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RCI HOSPITALITY HOLDINGS, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MONDAY, AUGUST 24, 2015

The Annual Meeting of Stockholders (the “Annual Megt) of RCI Hospitality Holdings, Inc. (“we,” “us” anthe “Company”)will be held at 315 Bourbon Street, N
Orleans, Louisiana 70130 (at Rick’s Cabaret), on dégn August 24, 2015 at 10:00 AM (Central Time)tfoe following purposes:

1) To elect six (6) director:

2) To ratify the selection of Whitley Penn LLP as mudependent registered public accounting firm far fiscal year ending September 30, 2015;
5) To act upon such other business as may properlg dm@fore the Annual Meetin

Only holders of common stock of record at the clob®usiness on June 26, 2015, will be entitled tte\at the Annual Meeting or any adjournment therétdu are
cordially invited to attend the Annual Meeting.

We have elected to furnish proxy materials andfseal 2014 Annual Report on Form 10-K (“Annual Repjotb many of our stockholders over the Internet pamstc
Securities and Exchange Commission rules, whichldhallow us to reduce costs. On or about July 13520& began mailing to our stockholders a Noticentérhe
Availability of Proxy Materials (the “Notice”fontaining instructions on how to access our Pi$tatement and Annual Report and how to vote onftlestockholders wh
have previously expressed a specific request wive@aper copies of proxy materials will be senbpy of the Proxy Statement and Annual Report by beginning on c
about July 13, 2015. The Notice also contains iesius on how you can elect to receive a printeulyaaf the Proxy Statement and Annual Report, if poly received
Notice by mail. The Proxy Statement, Annual Report to security holdes for the year ended September 30, 2014, proxy aaand Presidents letter are available a
WWW.proxyvote.com.

Whether or not you plan to attend the Annual Meetihgs important that your shares be representetivated at the meeting. If you received the provaterials by mai
you can vote your shares by completing, signingindaand returning your completed proxy card, &gphone or over the Internet. If you receivedgtexy materials ovt
the Internet, a proxy card was not sent to you,yandmay vote your shares only by telephone or dverinternet. To vote by telephone or Internetiofelthe instruction
included in the proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS

= -

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
JULY 13, 2015
HOUSTON, TEXAS




RCI HOSPITALITY HOLDINGS, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 24, 2015

This proxy statement (the “Proxy Statemernig’peing furnished to stockholders in connectiorhwiite solicitation of proxies by the Board of Dirst of RCI Hospitalit
Holdings, Inc., a Texas corporation (“we,” “us” amg t‘Company”), for their use at the Annual MeetofgStockholders (the “Annual Meetingty be held at 315 Bourb
Street, New Orleans, Louisiana 70130 (at Rickabaret), on Monday, August 24, 2015 at 10:00 (@dntral Time), and at any adjournments thereafttie purpose
considering and voting upon the matters set fartfhé accompanying Notice of Annual Meeting of Ktmiders.

We have elected to furnish proxy materials andfsgal 2014 Annual Report on Form 10-K (“Annual Repjotb many of our stockholders over the Internet pamstc
Securities and Exchange Commission (“SE@1gs, which should allow us to reduce costs. OrboutJuly 13, 2015, we began mailing to most ofstackholders a Notic
of Internet Availability of Proxy Materials (the “Nioe”) containing instructions on how to access our Pr8igtement and Annual Report and how to vote onlink
stockholders who have previously expressed a speeifuest to receive paper copies of proxy mdtenidll be sent a copy of the Proxy Statement andush Report b
mail beginning on or about July 13, 2015. The No#tso contains instructions on how you can elecgdeive a printed copy of the Proxy Statement/amoual Report, |
you only received a Notice by mailThe Proxy Statement, Annual Report to security holdrs for the year ended September 30, 2014, proxyrdaand President’s
letter are available at www.proxyvote.com. The cost of solicitation of proxies is being bohyeus.

The close of business on June 26, 2015 has beeth dix the record date for the determination ofkéimiders entitled to notice of and to vote at thnAal Meeting and al
adjournment thereof. As of June 26, 2015, we had570323 shares of common stock, par value $0.0Xlpare, issued and outstanding. The presencesrgom or b
proxy, of a majority of the outstanding shares aimon stock on the record date is necessary tditgesa quorum at the Annual Meeting. Each sharentitled to or
vote on all issues requiring a stockholder votéhatAnnual Meeting. A plurality of the shares votegerson or represented by proxy at the Annualtvigewill elect a:
Directors the nominees named in Proposal NumbettdckBolders may not cumulate their votes for treetibn of Directors. The affirmative vote of a métjpof the share
of common stock present or represented by proxyesitled to vote at the Annual Meeting is requifedthe ratification of the appointment of Whitl®&enn LLP as ol
independent registered public accounting firm @emposal Number 2). Abstentions and broker notes will be counted for purposes of determinimg presence or absel
of a quorum. Abstentions and broker non-votes vatllme counted as having voted either for or againsbposal.

All shares represented by properly executed proxieless such proxies previously have been revokiidhe voted at the Annual Meeting in accordancehwiite direction
on the proxies. If no direction is indicated, thleares will be votedi) FOR THE ELECTION OF THE NOMINEES NAMED HEREIN, and (i) FOR THE
RATIFICATION OF WHITLEY PENN LLP AS THE COMPANY’ S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING SEPTEMBER 30, 2015 . The Board of Directors is not aware of any other ematto be presented for action at the Annual Meetlhgny other matter
properly presented at the Annual Meeting, howeves the intention of the persons named in the asead proxy to vote in accordance with their besginent on suc
matters.

Under the rules of the New York Stock Exchange (“NYSbipkers who hold shares in “street narfi@’ customers are precluded from exercising votliggretion witl
respect to the approval of non-routine matterscédled “broker non-votes'\here the beneficial owner has not given votingrirgions. Because most large brokerage 1
are NYSE member organizations, these rules affecbst all public companies and not just those lisiedhe NYSE. Effective July 1, 2009, the NYSE amehite rule
regarding discretionary voting by brokers on unested elections of directors such that any investar does not instruct the inves®Broker on how to vote in an elect
of directors will cause the broker to be unabledtevhat investos shares on an election of directors. Previoukly broker could exercise its own discretion in detring
how to vote the invest@’shares even when the investor did not instrudbtblkeer on how to vote. Accordingly, with respecthe election of directors (see Proposal Nur
1), a broker is not entitled to vote the sharesomfimon stock unless the beneficial owner has ginstmuctions. With respect to the ratification o #gppointment of Whitle
Penn LLP as our independent registered public atoay firm (see Proposal Number 2), a broker wilvéaliscretionary authority to vote the shares af stock if the
beneficial owner has not given instructions.

The enclosed Proxy, even though executed and extumay be revoked at any time prior to the voththe Proxy (i) by execution and submission oé@sed proxy, (ii) b
written notice to our Secretary, or (iii) by votiimgperson at the Annual Meeting.
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PROPOSAL 1
TO ELECT SIX (6) DIRECTORS FOR THE ENSUING YEAR

NOMINEES FOR DIRECTORS

The persons named in the enclosed Proxy have leéerted by the Board of Directors to serve as poihe “Proxies”and will vote the shares represented by valid s
at the Annual Meeting of Stockholders and adjounmsi¢hereof. Unless otherwise instructed or urdeglority to vote is withheld, the enclosed Proxif e voted for th
election of the nominees listed below. Each diggted Director will hold office until his successsirall have been elected and qualified. AlthoughBbard of Directol
does not contemplate that any of the nominees willfable to serve, if such a situation arises poidne Annual Meeting, the persons named in théopsad Proxy will vot
for the election of such other person(s) as maydmeinated by the Board of Directors.

The Board of Directors unanimously recommends a FGIR the election of each of the nominees listed beldl.of the nominees presently serve as Directors.

Eric S. Langan, age 46, has been a Director since 1998 and osidere since March 1999. He has been involved énattiult entertainment business since 1989.
January 1997 through the present, he has heldasiégn of President of XTC Cabaret, Inc. From Nobem1992 until January 1997, Mr. Langan was theitkas o
Bathing Beauties, Inc. Since 1989, Mr. Langan hasased managerial control over more than a daexit entertainment businesses. Through theseitatjMr. Langa
has acquired the knowledge and skills necessamnycitessfully operate adult entertainment businesses.

Robert L. Watters , age 64, is our founder and has been our Direatoe snception. Mr. Watters was our President andGhief Executive Officer from 1991 until Mar
1999. Since 1999, Mr. Watters has owned and opeRields Cabaret, an adult entertainment club in New Orlehasisiana, which licenses our name. He was a
founder in 1989 and operator until 1993 of the @ado Bar & Grill, an adult club located in Houstorex@s and in 1988 performed site selection, negatitite proper:
purchase and oversaw the design and permittindhéoclub that became the Cabaret Royale, in Dallesas. Mr. Watters practiced law as a solicitot@mdon, England ar
is qualified to practice law in New York. Mr. Watteromked in the international tax group of the accognfirm of Touche, Ross & Co. (now succeeded byoidigl &
Touche) from 1979 to 1983 and was engaged in tivatprpractice of law in Houston, Texas from 1983986, when he became involved in our filie management.
Watters graduated from the London School of Ecorgerand Political Science, University of London, 873 with a Bachelor of Laws (Honours) degree antioin5 with
Master of Laws degree from Osgoode Hall Law SchoolkYdmiversity. Since founding Rick’Cabaret, Mr. Watters has been in the adult extenent industry. He brin
this valuable experience to the Board.

Travis Reese, age 45, became our Director and Vrector of Technology in 1999. From 1997 througl®99Mr. Reese had been a senior network administeatst
Vincent's Hospital in Santa Fe, New Mexico. During 1997, Mre§&ewas a computer systems engineer with Deloittedcfie. From 1995 until 1997, Mr. Reese was
President with Digital Publishing Resources, Ino.Jrternet service provider. From 1994 until 1998, Reese was a pilot with Continental Airlines. rd 992 until 199-
Mr. Reese was a pilot with Hang On, Inc., an airipenpany. Mr. Reese has an Assocmfeégree in Aeronautical Science from Texas Statérieal College. In additic
to being involved in the adult entertainment indpsince 1992, Mr. Reese’s in-depth informatiorhteslogy knowledge is essential to the Boardiersight of our intern
businesses.

Steven L. Jenkins, age 58, has been a Director since June 200de $B88, Mr. Jenkins has been a certified publaoasctant with Pringle Jenkins & Associates, F
located in Houston, Texas. Mr. Jenkins is the Eezdiand owner of Pringle Jenkins & Associates, RICJenkins has a BBA Degree (1979) from Texas A&Niversity
Mr. Jenkins is a member of the AICPA and the TSCPA.Mnkins’ impressive accounting background mélesa valuable asset to the Board and the Audit Civieen

Luke Lirot, age 58, became a Director in July 2007. Mr. Liratereed his law degree from the University of SamEisco in 1986. After serving as an intern in tle
Francisco Public Defender'Office in 1986, Mr. Lirot returned to Florida aedtablished a private law practice where he consirtaepractice and specializes in a
entertainment issues. He is a past President dfititeAmendment LawyerdAssociation and has actively participated in numerstate and federal legal matters. Mr. L
represents as counsel scores of individuals artlesnwithin our industry. Having practiced in thiea for over 25 years, he is aware of virtuallyrgugpe of legal issue th
can arise, making him an important member of tharBo

Nour-Dean Anakar , age 58, became a Director in September 2010Aktkar has over 20 years of experience in seniadtipos in the development and manageme
betting and gaming, sports and entertainment, asgitality and leisure operations in the United &aEurope, and Latin America. From 1988 until 288Meld executi
management and business development positions &idbrbkes USA and Ladbrokes South America. In 2001 Avlakar became the managing partner of LCIN LLC
LCIN S.A., San Diego and Buenos Aires based gamingpeaies, which were contracted by Grupo Codere ofnSjpaoversee the development of all new technc
gaming projects and operations in Latin America. efeeived his BA in Management Science from Duke Usitaeand CHA in Hospitality Management from the Col
Hilton College at the University of Houston. Mr. Analsaexperience managing and developing businessiesluistries with similar characteristics to ours malk® ar
excellent fit to the Board.
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OUR DIRECTORS AND EXECUTIVE OFFICERS

Our directors are elected annually and hold offinél dhe next annual meeting of our stockholdersiotil their successors are elected and qualif@fdicers are electe
annually and serve at the discretion of the BodrBiectors. There is no family relationship betwessnamong any of our directors and executive offic©ur Board ¢
Directors consists of six persons. The following ¢ad#ts forth our directors and executive officers:

Name Age Position
Eric S. Langatr 46 Director and CEO/Preside
Phillip K. Marshall 65 Chief Financial Office
Travis Reesi 45 Director and V.F—Director of Technolog
Robert L. Watter: 64 Director
Steven L. Jenkin 58 Director
Luke Lirot 58 Director
Nour-Dean Anaka 58 Director

Phillip Marshall has served as our Chief Finan€¥ficer since May 2007. He was previously controidrDorado Exploration, Inc., an oil and gas expiiom anc
production company, from February 2007 to May 208&.previously served as Chief Financial Officer @TCSystems, Inc., a publicly held water technolegynpany
from July 2003 to September 2006. In 1972, Mr. Malisbegan his public accounting career with therimational accounting firm, KMG Main Hurdman. After iteerge
with Peat Marwick, Mr. Marshall served as an audittper at KPMG for several years. After leaving KPMG, Marshall was partner in charge of the audit pcaca
Jackson & Rhodes in Dallas from 1992 to 2003, wiherspecialized in small publicly held companies. Marshall is also a trustee of United Mortgage Tarsd Unite
Development Funding IV, publicly held real estateeistment trusts.

RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thattmusiness affairs will be conducted in all respegtstandards applicable to publicly held corporatiand that we will ni
enter into any future transactions and/or loansveen us and our officers, directors and 5% stocldreldnless the terms are no less favorable thad éeuobtained froi
independent, third parties and will be approvedahyajority of our independent and disinterestedadors. We currently have four independent diregt8teven Jenkir
Nout-Dean Anakar, Luke Lirot and Robert Watters. Wewad no related transactions for the years endedeSeyer 30, 2014 and 2013.

Review, Approval, or Ratification of Transactions

Currently, we rely on our Board of Directors to revieelated party transactions on an ongoing basisréoent conflicts of interest. Our Board of Direstoeviews
transaction in light of the affiliations of the dator, officer, or employee and the affiliationssotth perso immediate family. Our Board of Directors will appe or ratify
a transaction if it determines that the transadsaronsistent with our best interests and the inéstests of our stockholders.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND ITS COMMITTEES

All directors are expected to make every efforttterad meetings of the Board of Directors, meetiofjany Board Committees on which such director seraed annu
meetings of stockholders. The Board of Directorsl tletee meetings during the fiscal year ended &ape 30, 2014. The Board of Directors also execfitedconsents |
action in lieu of a meeting of the Board of Direstowhich were approved unanimously. During the fisemr ended September 30, 2014, none of our dudiegector:
attended fewer than 75 percent of the aggregaf® tife total number of meetings of the Board ofddtors held during the period for which he wasradior, and (ii) th
total number of meetings held by all committeeshef Board on which he served during the periodshbaserved. Five of our six directors attendedghor years annue
meeting of stockholders. There is no family relasioip between or among any of our directors andwixecofficers. We have four directors who meet thefinition o
“independent director” under the NASDAQ Stock Marketd2u

Eric Langan serves as both Chairman of the BoarBiafctors and Chief Executive Officer. Of our fomdependent directors, no director has been datdgn‘lead”

independent director. Accordingly, all four indegdent directors have an equal role in the leadershithe Board. We believe that our overall lealgrsstructure i
appropriate based on our current size.
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As a part of its oversight function, the Board ofd2tors monitors how management operates the comgisk is an important part of deliberations at Beard an
committee level throughout the year. Committeessitar risks associated with their particular arefaisesponsibility. The Board of Directors as a whobmsiders risk
affecting us. To that end, the Board conducts plériceviews of corporate risk management policie$ procedures. The Board and its committees consaeong othe
things, the relevant risks to us when granting aitthto management and approving business strae@irough this risk oversight process, the Boasgives the right
make changes to our leadership structure in theduf it deems such changes are appropriate atigeibest interest of our stockholders.

AUDIT COMMITTEE

We have an Audit Committee whose current membersSgeven Jenkins, Nollrean Anakar, Luke Lirot and Robert L. Watters. @kmbers of the Audit Committee
independent directors. The primary purpose ofAhdit Committee is to oversee our financial repaytprocess on behalf of the Board of Directorse Audit Committe
meets privately with our Chief Financial Officer anith our independent registered public accountimg find evaluates the responses by the Chief Fiala@ficer both tc
the facts presented and to the judgments made bypuiside independent registered public accourfinng. Steven L. Jenkins serves as the Audit Cone®itFinancie
Expert. The Audit Committee held five meetings dgrihe fiscal year ended September 30, 2014.

In May 2000, our Board adopted a Charter for thediAuCommittee. A copy of the Audit Committee Chartean be found on our website
www.rcihospitality.com/investor The Charter establishes the independence ohadit Committee and sets forth the scope of the AGdmmittee$ duties. The purpose
the Audit Committee is to conduct continuing ovelnsigf our financial affairs. The Audit Committeenthucts an ongoing review of our financial reportd ather financie
information prior to their being filed with the SEGr otherwise provided to the public. The Auddr@mittee also reviews our systems, methods andedwoes of intern
controls in the areas of: financial reporting, @sidireasury operations, corporate finance, mamgéinancial and SEC accounting, compliance wew, and ethici
conduct. NASDAQ Stock Market Rules require all memlmdrthe Audit Committee to be independent. The A@bmmittee is objective, and reviews and asse$s
work of our independent registered public accountiimy and our internal audit department.

Report of the Audit Committee

The Audit Committee has reviewed and discussed withagement our audited financial statements fofiscal year ended September 30, 2014. The Audit iBitiee ha
discussed with Whitley Penn LLP, our independengtstered public accounting firm (“Whitley Pennthe matters required to be discussed by the stateameAuditing
Standards No. 61, as amended (AICPA, Professionati8tds, Vol. 1, AU section 380), as adopted by thdi®@mmpany Accounting Oversight Board in Rule 3200Te
Audit Committee has received from Whitley Penn thétem disclosures and the letter required by applie requirements of the Public Company Accountingréigh
Board regarding Whitley Persi'communications with the Audit Committee concernimdependence, and has discussed with Whitley Pemintdependence of Whitl
Penn.

Based on the review and discussions referred toemparagraph above, the Audit Committee recommetaldéte Board of Directors that the audited finahstatements t
included in our annual report on Form KCor the fiscal year ended September 30, 2014. fidpsrt is furnished by the Audit Committee of owad of Directors, who:
members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar
Robert L. Watters

NOMINATING COMMITTEE

We have a Nominating Committee whose current memdrerSteven Jenkins, NoDean Anakar, Luke Lirot and Robert L. Watters. uity 2004, the Board unanimou
adopted a Charter with regard to the process toskd for identifying and evaluating nominees foedior. The Charter establishes the independehoer Nominatin
Committee and sets forth the scope of the Nomina@ognmittees duties. NASDAQ Stock Market Rules require all memabaf the Nominating Committee to
independent. Pursuant to its Charter, the Comenftess the power and authority to consider Board nees and proposals submitted by our stockholdetscaestablish ar
procedures, including procedures to facilitate ldbotder communication with the Board of Directorsddn make any such disclosures required by appéckv in the
course of exercising such authority. A copy of Neminating Committee’s Charter can be found on website at www.rcihospitality.com/investorThe Nominatin
Committee held one meeting during the fiscal yealed September 30, 2014.
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Stockholders who wish to submit a proposal for carsition by the Nominating Committee must comply viRille 14a8 of Regulation 14A. For proposal deadlines,
“Future Proposals of Stockholderbélow. Stockholder recommendations to the Board ioédiors should be sent to 10959 Cutten Road, Houstexas 77066, Att
President. Any stockholder recommendations for ctaration by the Nominating Committee should incltide candidates name, biographical information, informat
regarding any current or past relationships betvtbercandidate and RCI Hospitality Holdings, Incdesscription of our shares beneficially owned by rdeommendin
stockholder, a description of all arrangements betwthe candidate and the recommending stockhalddrany other person under which the candidate iisg
recommended, a written indication of the candidatellingness to serve on the Board of Directors, ather information required to be provided undeusities laws an
regulations, and a written indication to provide tswather information as the Nominating Committee mmaegsonably request. All candidates, whether prapdmse ¢
stockholder or by any other means, will be evaldidiased on the criteria established by the Boarictors. Minimum criteria for noemployee candidates incluc
financial experience and “independence” as defineder applicable rules promulgated by the SEC @untsto the Sarbanedxley Act of 2002 and NASDAQ Stock Marl
Rules. Additional criteria may include: (a) saidbry results of any background investigation;gkperience and expertise; (c) financial resour@@stime availability; (e
community involvement; (f) diversity of viewpointbackgrounds, experiences and other demographics(@nsuch other criteria as the Nominating Comraitteay
determine to be relevant.

COMPENSATION COMMITEE

We have a Compensation Committee whose current nrsnaipe Steven Jenkins, NoDean Anakar, Luke Lirot and Robert L. Watters. IneJ2014, the Compensat
Committee adopted a Charter with regard to the Cosgt@®n Committes’ responsibilities, including evaluating, reviewimgd determining the compensation of our C
Executive Officer and other executive officers. Apgaof the Compensation Committee’s Charter candumd on our website at www.rcihospitality.com/investdrhe
Compensation Committee held five meetings durirgfigcal year ended September 30, 2014.

Compensation Committee Report

The Compensation Committee has reviewed and diedusgh management the Compensation Discussion anly#sésee below) to be included in this Proxy Staet o1
Schedule 14A. Based on this review and discussienCompensation Committee recommended to the Bidbitectors that the Compensation Discussion and ysigbe
included in this report. This report is furnishgdthe Compensation Committee of our Board of Doesstwhose members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar
Robert L. Watters

Compensation Committee Interlocks and Insider Eipetion

The Compensation Committee is comprised of Meskaskins, Lirot, Anakar and Watters. No interlockimgationship exists between any member of the Cosgten
Committee and any member of any other company’sdofDirectors or compensation committee.

STOCKHOLDER COMMUNICATIONS

We do not currently have a process for securitgléid to send communications to the Board of Directehich we believe is appropriate based on our $ieelimitec
number of our stockholders and the limited numbér communications which we receive. However, we weleo comments and questions from
stockholders. Stockholders can direct communinatido our Chief Executive Officer, Eric Langan atir oexecutive offices, 10959 Cutten Road, Hou:
Texas 77066. While we appreciate all comments fstookholders, we may not be able to individuallypend to all communications. We attempt to addsésskholde
questions and concerns in our press releases angneats filed with the SEC so that all stockholdease access to information about us at the same tvir. Langa
collects and evaluates all stockholder communioatidf the communication is directed to the BoafdDirectors generally or to a specific director, .M@angan wil
disseminate the communications to the appropriatey @t the next scheduled Board of Directors mgetifithe communication requires a more urgerpoese, Mr. Lange
will direct that communication to the appropriateeuntive officer or director. All communicationsdxdssed to our directors and executive officers vélreviewed by tho
parties unless the communication is clearly frivslo

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis descifileematerial elements of the Compangbmpensation programs as they relate to our éxeaifficers who are listed
the compensation tables appearing below. This cosgtiem discussion and analysis focuses on thentg#tion contained in the following tables and redaf@otnotes. Tt
individuals who served as the Companghief Executive Officer and Chief Financial O#ficduring fiscal 2013, as well as the other indiald included in the Summz
Compensation Table, are referred to as the “naredutive officers.”

Overview of Compensation Committee Role and Respatiesibil

The Compensation Committee of the Board of Direcomersees our compensation plans and policiesgwevand approves all decisions concerning the naxecltiv

officers’ compensation, which may further be approved byBbard, and administers our stock option and eqpliéys, including reviewing and approving stock op
grants and equity awards under the plans. The Cosatien Committee’s membership is determined byBtha&rd and is composed entirely of independent ttirsec
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Management plays a role in the compensation-sefiingess. The most significant aspects of managémesie are to evaluate employee performance amshmeen!
salary levels and equity compensation awards. Chief(Executive Officer often makes recommendatiomshie Compensation Committee and the Board conug
compensation for other executive officers. Our €Beecutive Officer is a member of the Board buéeslmot participate in Board decisions regarding @aspect of his ow
compensation. The Compensation Committee can retdependent advisors or consultants, but did etatim any such advisors or consultants during dise domplete
fiscal year.

Compensation Committee Process

The Compensation Committee reviews executive cosgiam in connection with the evaluation and approfan employment agreement, an increase in respitities ol
other factors. With respect to equity compensatisarded to other employees, the Compensation Coeenitt the Board grants stock options, often aferiving i
recommendation from our Chief Executive Officer. TBempensation Committee also evaluates proposalsnéentive and performance equity awards, and
compensation.

Compensation Philosophy

The Compensation Committee emphasizes the impditdknbetween the Comparsg/performance, which ultimately affects stockholdaiue, and the compensation o
executives. Therefore, the primary goal of the Canys executive compensation policy is to try to althe interests of the executive officers with theeiasts of th
stockholders. In order to achieve this goal, thenBany attempts to, (i) offer compensation oppotiesithat attract and retain executives whose @silénd skills are critic
to the long-term success of the Company and reventh for their efforts in ensuring the success ef@mpany, (i) align the Comparsytompensation programs with
Company’s long-term business strategies and obgs;tiand (iii) provide variable compensation oppoities that are directly linked to the Compangerformance ai
stockholder value, including an equity stake in @@mpany. Our named executive officers’ compensatidizes two primary components — base salary amdterm
equity compensation — to achieve these goals. thahdilly, the Compensation Committee may award dis@nary bonuses to certain executives based omtiedual’s
contribution to the achievement of the Companyrategic objectives.

Setting Executive Compensation

We fix executive base compensation at a level weebelenables us to hire and retain individuals ioompetitive environment and to reward satisfactodividual
performance and a satisfactory level of contributio our overall business goals. We also take astmunt the compensation that is paid by compahaswve believe to |
our competitors and by other companies with whictbeleeve we generally compete for executives.

In establishing compensation packages for execuwfifigers, numerous factors are considered, inagdhe particular executiveexperience, expertise and performance
companys overall performance and compensation packagéableain the marketplace for similar positions.dmiving at amounts for each component of compémseoul
Compensation Committee strives to strike an apjatgpbalance between base compensation and ineerdimpensation. The Compensation Committee alseasnods t
properly allocate between cash and non-cash comii@msend between annual and long-term compensation.

The Role of Stockholder Say-on-Pay Votes

At our annual meeting of stockholders held on Augyust014, approximately 94.3% of the stockholders whied on the “say-on-payjroposal approved the compensa
of our named executive officers, as disclosed egloxy statement. Although the advisory stockhold#e on executive compensation is ronding, the Compensati
Committee will consider the outcome of that vote &mdre votes, including the say-@ay proposal included in this proxy statement, wheaking future compensati
decisions for named executive officers.

Base Salan

The Company provides executive officers and otmepleyees with base salary to compensate them feicesrrendered during the fiscal year. Subjech® grovision
contained in employment agreements with executifieesé concerning base salary amounts, base salafrie executive officers are established baped @ompensatic
data of comparable companies in our market, thewgke’s job responsibilities, level of experience, indisal performance and contribution to the businéss believe it i
important for the Company to provide adequate fixethpensation to highly qualified executives in @ampetitive industry. In making base salary decisj thi
Compensation Committee uses its discretion andnjieehg based upon personal knowledge of industry ipeabut does not apply any specific formula to datee the bas
salaries for the executive officers.

Page €




Equity-Based Awards—Equity Compensation Plans

The Compensation Committee uses equity awards|lysughe form of stock options, primarily to mette our named executive officers to realize béséfom longerterm
strategies that increase stockholder value, argrdmote commitment and retention. Equity awardg upsn the achievement of performance criteria thatCompan
believes are critical to its long-term success.

The Compensation Committee believes that stoclonptare an important form of long-term incentivenpensation because they align the executive offidaterests wit
the interests of stockholders, since the optionsehalue only if our stock price increases overetiirom time to time, the Compensation Committes iw@nside
circumstances that warrant the grant of full valuars such as restricted stock units. Examplesesfetitircumstances include, among others, attraatimgw executive
the team; recognizing a promotion to the executam; retention; and rewarding outstanding long-teomtributions.

Our equity grant practices require that stock optiand other equity compensation have prices datedrbased on at least 85% of the fair market valtuthe date of grar
The fair market value of our stock option awards Hiarically been the NASDAQ closing price on theedaft grant.

Retirement Savings Ple

The Company maintains a retirement savings plartHferbenefit of our executives and employees. Omp&i IRA Plan is intended to qualify as a definedhtdbutior
arrangement under the Internal Revenue Code (tlhele]. Participants may elect to defer a percentage af #ligible pretax earnings each year or contribaitéixec
amount per pay period up to the maximum contribupermitted by the Code. All participanfgan accounts are 100% vested at all times. Alltassfeour Simple IRA Ple
are currently invested, subject to participant-ctied elections, in a variety of mutual funds chosem time to time by the Plan Administrator. Distriton of a participang
vested interest generally occurs upon terminatfaengployment, including by reason of retiremengttieor disability. We make certain matching conttibns to the Simp
IRA Plan.

Perquisites and Other Personal Bene

The Company’s executive officers participate in @@empanys other benefit plans on the same terms as othptogees. These plans include medical, dental,dife
disability insurance. Relocation benefits also enbursed and are individually negotiated wherytbecur. The Company reimburses each executiveesffior al
reasonable business and other expenses incurrédeby in connection with the performance of theiriekitand obligations under their employment agreésnerhe
Company does not provide named executive officéfs any significant perquisites or other persoraldfits except for an auto for each executive’srass use.

SUMMARY COMPENSATION TABLE

The following table reflects all forms of comperisatfor services to us for the fiscal years endept&mber 30, 2014, 2013 and 2012 of certain exexofficers.

Non-
Equity Nongqualified
Incentive Deferred
Name and Stock Option Plan Compensation All other
Principal Salary Bonus Awards Awards Compensation Earnings compensation Total
Position Year %) %) %) %) %) $) $) $)
(@) (b) (© (d) (€) ® @ () ® @
Eric Langan 2014 856,731 -0- 61,467 -0- -0- -0- 97,68((1) 1,015,87¢
President 2013 764,42¢ -0- -0- 249,381(1) -0- -0- 99,85¢(1) 1,113,66¢
CEO 2012 623,071 -0- -0- 83,12¢(1) -0- -0- 72,683(1) 778,88¢
Phillip 2014 246,53¢ -0- -0- -0- -0- -0- 29,07((2) 275,60¢
Marshall, 2013 223,818 -0- -0- 44,2617(2) -0- -0- 28,145(2) 296,22¢
CFO 2012 215,00( 10,00((4) -0- 14,89€(2) -0- -0- 30,615(2) 270,511
Travis 2014 241,53¢ -0- -0- -0- -0- -0- 18,447%(3) 259,98t
Reese 2013 231,53¢ -0- -0- 56,304(3) -0- -0- 18,195(3) 306,03t
Executive 2012 204,61t -0- -0- 18,80¢(3) -0- -0- 27,862(3) 251,28t
Vice Presiden
1 Mr. Langan received 215,000 options to purchaseeshaf our common stock at an exercise price @%8n July 2, 2012, of which 155,000 were replacerétiie

September 30, 2010 options. Mr. Langan receive@0D0pptions to purchase shares of our common stbak exercise price of $8.78 on June 27, 2012sd hee nc
amounts paid to or realized by the executive. Agstions used in the calculation of these compemsatbsts are included in Note | to the Compamguditer
financial statements included in this FormK.OMr. Langan also received 58,000 shares of mstlistock in July 2014. The shares vest in twosyédr. Langan an
his family also received the use of certain autoilesbn each yea
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2 Mr. Marshall received 40,000 options to purchas@es of our common stock at an exercise price &538n July 2, 2012, of which 20,000 were replaceméitie
September 30, 2010 options. These are not amoaittsgor realized by the executive. Assumptiogesduin the calculation of these compensation @sténcluder
in Note | to the Company’s audited financial statateeéncluded in this Form 1K: Mr. Marshall and his family also received the a$eertain automobiles in ea
year.

3 Mr. Reese received 40,000 options to purchase shdreur common stock at an exercise price of $8:33uly 2, 2012, of which 25,000 were replacenudrthe
September 30, 2010 options. Mr. Reese receivedQ®ptions to purchase shares of our common stoak axercise price of $8.78 on June 27, 2012.8hes nc
amounts paid to or realized by the executive. Agstions used in the calculation of these compemsatbsts are included in Note | to the Compamguditer
financial statements included in this Forn-K. Mr. Reese also received the use of an automabiach yeai

4 Mr. Marshall received a bonus of $10,000 in 2012dfatstanding performanc

GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamglithe 2014 annual option incentive programs anfbpeance-based awards. No neguity incentive plan awards wi
made in 2014 for officers.

Estimated Future Payouts Under Equity
Incentive Plan Award

Threshold Target Maximum
Grant Date #(1) #(1) #(1)
Eric Langar 7/3/2014 58,00( 58,00( 58,00(

(1) Mr. Langan was not required to reach any djpeperformance level to receive these awards.h&atthe Compensation Committee granted these avardsvar
overall outstanding performance of the named exezsiiuring fiscal year 2014. There were no otbstricted stock awards or options during the 204ehf year.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Outstanding Equity Awards at Fis

Year End OPTION AWARDS STOCK AWARDS
Equity  Equity
Incentive Incentive
Plan
Plan  Awards:
Awards: Market o
Number
of Payout
Equity Unearne Value of
Incentive Unearne
Plan Shares,
Awards: Number Market Units or  Shares,
Number of Number of of Shares Value of Other  Units or
Number of Securities Securities or Units Sharesor  Rights  Other
Securities Underlying Underlying of Stock Units of that have Rights
Underlying Unexercised Unexerciset Option that have Stock that that have
Unexercise( Options Unearned Exercise Option not have not not not
Options (#) #) Options Price Expiration Vested Vested Vested Vested
Name Exercisable  Unexercisabl #) ($) Date #) $) ($) $
@ (b) (c) (d) (e) (e) @ (h) 0] 0]
Eric Langar 0 0 0 58,000 $ 639,16( 0 0
Phillip Marshall 0 0 0 0 0 0 0
Travis Rees:i 0 0 0 0 0 0 0
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OPTION EXERCISES
Certain of our named executive officers exercigedksoptions in 2014:

Option Awards

Number of
Shares
Acquired Value Realizec
Name on Exercise on Exercise
Phillip Marshall 40,00C $ 89,18:
Travis Reesi 50,00C $ 141,31(

DIRECTOR COMPENSATION

We pay the expenses of our directors in attendosgdmeetings. We paid no fees to our directonsditbwe pay any equitpased compensation during the fiscal year e
September 30, 2014. We have agreed to pay our xeutve directors $20,000 in cash for the 201&4diyear.

EMPLOYMENT AGREEMENTS

On July 23, 2012, we entered into a new Employmemedment with our Chief Executive Officer and Presid&nic Langan. His previous employment agreemeptres
on April 1, 2012. The new agreement has a term refetlyears and provides for an annual base salaby5,000 for the first year of the term and anuahibase salary
$825,000 for the second and third year of the té&dmder the terms of the agreement, Mr. Langan is)\dda a confidentiality provision and cannot conepeith us for
period upon termination of the agreement.

On September 15, 2014, we entered into a new EmplayAgreement with Travis Reese, our Executive Vicesilent, Director of Technology and Corporate Sacy:
His previous employment agreement expired on Ju)\2024. The new agreement has a term of three pearprovides for an annual base salary of $280f@0the firs
year, $300,000 for the second year and $320,00¢théothird year. Under the terms of the agreemdntReese is bound to a confidentiality provisiorda&annot compe
with us for a period upon termination of the agreeme

On June 27, 2013, we entered into an Employment Agrremith Phillip K. Marshall to serve as our Chieh&icial Officer. Mr. Marshal§ Employment Agreeme
extends through May 30, 2016, and provides forrarual base salary of $245,000 for the first ye&0,@00 for the second year and $255,000 for ttrd fréar. Under tt
terms of his Employment Agreement, Mr. Marshallasiihd to a confidentiality provision and cannot cetepwith us upon the expiration of his Employmentefsgnent.

The employment agreements of Messrs. Langan, Reeb&larshall each provide that, in the event we iteate such employee without cause or such empl®redriate
his employment because we reduce or fail to pagdmspensation or materially change his responséslisuch employee is entitled to receive in omeplsum payment tl
full remaining amount under the term of his empleyitnagreement to which he would have been entitkelchiis agreement not been terminated.

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

While we have been successful in attracting arainiety qualified personnel, we believe that our fatauccess will depend in part on our continuedtghit attract an
retain qualified personnel. We pay wages and sal#hi@t we believe are competitive. We also beliée¢ équity ownership is an important factor in ahility to attract an
retain skilled personnel. We have adopted stociongtlans (the “Plans”) for employees and directdtse purpose of thBlans is to further the interests of the Company
subsidiaries and our stockholders by providing miiwes in the form of stock options to key emplayesnd directors who contribute materially to ourcess an
profitability. The grants recognize and reward tariging individual performances and contributions aill give such persons a proprietary interestisn thus enhancii
their personal interest in our continued successpriagress. The Plans also assist us and our satis&din attracting and retaining key employees dinectors. The Pla
are administered by the Board of Directors. TherBad Directors has the exclusive power to selectpdmticipants in the Plans, to establish the tesfrthe options grante
to each participant, provided that all options ¢gedrshall be granted at an exercise price equal kast 85% of the fair market value of the comratmtk covered by tl
option on the grant date and to make all deternunatnecessary or advisable under the Plans.

In August 1999, we adopted the 1999 Stock Optiom Plae “1999 Plan”)with 500,000 shares authorized to be granted allwsawler the 1999 Plan. In August 2C
shareholders approved an Amendment to the 1999 (flarfAmendment”)which increased the total number of shares autbdria 1 million. In July 2007, sharehold
approved an Amendment to the 1999 Plan (the “Amentinevhich increased the total number of shares authitizd .5 million. The 1999 Plan was terminated doy In
July 2009. Our Board of Directors approved the 281@ck Option Plan on September 30, 2010. The Rla6 was approved by the shareholders of the Comfma
adoption at the 2011 Annual Meeting of Sharehold&ssof September 30, 2014, there are 10,000 stoti&rspoutstanding.
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COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAG EMENT

We attempt to make our compensation programs disneey, balanced and focused on the long termb@lieve goals and objectives of our compensatiognams reflec
a balanced mix of quantitative and qualitative parfance measures to avoid excessive weight on ke giegormance measure. Our approach to compengatéctices ar
policies applicable to employees and consultantoissistent with that followed for its executivesasBd on these factors, we believe that our compengatlicies an
practices do not create risks that are reasonidally lto have a material adverse effect on us.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiahJune 26, 2015, with respect to the beneficialevamip of shares of common stock by (i) each peksmwn to us wh
owns beneficially more than 5% of the outstandihgres of common stock, (ii) each of our direct@ig,each of our executive officers and (iv) afl @ur executive officel
and directors as a group. Unless otherwise indicai@ch stockholder has sole voting and investmewep with respect to the shares shown. In computiaghumber ar
percentage of shares beneficially owned by eacloperge include any shares of common stock that coeldcquired within 60 days by the exercise ofaogtior warrants
These shares, however, are not counted in comptithngercentage ownership of any other person. Akioé 26, 2015, there were 10,257,323 shares of oonstocl
outstanding.

Number of Percent o
Name/Addres: shares Title of class Class ®
Eric S. Langar 638,424 Common stocl 6.22%

10959 Cutten Roa

Houston, Texas 770¢

Phillip K. Marshall 12,78C Common stocl 0.12%
10959 Cutten Roa

Houston, Texas 770¢

Robert L. Watter: -0- Common stocl -0-%
315 Bourbon Stree

New Orleans, Louisiana 701.

Steven L. Jenkin -0- Common stocl -0-%
16815 Royal Crest Driv

Suite 16C

Houston, Texas 770~

Travis Reesi 11,33( Common stocl 0.11%

10959 Cutten Roa

Houston, Texas 770¢

Nour-dean Anaka -0- Common stocl -0-%
3978 Sorrento Valley Drive, #1(

San Diego, California 9212

Luke Lirot -0- Common stocl -0-%
2240 Belleair Road, Suite 1¢

Clearwater, FL 3376

All of our Directors and Officers as a Group of sevEnperson: 662,534 Common stocl 6.4€%

() These percentages exclude treasury shares inlthdaten of percentage of class.
(@) Excludes 58,000 shares of restricted common stuatkatre not vested.

The Company is not aware of any arrangements théd cesult in a change in control of the Company.

COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXCHANGE ACT O F 1934

Section 16(a) of the Securities Exchange Act of 11@2diires our directors and executive officers, pasons who own beneficially more than ten percéuo commol
stock, to file reports of ownership and changesvafiership with the Securities and Exchange Commis8ased solely upon a review of Forms 3, 4 and 5ished to u
during the fiscal year ended September 30, 2014believe that the directors, executive officersd gmeater than ten percent beneficial owners haweptied with al

applicable filing requirements during the fiscahyended September 30, 2014, with the exceptiow@fmiembers of our Board of Directors, including BdbVatters ar
Nour-Dean Anakar, who each were late in the filing ofoank 4.
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PROPOSAL 2
TO RATIFY THE SELECTION OF WHITLEY PENN LLP AS OUR INDEPENDENT RE GISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING = SEPTEMBER 30, 2015

The Board of Directors has selected Whitley Penn lakPour independent registered public accountimg for the current fiscal year. Although not regdirby law o
otherwise, the selection is being submitted to stackholders as a matter of corporate policy fairttapproval. The Board of Directors wishes to obfaom the
stockholders a ratification of their action in apyimg their existing independent registered publicounting firm, Whitley Penn LLP for the fiscaar ending Septemt
30, 2015. Such ratification requires the affirmatvote of a majority of the shares of common stprsent or represented by proxy and entitled te b the Annui
Meeting.

In the event the appointment of Whitley Penn LLRasindependent registered public accounting fsmot ratified by the stockholders, the adverse wall be considere
as a direction to the Board of Directors to seluither independent registered public accountimg for the fiscal year ending September 30, 2045epresentative
Whitley Penn LLP is expected to be present at theudhMeeting with the opportunity to make a statetriEhe so desires and to respond to appropriagstipns. Th
Board of Directors unanimously recommends a W@R the ratification of Whitley Penn LLP as our indegdent registered public accounting firm for fiscalay endin
September 30, 2015.

The following table sets forth the aggregate fesd pr accrued for professional services and tlgeeaate fees paid or accrued for awdlgted services and all other serv
rendered by Whitley Penn LLP for the audit of onnaal financial statements for fiscal years 2014,2and 2012.

2014 2013 2012
(in thousands
Audit fees $ 30¢& $ 29t $ 26€
Audit-related fee: - - 12C
Tax fees 12¢ 78 63
All other fees - - -
Total $ 431 $ 372 $ 44¢

The category of “Audit fees” includes fees for amnual audit, quarterly reviews and services rezttler connection with regulatory filings with the SE0ch as
the issuance of comfort letters and consents.

The category of “Audit-related fees” includes acdign audits, internal control reviews and accougtionsultation.
The category of “Tax fees” includes consultatiolated to corporate development activities.
All above audit services, audit-related services tamdservices were prpproved by the Audit Committee, which concluded thatprovision of such services by Whit

Penn LLP was compatible with the maintenance of fimats independence in the conduct of its auditfogctions. The Audit Committeg’outside auditor independe
policy provides for pre-approval of all servicesfpemed by the outside auditors.
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PROPOSAL 3
OTHER MATTERS

The Board of Directors is not aware of any otherteratto be presented for action at the Annual Meetif any other matter is properly presentechatAnnual Meetin(
however, it is the intention of the persons nanmetthé enclosed proxy to vote in accordance witr thest judgment on such matters.

FUTURE PROPOSALS OF STOCKHOLDERS

Under SEC regulations, any stockholder desiring a&ema proposal pursuant to Rule 14a-8 under theriies Exchange Act of 1934 to be acted upon at pear's Annua
Meeting of Stockholders must present the propasalst at our principal executive offices by March 2816 for the proposal to be eligible for inclusim our prox
statement. Notice of a stockholder proposal subdhitigside the processes of Rule Bifpr the 2015 Annual Meeting of Stockholders will bonsidered untimely unle
received by us no later than 45 days before the @atvhich we first sent our proxy materials for §gsr's Annual Meeting.

MISCELLANEOUS

Only one Notice of Internet Availability of Proxy Naials (the “Notice”)is being delivered to multiple stockholders sharamgaddress unless we have received cor
instructions from one or more of the stockholdérarimg such address. We undertake to deliver prigrpbn request a separate copy of the Notice tosémgkholder at
shared address to which a single copy of the Notiee delivered and provide instructions as to howstlekholder can notify us that the stockholderhessto receive
separate copy of the Notice or other communicattorthe stockholder in the future. In the eventaxigholder desires to provide us with such a requestay be give
verbally by telephoning our offices at (281) 38730 or by mail to our address at 10959 Cutten Rbidiston, Texas 77066, Attn: President. In additginckholder
sharing an address can request delivery of a soaglg of proxy materials and/or notices if you egeeiving multiple copies upon written or oral resju® the President
the address and telephone number stated above.

BY ORDER OF THE BOARD OF DIRECTORS
= ——

f’—_’-‘

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
July 13, 2015
HOUSTON, TEXAS
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WVOTE BY INTERMET - wWarw_proayviole. com

Use the Indmet to transmit your voting Instructions and for electronic delivery of
Informiation up untl £1:59 P.M. Ezstem Time the day befors the cut-off date or
miesting gz, Have YOur proxy cand In hand when you 3c02ss the web st and
Toliow the Instrctions to obtain your reconds and i ereale an elecironic voting
Instruction form.

A .
VOTE BY PHOME - 1-800-690-5303

HOUSTIN, IX 77066 Use any touch-one fElephone to transmi your voting Insfuctions. up Ul 11:58
P.M. E2st2m Time the 3y Defore ihe Cut-O 03t Of mesting date. Have your
EroXy Card In hand when you call and Men fllow the INSructons.

VOTE BY MAIL

Mark, Sign and date your prowy card and retum it In the postage-pald envelope we
have prosided or retum i to Wobe Processing, oo Broadridge, 51 Marcates Way,
Edgawood, NY 11717,

KEEF THLS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.  CETEH AND RETURN THIS PORTION OHLY

For  Withhold  For ANl Ta withhold authority to wota far arq
A

AR Bt M WP naadr (=) o ne
| wr nuabar{e) o
The Board of [Mrectors recommends vote
0 he following. you nominaa{s) on tha 11na balow.
1. Election of Directors D - 0
Nominees
01 Eric 5. Langan 02 Robert L. Watters 03 Steven L. Jenking 04 Mour-Dean Angkar 05 Trevis Reese
06 Luke Lirot
The Board of [Mrectors recomeends you vote FOR proposals 2 and 3. For  Against Abstsin
PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PEMN LLP AS THE COMPANY'S INDEPENDENT AUDITOR FOR THE FISCAL YEAR EMDING D D D
SEPTEMSER 30. 2015.
3. M THEIR DISCRETIDN, THE PRIKIES ARE AUTHDRIZED TO WOTE UPDN SUCH OTHER BUSINESS THAT MAY PROPERLY COME BEFDRE THE AMNUAL D D D
MEETING.

MOTE: Such other business s may properly come before the mesting or any adjournment thereof.

Please sign exactly a8 your neme(s) @ppear(s) hereon. When signing as
attorney, executor, sdministrator, or other rmumar!;, please give full
title &5 such. Joint memers should esch s1gn personglly. A1l holders must
s1gn. I 8 COrporstion or partnership, please sign in full corporate or
partmership name. by ewthorized officer.

Signature [PLEASE SIGH WITHIN BOK] Date Signature (Joint Dweers) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K,
President's Letter isare available at www proxyvole com

RCIHOSPITALITY HOLDINGS, INC.
Annual Meeting of Stockholders
August 24, 2015 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Enc 5. Langan and Travis Reese, and each of them as the true and lawful
attorneys, agents and proxies of the undersigned, with full power of substitution, to represent and to vote all
shares of common stock of RCI Hospitality Holdings, Inc. held of record by the undersigned on June 26, 2015, at
the Annual Meeting of Stockholders to be held on August 24, 2015, at 10:00 AM (Central Time) at 315 Bourbon
Street, New Orleans, Louisiana 70130 (at Rick's Cabaret), and at any adjournments thereof. Any 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, EOR THE RATIFICATION IN NUMBER 2, AND FOR THE APPROVAL IN NUMBER 3.

Continued and to be signed on reverse side
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##% Exercise Your Right to Vote **

--------

.
£

Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on August 24, 2015

RCI HOSPITALITY HOLDINGS, INC.

RCI HOSPITALITY HOLDINGS, INC.
10959 CUTTEN ROAD
HOUSTON, TX 77066

M . Inf .
Meeting Type: Annual Meeting
For holders as of: June 26, 2015
Date: August 24, 2015 Time: [0:00 AM CDT
Location: Rick's Cabaret

315 Bourbon Street

MNew Orleans, Louisiana 70130

You are receiving this communication because you hold
shares in the above named company.

This is not a ballot. You cannot use this notice to vote
these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials online at www.proxyvote.com or easily request a
paper copy (see reverse side).

We encourage you to access and review all of the important
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
| Hotice & Proxy Statement 2. Form 10-K 3. President’s Latter
How to View Online:
Have the information that is printed in the box marked by the arrow —3 [ 30 x0tx xxxx xxxx| (located on the
following page) and visit: www_proxyvote com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:

I} BY INTERNET: www.proxyvote.com

2) BY TELEPHONE: 1-800-579-1639

3) BY E-MAIL*: sendmaterial@proxyvote.com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow =3 [x00000000mx xxxx|  (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before August 10, 2015 to facilitate timely delivery.

— How To Vote —
Please Choeose One of the Fellowing Voting Methods

Yote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting attendance. At the meeting, you will need to request a ballot to vote these shares.

Vote By Internet: To vote now by Internet, go to www.broxyvote.com. Have the information that is printed in the box
marked by the arrow =3 [xxxx xXXX XxXX Xxxx| available and follow the instructions.

Yote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.
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1 Voting items 1

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors

Nominees
01 Eric 5. Langan 02 Robert L. Watters 03 Steven L. Jenkins 04 Nour-Dean Anakar 05 Travis Reese
06 Luke Lirot

The Board of Directors recommends you vote FOR proposals 2 and 3.

2. PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PEMN LLP AS THE COMPANY'S INDEPENDENT AUDITOR FOR THE FISCAL YEAR
ENDING SEFTENEER 30, 2015.

3. IN THEIR DISCRETION, THE PROKXIES ARE AUTHORIZED TO WOTE UPOM SUCH OTHER BUSINESS THAT MAY PROPERLY COME BEFORE
THE ANNUAL HEETING.

NOTE: Such other business as may properly come beforg the meeting or amy adjournment thereof.
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RCI HOSPITALITY
HOLDINGS INC

Dear Fellow Stockholders:

RCI Hospitality Holdings, Inc. enters Fiscal 201%he 20th anniversary of its IPOas a larger, stronger, more diversified companilt bpon decades of innovation in
adult club segment of the hospitality industry.

Financial Result:

For the fiscal year ended September 30, 2014, tetenues increased 15.1%, to $129.2 million, @hdedl net income per share expanded 17.7%, ta3$DYer the la:
three years, total revenues have grown 35.7% and4ERSo.

Results reflect the opening of two new adult clabévid Cabaret in New York City and Rick’s Cabanetddessa and three new Bombshells restaurant/bars in Texas!
year of revenue from units acquired in 2013; amtdases in certain existing units. Same store gaég 2.8%. At September $bwe had 44 units, up from 39 a year ago.

Progress has continued in Fiscal 2015. For thensiths ended March 30, 2015, total revenues inece&8.6%, to $73.9 million. EPS was $0.05, but itheltided $0.65 pr
share to settle our New York State labor case. Exofutfiat, EPS expanded 12.9%, to $0.70.

Results for the first six months in Fiscal 20139aeff one club acquisition in Austin and the operof@ new Bombshells in Houston; a full year of raxenf units opened
2014; and increased revenues in certain existiitg.Usame store sales grew 3.0%. Operating margianelqa for both adult clubs (excluding the previguséntioned NY:
settlement) and Bombshells. At March®Qwe had 45 units, up from 43 a year ago.

Overall Strategy

We continue to evolve and refine our core stragediriring the recession, we took advantage of eanfiial strength in order to expand and diversfyenues. We acquir
and opened adult clubs; developed the Bombshedtausant/bar chain; and acquired US distributights to the Robust energy drink, which is targetethe onpremise
bar market. To enhance this effort, we changed orpacate name.

Now that we have reached a higher level of businesspwerall strategy is to maximize existing assitq@rove cash flow, and return capital to stockhodd@&his does n
suggest we are abandoning club acquisitions oruestadevelopment. However, to justify anything néwe, financial return or strategic value must beniicantly greate
than what we can obtain from buying back shares,rd#pg, of course, on market conditions.

In addition, we decided to use our higher levetash flow to quickly put outstanding legal issuekibé us. We settled a major insurance case in F&&1 and the NY
labor case and Texas Patron Tax in Fiscal 2015.

Areas of Focu:
Thus, our five key areas of focus are:

1. Adult Clubs: Most of our efforts are focused on expanding ttedfigbility of existing clubs through increased esues and margins. To further this, at the endsafa
2014 we eliminated three underperforming clt

2. Bombshells: With five units open and doing well, and a sixthtie works, we are focused on expanding margins. Basethsolicited interest, we are developingc
legal documents to pursue franchisi

3. Robust: By mid-2015, we had made initial progress expanding digiob, launching a program in Florida with South&ime & Spirits, the count’s largest wine ar
spirits distributor, which operates in 35 sta

4. Cash Flow: In addition to club and Bombshells margin expansiwe are focused on reducing other costs. For exgmp have recently begun obtaining n
conventional bank financing. This has reduced aetmorrowing costs and mitigated the need to putsa®eal Estate Investment Trust pl




5. Share Buybacks:For the first six months in Fiscal 2015, we havensi$4.9 million to buy back approximately 2% of thleares count outstanding at the end of F
2014. That is up from the $1.2 million spent to &gk shares for all of Fiscal 2014. We have apprately $7.7 million in remaining repurchase autration.

In closing, we want to thank our management, stadfthe entertainers who make our clubs and resteuttaa best in their class. We also want to thankstackholders fc
their continued support. You make it possible fotaimnovate, grow and create value.

Sincerely,
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Eric S. Langan

President and CEO




