 Stock Opti@m Pthe “1999 Plan™vith 500,000 shares authorized to be granted alddusmler the 19¢
Plan. In August 2004, stockholders approved an idneent to the 1999 Plan (the “Amendmemhich increased the total number of sh
authorized to 1,000,000. In July 2007, stockhadspproved an Amendment to the 1999 Plan (the “Almemt”), which increased the to
number of shares authorized to 1,500,000. The P39 was terminated by law in July 2009.

Our Board of Directors approved the 2010 Stock @pflan on September 30, 2010. The 2010 Planing seibmitted to the stockholders
the Company for adoption at this Annual Meeting(Beoposal Number 3).
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As of September 30, 2010, there are 565,000 stptiores outstanding. The following table sets foathequity compensation plans as
September 30, 2010:

(in thousands, except per share data)

Number of
securities
remaining
available for
future
Number of Weighted- issuance
securities to average under equity
be issued exercise compensatior
upon exercise price of plans
of outstanding  outstanding (excluding
options, options, securities
warrants and warrants reflected in
rights and rights column (a))
Plan category (a) (b) (c)
Equity compensation plans approved by securitydrgl 10C $ 8.4¢ 0
Equity compensation plans not approved by sechatgers 46 $ 10.2¢ 46E

COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAGEMENT

We attempt to make our compensation programs disoegy, balanced and focused on the long term. béleve goals and objectives of
compensation programs reflect a balanced mix ohtifadéive and qualitative performance measuresvimdaexcessive weight on a sin
performance measure. Our approach to compensataiqes and policies applicable to employees amsutants is consistent with t
followed for its executives. Based on these fa;tave believe that our compensation policies arattimes do not create risks that
reasonably likely to have a material adverse effeats.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiahJune 20, 2011, with respect to the beneficiatenship of shares of common stock b
each person known to us who owns beneficially nioa@ 5% of the outstanding shares of common s{@gleach of our directors, (iii) each
our executive officers and (iv) all of our execetiofficers and directors as a group. Unless ottsnividicated, each stockholder has sole v
and investment power with respect to the sharesishoAs of June 20, 2011, there were 9,887,302eshaf common stock outstanding.

Number Title of Percent o
Name/Addres: of shares class Class (8)

Eric S. Langat
10959 Cutten Road Common
Houston, Texas 770¢ 1,373,42/(1) stock 13.6%
Phillip K. Marshall
10959 Cutten Road Common
Houston, Texas 770¢ 46,2852) stock 0.47%
Robert L. Watter:
315 Bourbon Street Common
New Orleans, Louisiana 701. 35,00((3) stock 0.35%
Steven L. Jenkin
16815 Royal Crest Drive
Suite 160 Common
Houston, Texas 770% 20,00((4) stock 0.2(%
Travis Reese
10959 Cutten Road Common
Houston, Texas 770¢ 45,33((5) stock 0.4€%
Nour-dean Anakar
3978 Sorrento Valley Drive, #100 Common
San Diego, California 9212 10,00((6) stock 0.1(%
Luke Lirot
2240 Belleair Road, Suite 190 Common
Clearwater, GL 3376 20,00((7) stock 0.2(%

Common
All of our Directors and Officers as a Group of 8e\WPerson 1,550,04- stock 15.21%

E. S. Langan. L.P.
10959 Cutten Roa Common



Houston, Texas 770¢ 578,63: stock 5.85%
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@)

@)

®)

(4)
©®)

(6)
@)
)

Mr. Langan has sole voting and investment powel6&8,797 shares of common stock he owns directly.lldngan has shar
voting and investment power for 578,632 shares lieabwns indirectly through E. S. Langan, L.P. Mangan is the gene
partner of E. S. Langan, L.P. This amount alsouities options to purchase up to 165,000 shares mfmom stock that a
presently exercisabl

Includes 6,285 shares of common stock he ownsttiirand options to purchase up to 40,000 sharesoonfmon stock that &
presently exercisabl

Includes 15,000 shares of common stock he ownsttiirand options to purchase up to 20,000 sharemwmimon stock that ¢
presently exercisabl

Includes options to purchase up to 20,000 sharesramon stock that are presently exercise

Includes 15,330 shares of common stock he ownsttlirand options to purchase up to 30,000 shareowimon stock that ¢
presently exercisabl

Includes options to purchase up to 10,000 sharesrafmon stock that are presently exercise
Includes options to purchase up to 20,000 sharesrafmon stock that are presently exercise

These percentages exclude treasury shares inltheéaten of percentage of clas

We are not aware of any arrangements that couldtiiesa change in control of the Company.

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

Section 16(a) of the Securities Exchange Act of41@&juires our directors and executive officersl persons who own beneficially more t
ten percent of our common stock, to file report®whership and changes of ownership with the Stesrand Exchange Commission. Be
solely on the reports we have received and onewritepresentations from certain reporting persaespelieve that the directors, execu
officers, and greater than ten percent beneficialers have complied with all applicable filing régunents for the fiscal year ended Septer

30, 2010.

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, 2011
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The Board of Directors has selected Whitley PenR las the Company's independent registered pultdimuating firm for the current fisc
year. Although not required by law or otherwide selection is being submitted to the stockholdéthe Company as a matter of corpa
policy for their approval. The Board of Directavsshes to obtain from the stockholders a ratifmatdf their action in appointing their exist
independent registered public accounting firm, lgiPenn LLP for the fiscal year ending Septemt8er2®11. Such ratification requires
affirmative vote of a majority of the shares of coon stock present or represented by proxy andeshtid vote at the Annual Meeting.

In the event the appointment of Whitley Penn LLPtleess Companys independent registered public accounting firrmas ratified by th
stockholders, the adverse vote will be considergd alirection to the Board of Directors to selespther independent registered pu
accounting firm for the fiscal year ending Septem®®@ 2011. A representative of Whitley Penn LisRekpected to be present at the An
Meeting with the opportunity to make a statemefieifso desires and to respond to appropriate gusstiThe Board of Directors unanimot
recommends a voteOR the ratification of Whitley Penn LLP as the Companiyndependent registered public accounting firmfieal yea
ending September 30, 2011.

The following table sets forth the aggregate fe@s jpr accrued for professional services rendesetVhitley Penn LLP for the audit of ¢
annual financial statements for fiscal year 2010 2009 and the aggregate fees paid or accruedutbr-r@lated services and all other serv
rendered by Whitley Penn LLP for fiscal year 201h@ &iscal year 2009.

2010 2009
(in thousands
Audit fees $ 26C $ 28¢
Audit-related fee: - 23
Tax fees 65 61
All other fees - -
Total $ 328 $ 3732

The category of “Audit feesihcludes fees for our annual audit of our finangttements and our internal controls over findneporting
quarterly reviews and services rendered in conoedtith regulatory filings with the SEC, such as thsuance of comfort letters and 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 serviced &x services were papproved by the Audit Committee, which concludeat the provisio
of such services by Whitley Penn LLP was compatitite the maintenance of that firsmindependence in the conduct of its auditing fions!
The Audit Committee’s outside auditor independemalécy provides for pre-approval of all servicesfpemed by the outside auditors.

AUDITOR INDEPENDENCE

Our Audit Committee considered that the work daoreus in fiscal 2010 by Whitley Penn LLP was confgatwith maintaining Whitley Per
LLP's independence.

AUDITOR'S TIME ON TASK

All of the work expended by Whitley Penn LLP debed above was attributed to work performed by WehiPenn LLP's fultime, permanel
employees.
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PROPOSAL 3
TO APPROVE THE 2010 STOCK OPTION PLAN

In September 2010, the Company’s Board of Direcamsroved the 2010 Stock Option Plan (the “PlaiThe Plan is being submitted to
stockholders of the Company for adoption. The BazrDirectors unanimously recommends a Me@R the approval of the Plan. The F
has been effective since the Board approved the dieSeptember 30, 2010, but pursuant to Secti@rofithe Internal Revenue Code of 1¢
stockholders of the Company must approve the Pininnl2 months of its adoption to make the Plaaxagualified plan. In the event that
Plan is not approved by the stockholders of the @amy, the Plan shall be deemed to be aaqumdified stock option plan. The affirmative v
of a majority of the shares of common stock presentepresented by proxy and entitled to vote atAlmnual Meeting is required for |
approval of Proposal 3. The Plan is attached bexgExhibit “A.”

SUMMARY OF 2010 STOCK OPTION PLAN

The purpose of the Plan is to promote the finarini@rests of the Company, its subsidiaries andtdskholders by providing incentives in
form of stock options to key employees and directeho contribute materially to the success anditatufity of the Company. The grants v
recognize and reward outstanding individual perfiomoes and contributions and will give such persopsoprietary interest in the Compe
thus enhancing their personal interest in the Caoyipacontinued success and progress. This Planalgll assist the Company and
subsidiaries in attracting, retaining and motivgtiey employees and directors.

The following sets forth certain terms and condisof the Plan.
1. Administration .

@) This Plan will be administered by @mpensation Committee of the Board of Directarsuzh other committee designe
by the Board of Directors (the “CommitteeA.majority of the full Committee constitutes a quor for purposes of administering
Plan, and all determinations of the Committee arbet made by a majority of the members presentnateting at which a quorum
present or by the unanimous written consent oftbemittee.

(b) If no Committee has been appointeeiminers of the Board may vote on any matters affgdtie administration of the P
or the grant of any option pursuant to the Plargpkthat no such member shall act on the gramtiran option to himself, but su
member may be counted in determining the existerfice quorum at any meeting of the Board during Whéction is taken wii
respect to the granting of options to him.

Subject to the terms of this Plan, the Committeetha sole and exclusive power to:

M select the participants in the Plan;

(i) establish the terms of the optiomarged to each participant which may not be theesaneach case;

(i) determine the total number of optsoto grant to an optionee, which may not be theesia each case;

(iv) fix the option period for any optigmanted which may not be the same in each case;

(v) make all other determinations necessaadvisable under the Plan;

(vi) determine the minimum number of gsawith respect to which options may be exercisgghrt at any time.
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(c) The Committee has the sole and albsaliscretion to determine whether the performarian eligible employee warrants
award under the Plan, and to determine the amduheaward.

(d) The Committee has full and exclugdasver to construe and interpret the Plan, to pifes@nd rescind rules and regulati
relating to the Plan, and take all actions necgssaradvisable for the Plan's administration. Amgls determination made by
Committee will be final and binding on all persons.

A member of the Committee will not be liable forfmeming any act or making any determination in ddaith.

2. Shares Subject to Option. Subject to the provisions of Paragraph 11 of Rhen, the maximum aggregate number of shar
common stock of the Company that may be optionedsaid under the Plan is 500,000. Such sharesomaythorized but unissued, or ma
treasury shares. If an option expires or becomesgargisable for any reason without having beenaised in full, the urpurchased shares t
were subject to the option will, unless the Plas tieen terminated, be available for other optiamdeun the Plan.

3. Eligible Persons. Officers, directors or employees of the Companits affiliates or consultants or subcontractfrthe Company ¢
its affiliates, as the Committee in its sole disiore designates, are eligible to participate in fien. Directors who are not employees o
Company or any subsidiary or parent of the Compaeyonly be eligible to receive Incentive Stock i@ (as defined in the Plan) if anc
permitted by applicable law and regulations.

4. Nongualified and Incentive Stock Options. Any option not intended to qualify as an InceatStock Option will be a Nonqualifi
Stock Option (as defined in the Plan). Nonqualiffstock Options will satisfy each of the requiretseof the Plan. An option intended
qualify as an Incentive Stock Option, but which sloet meet all the requirements of an Incentivels@ption will be treated as a Nonquali
Stock Option.

5. Duration of Plan . Options may be granted under the Plan only willfi years from the original effective date of Rian.

6. Amendment, Suspension or Termination of Plan The Board of Directors of the Company may améedninate or suspend t
Plan at any time, in its sole and absolute disznetprovided, however, that to the extent requitredjualify this Plan under Rule 16b-
promulgated under Section 16 of the Exchange Acmendment that would (a) materially increasentimaber of shares of stock that may
issued under the Plan, (b) materially modify thgureements as to eligibility for participation ihet Plan, or (c) otherwise materially incre
the benefits accruing to participants under the Rtan be made without the approval of the Compastig’ckholders; provided further, howe
that to the extent required to maintain the stafusny Incentive Option under the Internal Reve@oele, no amendment that would (a) ch:
the aggregate number of shares of stock which neaigsued under Incentive Options, (b) change tasscof employees eligible to rece
Incentive Options, or (c) decrease the Option piacdncentive Options below the fair market vabfethe stock at the time it is granted, cal
made without the approval of the Compangtockholders. Subject to the preceding, the @o&Directors has the power to make any cha
in the Plan and in the regulations and administeatirovisions under it or in any outstanding Ineen©Option as in the opinion of counsel
the Company may be necessary or appropriate from tib time to enable any Incentive Option granteden the Plan to continue to qualify
an incentive stock option or such other stock apis may be defined under the Internal Revenue God#s to receive preferential fed
income tax treatment. Notwithstanding the foregpino amendment, suspension or termination of tha Rill act to impair or extinguis
rights in Options already granted at the date ohsaamendment, suspension or termination.

BENEFITS OR AMOUNTS UNDER THE PLAN

The Committee has the sole and exclusive poweglextthe participants of the Plan and to deterrttiederms of any option granted undet
Plan. Accordingly, the granting of awards undez fHan is entirely discretionary, and the bendfitsamounts that will be received by
allocated to any executives, directors or employewter the Plan are not determinable, nor is itmeinable what benefits or amounts
executives, directors or employees would have vededr been allocated for the 2010 fiscal yeanéf plan had been in effect for that year.
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PROPOSAL 4
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

Section 14A of the Securities Exchange Act of 1884 “Exchange Act’provides that for the first annual meeting of stualklers on or aft
January 21, 2011 and not less than once every tfeaes thereafter, all companies subject to theh&mge Act must include a sepa
resolution subject to stockholder vote to apprdve tompensation of the compasyiamed executive officers, as disclosed in they
statement. This proposal, commonly known as a tsapay” proposal, gives a compasystockholders the opportunity to endorse ol
endorse the company’s executive pay program aridig@l We are asking stockholders to approvedheviing resolution:

“RESOLVED, that the compensation paid to Rick’s @ International, Incs’ named executive officers, as disclosed in thoxy
Statement pursuant to Item 402 of RegulatioiK,Sncluding the Compensation Discussion and Aralysompensation tables ¢
narrative discussion, is hereby APPROVED.”

As provided in Section 14A of the Exchange Actsthote will not be binding on us or our Board ofd2itors and may not be construe:
overruling a decision by the Board, creating orliyimg any change to the fiduciary duties of the Bbar any additional fiduciary duty by t
Board or restricting or limiting the ability of stkholders to make proposals for inclusion in praxgterials related to executive compensa
The Compensation Committee may, however, take amtmount the outcome of the vote when consideringréuexecutive compensat
arrangements.

In voting to approve the above resolution, stocdbd may vote for the resolution, against the tegwi or abstain from voting. This mai
will be decided by the affirmative vote of a majprof the votes cast at the Annual Meeting. Os thiatter, abstentions and broker rvares
will have no effect on the voting.

The Board of Directors Recommends a vB@R the resolution to approve the compensation of @med executive officers as disclose
this Proxy Statement.

PROPOSAL 5
NON-BINDING ADVISORY VOTE ON THE FREQUENCY
OF VOTES ON EXECUTIVE COMPENSATION

Section 14A of the Exchange Act requires that at first annual meeting of stockholders held on foeraJanuary 21, 2011 and not |
frequently than once every six years thereaftdrcampanies subject to the Exchange Act must irecladseparate resolution subjec
stockholder vote to determine whether the bording stockholder vote on executive compensatiat is the subject of Proposal 4 she
occur every one, two or three years.

As provided in Section 14A of the Exchange Actsthdte will not be binding on us or the Board ofdators and may not be construe:
overruling a decision by the Board, creating orlyimg any change to the fiduciary duties of the Bbar any additional fiduciary duty by t
Board or restricting or limiting the ability of stkholders to make proposals for inclusion in praxgterials related to executive compensation.
In voting on the frequency of the non-binding saypay resolution, stockholders may vote to have thte wccur every one, two or three y:
or abstain from voting. The option which receivies mmost votes from stockholders will be deemecetthle option selected by stockholders
this matter, abstentions and broker non-voteshaile no effect on the outcome.

The Board of Directors recommends that stockholdets to have the non-binding vote on executive memsation everfHREE YEARS .
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PROPOSAL 6
OTHER MATTERS

The Board of Directors is not aware of any othettena 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 enclosedypto vote in accordance with their k
judgment on such matte!

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit proposalbéd considered for inclusion in the Proxy Staterden next years Annual Meeting ¢
Stockholders is March 9, 2012.

MISCELLANEOUS

Only one Notice of Internet Availability of Proxy &ferials (the “Notice”)s being delivered to multiple stockholders shammgaddress unle
we have received contrary instructions from onenare of the stockholders sharing such address.uldertake to deliver promptly up
request a separate copy of the Notice to any stdkh at a shared address to which a single copgheoNotice was delivered and prov
instructions as to how the stockholder can not#fythat the stockholder wishes to receive a sepacgig of the Notice or other communicati
to the stockholder in the future. In the eventaglgholder desires to provide us with such a requtestay be given verbally by telephoning
offices at (281) 396730 or by mail to our address at 10959 Cutten Rbladiston, Texas 77066, Attn: President. In addijtistockholde!
sharing an address can request delivery of a soupg of proxy materials and/or notices if you egeeiving multiple copies upon written
oral request to the President at the address &amhtene number stated above.

BY ORDER OF THE BOARD OF DIRECTORS
/S ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT

July 7, 2011
HOUSTON, TEXAS
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EXHIBIT “A”

RICKS CABARET INTERNATIONAL, INC.
2010 STOCK OPTION PLAN

Purpose. The purpose of the Ricks Cabaret Internatidnal, 2010 Stock Option Plan (“the Plan®) is to potenthe financial interes
of the Company, its subsidiaries and its sharemsldy providing incentives in the form of stock iops to key employees a
directors who contribute materially to the succasd profitability of the Company. The grants wélcognize and reward outstanc
individual performances and contributions and wille such persons a proprietary interest in the @ory, thus enhancing th
personal interest in the Company's continued sscaed progress. This Plan will also assist the Gompand its subsidiaries
attracting, retaining and motivating key employeesl directors. The options granted under this Riay be either Incentive Stc
Options, as that term is defined in Section 42theflnternal Revenue Code of 1986, as amendedpngdalified options taxed unc
Section 83 of the Internal Revenue Code of 198&naanded

Rule 16b-3 Plan. The Company is subject to the reporting resuéets of the Securities Exchange Act of 1934, asraed (th
"Exchange Act"), and therefore the Plan is inteht® comply with all applicable conditions of Rul&b-3 (and all subseque
revisions thereof) promulgated under the Exchafige To the extent any provision of the Plan otiaat by the Committee or t
Board of Directors or Committee fails to so compgtyshall be deemed null and void, to the extermnyged by law and deem
advisable by the Committee. In addition, the Cotterior the Board of Directors may amend the Plamftime to time as it deel
necessary in order to meet the requirements ohamgndments to Rule 16b-3 without the consent oflttaeeholders of the Company.

Effective Date of Plan. The effective date of the Plan shall be SeptemBer2810 (theA Effective Date@ ) upon sharehold
approval. The Board of Directors shall, within orear of the Effective Date, submit the Plan to shareholders of the Company
approval. The Plan shall be approved by at leastrity of shareholders voting in person or bgxgr at a duly held sharehold:e
meeting, or if the provisions of the corporate tirabylaws or applicable state law prescribes a greagras of shareholder apprc
for this action, the approval by the holders ofttharcentage, at a duly held meeting of sharehsldsio Incentive Option

Nonqualified Stock Option shall be granted pursuanthe Plan ten years after the Effective Datethe event that the Plan is
approved by the shareholders of the Company, the $Hall be deemed to be a non-qualified stoclooggian.

Definitions . The following definitions shall apply to this Rle

@) "Affiliate" means any parent corporation and angsdiary corporation. The term "parent corporatioléans any corporati
(other than the Company) in an unbroken chain epa@tions ending with the Company if, at the tiofethe action ¢
transaction, each of the corporations other tharQtbmpany owns stock possessing 50% or more dbthecombined votin
power of all classes of stock in one of the othemporations in the chain. The term "subsidiary cogtion” means ar
corporation (other than the Company) in an unbrattesin of corporations beginning with the Compahwai the time of th
action or transaction, each of the corporationgmthan the last corporation in the unbroken cbains stock possessing 5
or more of the total combined voting power of dsses of stock in one of the other corporatiorthénchain

(b) "Agreement" means, individually or collectively,yaagreement entered into pursuant to the Plan potdo which Optior
are granted to a participal

(c) "Award" means each of the following granted undiés Plan: Incentive Stock Options or Mqualified Stock Options

(d) "Board" means the board of directors of the Comp




©)

(f)

©)

(h)

(i)

0

(k)

(0
(m)

(n)

(0)

"Cause" shall mean, for purposes of whether andnvehearticipant has incurred a Termination of Emplent for Caus:
(i) any act or omission which permits the Compsmierminate the written agreement or arrangemetvtden the participa
and the Company or a Subsidiary or Parent for Cagsiefined in such agreement or arrangementi)on ¢he event there
no such agreement or arrangement or the agreemamamgement does not define the term "cause' @sise shall mean
act or acts of dishonesty by the participant rasgilor intending to result directly or indirectly igain to or person
enrichment of the participant at the Company's egpeand/or gross negligence or willful misconduattbe part of th
participant.

"Change in Control" means, for purposes of this\F

i. there shall be consummated (i) any consolidatioomerger of the Company in which the Company is the
continuing or surviving corporation or pursuantbich shares of the Company’'s common stock wouldoowerte:
into cash, securities or other property, other thamerger of the Company in which the holders ef @ompany
common stock immediately prior to the merger havestantially the same proportionate ownership ofimon stoc
of the surviving corporation immediately after timerger; or (ii) any sale, lease, exchange or difaesfer (in on
transaction or a series of related transactionsg)lafr substantially all of the assets of the Camyp or

ii. the shareholders of the Company shall approve dagy pr proposal for the liquidation or dissolutiof the
Company.

"Code" means the Internal Revenue Code of 198&nsnded, final Treasury Regulations thereunderamydsubseque
Internal Revenue Cod

"Committee" means the Compensation Committee oBiterd of Directors or such other committee dedigehdy the Boar
of Directors. The Committee shall be comprisectlyobf at least two members who are both Disintecks$ersons ai
Outside Directors

"Common Stock” means the Common Stock, par valuespare of the Company whether presently or hexeédsued, (
such other class of shares or securities as tahwvthe Plan may be applicable, pursuant to Sectlonetein.

"Company" means Ricks Cabaret International, lacTexas Corporation and includes any successossigreee compal
corporations into which the Company may be mergdnged or consolidated; any company for whose rigiesuthe
securities of the Company shall be exchanged; aydaasignee of or successor to substantially althef assets of tl
Company.

"Continuous Service" means the absence of anyrugigon or termination of employment with or servio the Company
any Parent or Subsidiary of the Company that noistgxr hereafter is organized or acquired by gquaes the Compar
Continuous Service shall not be considered intéedip the case of sick leave, military leave, my ather bona fide leave
absence of less than ninety (90) days (unlessaheipants right to reemployment is guaranteedstayute or by contract)
in the case of transfers between locations of the@any or between the Company, its Parent, itsiSialies or its success(

"Date of Grant" means the date on which the Conemitfrants an Optio

"Director” means any member of the Board of Directors of the@any or any Parent or subsidiary of the Comphat/riov
exists or hereafter is organized or acquired bgoguires the Compan

"Non Employee Director" meansfa Non Employee Directo@ as that term is defined in Rule 18hdnder the Exchan
Act.

"Eligible Persons" shall mean, with respect toRten, those persons who, at the time that an Avgagdanted, are (i) officel
directors or employees of the Company or Affiliatgii) consultants or subcontractors of the Conypamnaffiliate.




(9)

(a)

)

(s)

(®)

(u)
v)

(w)
)
v)
@

(aa)

"Employee" means any person employed on an hourbataried basis by the Company or any Parent bsiSiary of thi
Company that now exists or hereafter is organizeatquired by or acquires the Compa

"Exchange Act" means the Securities Exchange Act of 1934, as amdemdd the rules and regulations promulgc
thereunder

"Fair Market Value" means (i) if the Common Stosknot listed or admitted to trade on a nationaligges exchange and
bid and ask prices for the Common Stock are natished through NASDAQ or a similar organizatiorg tralue establish
by the Committee, in its sole discretion, for pusge of the Plan; (i) if the Common Stock is listedadmitted to trade or
national securities exchange or a national markstes, the closing price of the Common Stock, asliglied in thewall
Street Journal so listed or admitted to trade on such datef dheire is no trading of the Common Stock on suate dthen th
closing price of the Common Stock on the next piewe day on which there was trading in such shaoediii) if the
Common Stock is not listed or admitted to tradeaonational securities exchange or a national masystem, the mei
between the bid and ask price for the Common Stoclsuch date, as furnished by the National Associatf Securitie
Dealers, Inc. through NASDAQ or a similar organiaatif NASDAQ is no longer reporting such infornmaii If trading in th
stock or a price quotation does not occur on thie B&Grant, the next preceding date on which thekswas traded or a pri
was quoted will determine the fair market val

“Incentive Stock Option" means a stock option, tgdmpursuant to either this Plan or any other piithe Company, th
satisfies the requirements of Section 422 of thdeCand that entitles the Optionee to purchase sibtike Company or in
corporation that at the time of grant of the optieas a Parent or subsidiary of the Company or dgmessor company of &
such company

"Nonqualified Stock Option" means an Option to fage Common Stock in the Company granted undePldreother the
an Incentive Stock Option within the meaning oftiec422 of the Code

"Option" means a stock option granted pursuartéoRtian

"Option Period" means the period beginning on tlaeDbf Grant and ending on the day prior to théhtamniversary of tf
Date of Grant or such shorter termination datesady the Committee

"Optionee" means an Employee (or Director or sutreator) who receives an Optic

"Parent” means any corporation which owns 50% arenobthe voting securities of the Compa

"Plan" means this Stock Option Plan as may be ap@frdm time to time

"Share" means the Common Stock, as adjusted indexcoe with Paragraph 11 of the PI

"Ten Percent Shareholder" means an individual whthe time the Option is granted, owns Stock pseg more than 10
of the total combined voting power of all classdsstock of the Company or of any Affiliate. An ineual shall b
considered as owning the Stock owned, directlyndiréctly, by or for his brothers and sisters (wieetby the whole or he

blood), spouse, ancestors, and lineal descendamdsStock owned, directly or indirectly, by or ocorporation, partnersh
estate, or trust, shall be considered as being ¢\wraportionately by or for its shareholders, parsnor beneficiarie:




(bb)

(cc)

"Termination" or "Termination of Employme@® means the occurrence of any act or event whethesupnt to a
employment agreement or otherwise that actuallgffactively causes or results in the person's oga$or whatever reasc
to be an officer or employee of the Company or mf Subsidiary or Parent including, without limitati death, disabilit
dismissal, severance at the election of the ppditi retirement, or severance as a result of igmodtinuance, liquidatio
sale or transfer by the Company or its Subsidiasie®arent of all businesses owned or operatechbyCompany or i
Subsidiaries. A Termination of Employment shall wcto an employee who is employed by a Subsidiithe Subsidiar
shall cease to be a Subsidiary and the particigiaaif not immediately thereafter become an emplafebe Company or
Subsidiary.

"Subsidiary” means any corporation 50% or morehef ¥oting securities of which are owned directlyirdtirectly by th
Company at any time during the existence of thasF

In addition, certain other terms used in this Rhall have the definitions given to them in thetfplace in which they are used.

Administration .

@

(b)

(©)

(d)

This Plan will be administered by the Committeem@jority of the full Committee constitutes a quordion purposes ¢
administering the Plan, and all determinationshaf Committee shall be made by a majority of the bens present at
meeting at which a quorum is present or by the imams written consent of the Committ

If no Committee has been appointed, members dBtiaed may vote on any matters affecting the adrimatisn of the Plan «
the grant of any Option pursuant to the Plan, ettext no such member shall act on the grantingno®ption to himself, b
such member may be counted in determining theesdst of a quorum at any meeting of the Board dwihgh action i
taken with respect to the granting of Options 1o}

Subiject to the terms of this Plan, the Committeetha sole and exclusive power

i. select the participants in this Pl

ii. establish the terms of the Options granted to gacticipant which may not be the same in each ¢

iii. determine the total number of options to grantrt@gtionee, which may not be the same in each

iv. fix the Option period for any Option granted whitlay not be the same in each case;

V. make all other determinations necessary or adwesatdier the Plat

Vi. determine the minimum number of shares with resfpeathich Options may be exercised in part at amgt

vii. The Committee has the sole and absolute discrétiatetermine whether the performance of an eligibieploye:

warrants an award under this Plan, and to deterthmmamount of the awar

viii. The Committee has full and exclusive power to cwrestind interpret this Plan, to prescribe and nesciles an
regulations relating to this Plan, and take alloms necessary or advisable for the Plan's admaish. Any suc
determination made by the Committee will be finadi dinding on all person

A member of the Committee will not be liable forfeeming any act or making any determination in ddaith.

Shares Subject to Option Subject to the provisions of Paragraph 11 of thenPthe maximum aggregate number of Shares ths

be optioned and sold under the Plan shall be 500,80ich shares may be authorized but unissuemhagrbe treasury shares. If
Option shall expire or become unexercisable for mason without having been exercised in full, thpurchased Shares that w
subject to the Option shall, unless the Plan has terminated, be available for other Options utiderPlan




@

(b)

Eligible Persons Every Eligible Person, as the Committee in itke siscretion designates, is eligible to partiogpat this
Plan. Directors who are not employees of the Comma any subsidiary or Parent shall only be elgiio receive Incentiy
Stock Options if and as permitted be applicable daa regulations. The Committee's award of anddpid a participant

any year does not require the Committee to awar@ation to that participant in any other year. Rarmore, the Committ
may award different Options to different particigmnThe Committee may consider such factors agent pertinent

selecting participants and in determining the anhofitheir Option, including, without limitatior

® the financial condition of the Company or its Sdlimiies;

(i) expected profits for the current or future yei

(i) the contributions of a prospective participantite profitability and success of the Company oBitbsidiaries; an
(iv) the adequacy of the prospective participant's atberpensatior

Participants may include persons to whom stoclckstptions, or other benefits previously were gedninder this or anott
plan of the Company or any Subsidiary, whetheratrtine previously granted benefits have been feMgrcised.

No Right of Employmen. An Optionee's right, if any, to continue to setire Company and its Subsidiaries as an Emp
will not be enlarged or otherwise affected by hésignation as a participant under this Plan, acti siesignation will not |
any way restrict the right of the Company or anp<$diary, as the case may be, to terminate atiamy the employment
any Employee

Requirements of Option Grants. Each Option granted under this Plan shall satief following requirement:

(@)

(b)

(©)

(d)

(e)

Written Option. An Option shall be evidenced by a written Agreatmmgpecifying (i) the number of Shares that ma
purchased by its exercise, (ii) the intent of theinittee as to whether the Option is be an Inceritock Option or a Non-
qualified Stock Option, (iii) the Option period fany Option granted and (iv) such terms and camulticonsistent with tl
Plan as the Committee shall determine, all of wimety differ between various Optionees and varioggeAments

Duration oOption. Each Option may be exercised only during the @pReriod designated for the Option by the Comia
At the end of the Option Period the Option shapliex

Option Exercisability The Committee, on the grant of an Option, eactid@shall be exercisable only in accordance wid
terms.

Acceleration of Vesting Subject to the provisions of Section 5(b), then@atteemay, it its sole discretion, provide for
exercise of Options either as to an increased ptage of shares per year or as to all remainingesh&uch acceleration
vesting may be declared by the Committee at ang tfore the end of the Option Period, includidigagplicable, afte
termination of the Optionee's Continuous Servicedason of death, disability, retirement or terrtioraof employment

Option Price Except as provided in Section 6(a) the Optioegnf each Share subject to the Option shall beraéted b
the Committee, but in no event shall be less tharFair Market Value of the Share on the Optiordtel»f Grant




® Termination of Employment Any Option which has not vested at the time @ionee ceases Continuous Service for
reason other than death, disability or retiremdrgllsterminate upon the last day that the Optioiseemployed by tF
Company. Incentive Stock Options must be exerarggiin three months of cessation of Continuous Berfor reasons oth
than death, disability or retirement in order t@lify for Incentive Stock Option tax treatment. Mmalified Options may |
exercised any time during the Option Period regesibf employment statt

(9) Death. In the case of death of the Optionee, the beiagis designated by the Optionee shall have ore frem the
Optionee's demise or to the end of the Option Benidhichever is earlier, to exercise the Optiorgvited, however, tt
Option may be exercised only for the number of 8xdor which it could have been exercised at tine tihe Optionee die
subject to any adjustment under Sections 5(d) dn

(h) Retirement Any Option which has not vested at the time thgtidhee ceases Continuous Service due to retirestal
terminate upon the last day that the Optionee igleyed by the Company. Upon retirement IncentivecKtOptions must t
exercised within three months of cessation of Quuus Service in order to qualify for Incentive &toOption ta
treatment. Nonqualified Options may be exercisgdtane during the Option Period regardless of eyplent status

® Disability . In the event of termination of Continuous Servitee to total and permanent disability (within theaning ¢
Section 422 of the Code), the Option shall lapgaatearlier of the end of the Option Period orlw@emonths after the date
such termination, provided, however, the Option banexercised at the time the Optionee became Idisabubject to ar
adjustment under Sections 5(d) and

Incentive Stock Options. Any Options intended to qualify as an Incentivec® Option shall satisfy the following requiremerit
addition to the other requirements of the P

(a) Ten Percent Shareholden Option intended to qualify as an Incentive &t@ption granted to an individual who, on
Date of Grant, owns stock possessing more thal@npercent of the total combined voting powenlbftlasses of stock
either the Company or any Parent or Subsidiary] beagranted at a price of 110 percent of Fair kaialue on the Date
Grant and shall be exercised only during the fiear period immediately following the Date of Gralmt calculating stoc
ownership of any person, the attribution rules ett®n 425(d) of the Code will apply. Furthermoire,calculating stoc
ownership, any stock that the individual may pusehander outstanding options will not be conside

(b) Limitation on Incentive Stock Option The aggregate Fair Market Value, determined enddite of Grant, of stock in 1
Company exercisable for the first time by any Op#i® during any calendar year, under the Plan dnattedr plans of tr
Company or its Parent or Subsidiaries (within theaming of Subsection (d) of Section 422 of the Gdade@ny calendar ye
shall not exceed $100,000.(

(© Exercise of Incentive Stock OptionBlo disposition of the shares underlying an IneenStock Option may be made wit
two years from the Date of Grant nor within oneryaféer the exercise of such incentive Stock Opt

(d) Approval of Plan.No Option shall qualify as an Incentive Stock i@ptunless this Plan is approved by the sharehs
within one year of the Plan s adoption by the Board.

Nongualified and Incentive Stock Options. Any Option not intended to qualify as an Inceeatstock Option shall be a Nonqualif
Stock Option. Nonqualified Stock Options shall sigtieach of the requirements of Section 5 of thenPIAn Option intended
qualify as an Incentive Stock Option, but which slo@t meet all the requirements of an IncentivelStption shall be treated a
Nonqualified Stock Optior




10.

11.

12.

Method of Exercise. An Option granted under this Plan shall be deeexedcised when the person entitled to exercis©ttteon (i)
delivers written notice to the President of the @any of the decision to exercise, (ii) concurrentipders to the Company 1
payment for the Shares to be purchased pursuahietexercise, and (iii) complies with such otheasmnable requirements as
Committee establishes pursuant to Section 3 ofPthe. During the lifetime of the Employee to whom @ption is granted, su
Option may be exercised only by him. Payment faar8& with respect to which an Option is exerciseg e in cash, or by certifi
check, or wholly or partially in the form of Comm@&tock of the Company having a fair market valuea¢do the Option Price. !
person will have the rights of a shareholder wihpect to Shares subject to an Option granted uh@ePlan until a certificate
certificates for the Shares have been deliverdino

An Option granted under this Plan may be exercisedcrements of not less than 10% of the full nembf Shares as to which it «
be exercised. A partial exercise of an Option wit affect the holder's right to exercise the Qpfimm time to time in accordar
with this Plan as to the remaining Shares subgetti¢ Option.

Taxes. Compliance with Law: Approval of Regulatory Bodies. The Company, if necessary or desirable, may payithihold the
amount of any tax attributable to any Shares dedble or amounts payable under this Plan, and thapany may defer maki
delivery or payment until it is indemnified to issitisfaction for the tax. Options are exercisabled Shares can be delivered
payments made under this Plan, only in complianié @il applicable federal and state laws and ragpis, including, withol
limitation, state and federal securities laws, #rarules of all stock exchanges on which the Comigastock is listed at any time.
Option is exercisable only if either (i) a regisiva statement pertaining to the Shares to be isapen exercise of the Option has
flied with and declared effective by the Securittesl Exchange Commission and remains effectiveherdate of exercise, or (ii)
exemption from the registration requirements ofligpple securities laws is available. This plan slo®t require the Compal
however, to file such registration statement oassure the availability of such exemptions. Anytifieate issued to evidence She
issued under the Plan may bear such legends aethstats, and shall be subject to such transferigshs, as the Committee dee
advisable to assure compliance with federal anig $avs and regulations and with the requiremefthis Section 9 of the Plan. |
Option may be exercised, and no Shares may bedissuger this Plan, until the Company has obtaifedconsent or approval
every regulatory body, federal or state, havingsfliction over such matter as the Committee dealvisable.

Each Person who acquires the right to exercise ptio® by bequest or inheritance may be requiredhgy Committee to furnit
reasonable evidence of ownership of the Option egndition to his exercise of the Option. In aduitithe Committee may requ
such consents and release of taxing authoriti#sea€ommittee deems advisable.

Assignability . An Option granted under this Plan is not traredfés except by will or the laws of descent andrittistion. The
Option may be exercised only by the Optionee dutimg life of the Optionee. More particularly, bwtthout limitation of th
foregoing, the Option may be not be assigned asfeared except as provided above and shall natsbignable by operation of |
and shall not be subject to execution, attachmestmilar process. Any attempted assignment, fesirer distribution contrary to tl
provisions hereof shall be null and void and witheffiect.

Adjustment Upon Change of Shares. If a reorganization, merger, consolidation, redfassion, recapitalization, combination
exchange of shares, stock split, stock dividerghtsi offering, or other expansion or contractiorthef Common Stock of the Comp:
occurs, the number and class of Shares for whidio@gpare authorized to be granted under this Rlennumber and class of She
then subject to Options previously granted undisr Blan, and the price per Share payable upon iseeof each Option outstand
under this Plan shall be equitably adjusted byGbmmittee to reflect such changes. To the extemngel equitable and appropriate
the Committee or the Board, subject to any requéreibn by shareholders, in any merger, consobdatieorganization, liquidation
dissolution, any Option granted under the Planlgbetain to the securities and other property taclv a holder of the number
Shares of stock covered by the Option would hawen lentitled to receive in connection with such év

Accelerations of Options Upon Change in Control. In the event that a Change of Control has ocduwéh respect to tt
Company, any and all Options will become fully westand immediately exercisable with such accelaratd occur without tt
requirement of any further act by either the Conypamthe participant, subject to Section 9 her




13.

14.

15.

16.

17.

Liability of the Company. The Company, its Parent and any Subsidiary that éxistence or hereafter comes into existencd
not be liable to any person for any tax consequeegpected but not realized by an Optionee or gibeson due to the exercise o
Option.

Expenses of Plar. The Company shall bear the expenses of admiimgtédre Plan

Duration of Plan . Options may be granted under this Plan only wiftiiryears from the original effective date of tharP

Amendment, Suspension or Termination of Plar. The Board of Directors of the Company may améadninate or suspend t
Plan at any time, in its sole and absolute disanefprovided, however, that to the extent requttedualify this Plan under Rule 16b-
promulgated under Section 16 of the Exchange Acamendment that would (a) materially increasentiraber of shares of Stock t
may be issued under this Plan, (b) materially mpotlie requirements as to eligibility for particiwat in this Plan, or (c) otherwi
materially increase the benefits accruing to pgadicts under this Plan, shall be made without thpraval of the Company
shareholders; provided further, however, that ®ehktent required to maintain the status of angrtige Option under the Code,
amendment that would (a) change the aggregate nuofitshares of Stock which may be issued undermitioe Options, (b) chani
the class of employees eligible to receive Incen®ptions, or (c) decrease the Option price foefiwe Options below the F
Market Value of the Stock at the time it is grantsidall be made without the approval of the Comfsaslgareholders. Subject to
preceding sentence, the Board of Directors shalehhe power to make any changes in the Plan anthdnregulations ai
administrative provisions under it or in any outsting Incentive Option as in the opinion of counfm the Company may

necessary or appropriate from time to time to emabl Incentive Option granted under this Plarolatioue to qualify as an incent
stock option or such other stock option as may béndd under the Code so as to receive preferefdiddral income te
treatment. Notwithstanding the foregoing, no ammeewdt, suspension or termination of the Plan slwlt@impair or extinguish rigk
in Options already granted at the date of such dment, suspension or terminatit

Forfeiture . Notwithstanding any other provisions of thisiRld the Committee finds by a majority vote affell consideration of th
facts that an Eligible Person, before or after teation of his employment with the Company or arfiligte for any reason (
committed or engaged in fraud, embezzlement, thefymission of a felony, or proven dishonesty i ¢ourse of his employment
the Company or an Affiliate, which conduct damadled Company or Affiliate, or disclosed trade sexret the Company or .
Affiliate, or (b) participated, engaged in or hadmaterial, financial or other interest, whetheraas employee, officer, direct
consultant, contractor, shareholder, owner, orrettse, in any commercial endeavor anywhere whiatoispetitive with the busine
of the Company or an Affiliate without the writtennsent of the Company or Affiliate, the EligiblerBon shall forfeit all outstandi
Options, including all exercised Options and otls@uations pursuant to which the Company has ndat dedivered a stoc
certificate. Clause (b) shall not be deemed toehlagen violated solely by reason of the EligiblesBe’s ownership of stock
securities of any publicly owned corporation, iétlownership does not result in effective contfdhe corporation

The decision of the Committee as to the cause dEraployee's discharge, the damage done to the Gomgraan Affiliate, and tt
extent of an Eligible Person s competitive activity shall be final. No decisiohthe Committee, however, shall affect the fityabf
the discharge of the Employee by the Company @kféilate in any manner.




18.

19.

20.

21.

22.

23.

Indemnification of the Committee and the Board of Orectors . With respect to administration of this Plan, thempany she
indemnify each present and future member of the iBiti@e and the Board of Directors against, and eaember of the Committ
and the Board of Directors shall be entitled withfuuther act on his part to indemnity from the Gmamy for, all expenses (includi
attorney's fees, the amount of judgments and theuamof approved settlements made with a view t dbrtailment of costs
litigation, other than amounts paid to the Compasgif) reasonably incurred by him in connectiorthawor arising out of any actic
suit, or proceeding in which he may be involvedré&gson of his being or having been a member o€tiramittee and/or the Board
Directors, whether or not he continues to be a negnalb the Committee and/or the Board of Directdrsha time of incurring tF
expenses, including, without limitation, matterst@svhich he shall be finally adjudged in any aetisuit or proceeding to have b
found to have been negligent in the performancki®fduty as a member of the Committee or the Bo&irectors. However, th
indemnity shall not include any expenses incurngéty member of the Committee and/or the Boardioéd@ors in respect of matt:
as to which he shall be finally adjudged in anyiarctsuit or proceeding to have been guilty of gronsgligence or willful miscondt
in the performance of his duty as a member of tbm@ittee and the Board of Directors. In additioo,right of indemnification und
this Plan shall be available to or enforceable fy member of the Committee and the Board of Dinectmless, within 60 days af
institution of any action, suit or proceeding, lals have offered the Company the opportunity todi@ and defend same at its ¢
expense. The failure to notify the Company witlti@ days shall only affect a Director or committeenmniber = s right tc
indemnification if said failure to notify resulta an impairment of the Company s rights or is detrimental to the Company.
right of indemnification shall inure to the benedit the heirs, executors or administrators of emgmber of the Committee and
Board of Directors and shall be in addition toaher rights to which a member of the Committee thedBoard of Directors may
entitled as a matter of law, contract, or otherw

Gender. If the context requires, words of one gendermviiged in this Plan shall include the others andderased in the singular
plural shall include the othe

Headings. Headings of Articles and Sections are includedcbnvenience of reference only and do not cartstpart of the Plan a
shall not be used in construing the terms of tlaa !

Other Compensation Plans. The adoption of this Plan or any amendmentd siwalaffect any other stock option, incentive tien
compensation or benefit plans in effect for the @any or any Affiliate, nor shall the Plan preclutie Company from establishi
any other forms of incentive or other compensatiwremployees of the Company or any Affilia

Other Options or Awards . The grant of an Option or Awards shall not confeon the Eligible Person the right to receive furtyre
or other Options or Awards under this Plan, whetiranot Options or Awards may be granted to siryilaituated Eligible Persons,
the right to receive future Options or Awards uplo® same terms or conditions as previously gral

Governing Law. The provisions of this Plan shall be construedhiaistered, and governed under the laws of thee $tiaTexas




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 AUGUST 16, 2011

The undersigned hereby appoints Eric S. LangariTaands Reese, and each of them as the true andllattbrneys, agents and proxies of the
undersigned, with full power of substitution, tgresent and to vote all shares of common stockak ®Cabaret International, Inc. held of
record by the undersigned on June 20, 2011, aineial Meeting of Stockholders to be held on Audi&t2011, at 10:00 AM (CST) at 410
Sam Houston Parkway (Beltway 8 at Imperial Valléypuston, Texas 77060, and at any adjournmentsdheAny and all proxies 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, FOR APPROVAL OF THE STOCK OPTION PLAN IN NUMBER 3, FOR APPROVAL OF THE RESOLUTION IN
NUMBER 4, FOR THE THREE YEAR OPTION IN NUMBER 5, AND FOR THE APPROVAL IN NUMBER 6.

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

O FOR all nominees listed below except as marketie = [0 WITHHOLD authority to vote for all nominees belo

contrary.
Eric S. Langar Nour-Dean Anaka
Robert L. Watter: Travis Reesi
Steven L. Jenkin Luke Lirot

2. PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PENLLP AS THE COMPANY'S INDEPENDENT AUDITOR FOR
THE FISCAL YEAR ENDING SEPTEMBER 30, 201

O FOR O AGAINST O ABSTAIN

3. PROPOSAL TO APPROVE THE 2010 STOCK OPTION PL/

O FOR O AGAINST O ABSTAIN

4. PROPOSAL TO APPROVE THE FOLLOWING NC-BINDING ADVISORY RESOLUTION:

“RESOLVED, THAT THE COMPENSATION PAID TO RICK'S CABRET INTERNATIONAL, INC."S NAMED EXECUTIVE
OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT PUBANT TO ITEM 402 OF REGULATION S-K, INCLUDING THE
COMPENSATION DISCUSSION AND ANALYSIS, COMPENSATIONABLES AND NARRATIVE DISCUSSION, IS HEREBY
APPROVED.”

O FOR O AGAINST O ABSTAIN

5. PROPOSAL TO APPROVE WHETHER THE NCG-BINDING ADVISORY VOTES ON EXECUTIVE COMPENSATIOPM
SHOULD OCCUR EVERY ONE, TWO, OR THREE YEAR

O THREE YEARS O TWO YEARS O ONE YEAR O ABSTAIN




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

O FOR O AGAINST O  ABSTAIN
Please sign exactly as name appears below. Wleassare held by joint tenants, both should sigtihen signing as attorney, as executor,
administrator, trustee or guardian, please givigifié as such. If a corporation, please sigfulhcorporate name by President or other

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

NUMBER OF SHARES OWNEIL

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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CABARET

Letter to Stockholders of Rick's Cabaret International, Inc.

From: Eric Langan
Chief Executive Officer

Subject: Fiscal 2010 Result:
Dear Fellow Stockholder:

As you review our fiscal year 2010 Form 10-Khe following pages, | hope you will take note ofreokey facts that tell a story of progress
and strength. First, however, | want to discussitipairment charge of $20.5 million, which wasurred chiefly because of losses at our Las
Vegas club. In April 2011 we sharply curtailed ggans at this location and announced our inteffintha buyer for it. We did our best to
make the Las Vegas club work, but the economy aimekr dactors have made the odds too long. Wetfelas in the best interest of our
shareholders to exit this market and put Las Végaénd us.

We can check off significant progress in 2010:

v/ Our consolidated total revenues rose to $83 millaonincrease of 9.4 percent over fiscal 2009.ifbease came from both new clh
and an overall 7.0 percent increase from clubs opere than one year, especially the New York l@ratDur total revenues, too, w
impacted by a decrease in revenues from the Laad/elgb.

v" We had a net loss of $8.0 million for the year eh8eptember 30, 2010 compared with net income & &fllion for 2009. Adjusted
EBITDA for the fiscal year 2010 was $17.6 milliooropared with $16.0 million for 200*

v' Despite the Las Vegas losses, we generated caslirion operations of $17.4 million compared with&&illion in 2009. The
strongest contributors to our cash flow were I's Cabaret in New York City and Toot's Cabaret in Miami

v' We executed our program of strategic acquisitiorislaunched a new turn-key club adjacent to théaBédort Worth Airport just
before the 2011 Super Bowl. It started its lifeadwing-your-ownbottle establishment after several corporate neghlpoliticians an
airport officials filed complaints that delayedussice of a liquor license by the Texas Alcoholiw®&age Commission (TABC

v"In March 2010 we converted $7.2 million in convelgidebentures and then raised an additional $8lidm bringing our war chest |
$19 million at the end of the fiscal year, makirggtine buyer of choice for club operators wishingebt their clubs. We are constantly
looking at new opportunities, but are being pickgpat which clubs we acquire. So far in fiscal 20l have announced or completed
acquisitions in Indianapolis, Omaha and Minneap




v" We continue to operate more efficiently. As ourtfsmt broadens we have made some good deals wor lgurchases, for example.
addition, we have put in place new inventory canrograms that allow us to track all of our pursés nationally. With that
information we are able to take advantage of sppciamotion programs and negotiate cost savings fitee distributors

We are pleased with the compamgverall performance so far in 2011. In our fivalf ending March 31, 2011 we had revenues of $a8llion
and net income of $5.0 million. Adjusted EBITDA fibre six months ended March 31, 2011 was $11.9amjlcompared with $9.5 million le
year.*

Our growth strategy is to stress organic growttprione top line revenue and increase cash flow. av@ebuilding a Midwest cluster of first-
class clubs that will result in more marketing,ghasing and management efficiencies. We believeethequisitions will be quickly accretive
to our bottom line.

We will continue to try to close an acquisitiongach quarter, always seeking properties that wiltgbute to our earnings and generate cash
flow. Strong cash flow keeps us in a position &dléndustry consolidation, but we will continuett® selective in the properties we consider.
Our goal is to identify high quality targets and/libem for the right price.

As always, we want to thank our management, staffemtertainers for their dedication and hard wdrky make the Rick’s Cabaret locations
the best gentlemen’s clubs in the country. We tilaak our investors for their interest and supdbstou have any comments or suggestions, |
invite you to contact me by email at ir@ricks.cofrread everything that comes my way and alwaysexate hearing from you.

Sincerely,
/sl Eric Langan

Eric Langan
President & CEO

* Adjusted EBITDA is a financial statement measug thas not derived in accordance with GAAP. The paomg uses adjust
EBITDA (earnings before interest expense, income&dsadepreciation, amortization and impairment ¢es) as a noiGAAF
performance measure. In calculating adjusted EBITE® company excludes the largest recurring nash charge, depreciatic
amortization and impairment charges. Adjusted EBATipovides a core operational performance measurgrtieat compares resu
without the need to adjust for Federal, state amchl taxes, which have considerable variation betwdomestic jurisdictions. Al
the company excludes interest cost in the calanadf adjusted EBITDA. The results are, therefaighout consideration of financil
alternatives of capital employed. The company askssted EBITDA as one guideline to assess unlgeergerformance return
investments. Adjusted EBITDA is also the targetberark for acquisitions of nightclubs.




