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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, JUNE 25, 2013

The Annual Meeting of Stockholders (the “Annual Meg") of Rick’s Cabaret International, Inc. (“weus” and the “Company”"Will be held a
7501 N. Stemmons Freeway, Suite 140, Dallas, Té&247 (at Bombshells Restaurant & Bar), on Tuesdage 25, 2013 at 10:00 AM (Cen
Time) for the following purposes:

) To elect six (6) director:

2) To ratify the selection of Whitley Penn LLP as dndependent registered public accounting firm foe fiscal year endir
September 30, 2013; a
3) To act upon such other business as may properlg ¢cmfore the Annual Meetin

Only holders of common stock of record at the clokbusiness on May 2, 2013, will be entitled tdevat the Annual Meeting or any adjournn
thereof. You are cordially invited to attend thenryal Meeting.

We have elected to furnish proxy materials andrésical 2012 Annual Report on Form 10-K (“Annual B&f) to many of our stockholders o
the Internet pursuant to Securities and Exchangarfiiesion rules, which should allow us to reducesd®n or about May 15, 2013, we be
mailing to our stockholders a Notice of Internetaflability of Proxy Materials (the “Notice¥ontaining instructions on how to access our F
Statement and Annual Report and how to vote onhiestockholders who have previously expressegecsic request to receive paper copie
proxy materials will be sent a copy of the Proxgt&tent and Annual Report by mail beginning onbmua May 15, 2013. The Notice also cont
instructions on how you can elect to receive atpdrcopy of the Proxy Statement and Annual Rejifoyu only received a Notice by mailThe
Proxy Statement, Annual Report to security holderdor the year ended September 30, 2012, proxy carchd President’s letter 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 receivec
proxy materials by mail, you can vote your shangsdmpleting, signing, dating, and returning yoampleted proxy card, by telephone or ovel
Internet. If you received the proxy materials otrer Internet, a proxy card was not sent to you,yandmay vote your shares only by telephor
over the Internet. To vote by telephone or Interfatiow the instructions included in the proxytstaent.

BY ORDER OF THE BOARD OF DIRECTORS
('_/B‘-’FF.-’/-’ —

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
MAY 15, 2013
HOUSTON, TEXAS




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

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 25, 2013

This proxy statement (the “Proxy Statemerig)being furnished to stockholders in connectiothwhe solicitation of proxies by the Board
Directors of Rick’s Cabaret International, Inc.,.Taxas corporation (“we,” “us” and the “Companyfpr their use at the Annual Meeting
Stockholders (the “Annual Meetingtd be held at 7501 N. Stemmons Freeway, Suite Ddbas, Texas 75247 (at Bombshells Restaurant &,
on Tuesday, June 25, 2013 at 10:00 AM (Central Jjmwed at any adjournments thereof, for the purpdsmnsidering and voting upon the mat
set forth in the accompanying Notice of Annual Niegbf Stockholders.

We have elected to furnish proxy materials andFisical 2012 Annual Report on Form 10-K (“Annual B&f) to many of our stockholders o
the Internet pursuant to Securities and Exchangarfiesion (“SEC”)rules, which should allow us to reduce costs. ©abmut May 15, 2013, v
began mailing to most of our stockholders a Noti€énternet Availability of Proxy Materials (the ‘tNice”) containing instructions on how
access our Proxy Statement and Annual Report anddweote online. All stockholders who have predlyuexpressed a specific request to rec
paper copies of proxy materials will be sent a copthe Proxy Statement and Annual Report by megibning on or about May 15, 2013. *
Notice also contains instructions on how you cattelo receive a printed copy of the Proxy Statdraed Annual Report, if you only receive
Notice by mail. The Proxy Statement, Annual Report to security holdrs for the year ended September 30, 2012, proxyrdsand President’s
letter are available at www.proxyvote.com. The cost of solicitation of proxies is being bolyeus.

The close of business on May 2, 2013 has been &isethe record date for the determination of stolddrs entitled to notice of and to vote at
Annual Meeting and any adjournment thereof. AMaf 2, 2013, we had 9,454,944 shares of commorkspaes value $0.01 per share, issued
outstanding. The presence, in person or by prokya majority of the outstanding shares of commtatks on the record date is necessal
constitute a quorum at the Annual Meeting. Eadreslis entitled to one vote on all issues requiangiockholder vote at the Annual Meeting
plurality of the shares voted in person or represiby proxy at the Annual Meeting will elect agdgitors the nominees named in Proposal Nu
1. Stockholders may not cumulate their votestierdlection of Directors. The affirmative voteaofmajority of the shares of common stock pre
or represented by proxy and entitled to vote atAheual Meeting is required for the ratification the appointment of Whitley Penn LLP as
independent registered public accounting firm (Beeposal Number 2). Abstentions and broker wotes will be counted for purposes
determining the presence or absence of a quorursteAtions and broker nomtes will not be counted as having voted eitheérdio against
proposal.

All shares represented by properly executed proxiatess such proxies previously have been revokétpe voted at the Annual Meeting
accordance with the directions on the proxiesndf direction is indicated, the shares will be vo{f@dFOR 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 YE AR ENDING SEPTEMBER 30, 2013 . The Board of Directors
not aware of any other matters to be presenteddtion at the Annual Meeting. If any other matseproperly presented at the Annual Meel
however, it is the intention of the persons nanmeithé enclosed proxy to vote in accordance witir thest judgment on such matters.

Under the rules of the New York Stock Exchange ($¥Y), brokers who hold shares in “street nafte"customers are precluded from exerci
voting discretion with respect to the approval ofisroutine matters (so called “broker non-votestere the beneficial owner has not given vc
instructions. Because most large brokerage firrmsNaSE member organizations, these rules affecbstiall public companies and not just tt
listed on the NYSE. Effective July 1, 2009, the NEr&@mended its rule regarding discretionary votiggbbokers on uncontested election:
directors such that any investor who does notustthe investos broker on how to vote in an election of directat cause the broker to

unable to vote that investsrshares on an election of directors. Previoubly broker could exercise its own discretion in daieing how to vot
the investors shares even when the investor did not instriettioker on how to vote. Accordingly, with respexthe election of directors (s
Proposal Number 1), a broker is not entitled taeube shares of common stock unless the benefisinér has given instructions. With respe
the ratification of the appointment of Whitley PdrP as our independent registered public accogritim (see Proposal Number 2), a broker
have discretionary authority to vote the sharesunfstock if the beneficial owner has not givertringtions.
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The enclosed Proxy, even though executed and extumay be revoked at any time prior to the votifithe Proxy (i) by execution and submist
of a revised proxy, (ii) by written notice to oue@etary, or (iii) by voting in person at the AnhMeeting.

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 goxihe “Proxies”and will vote the shar
represented by valid proxies at the Annual Meetih@tockholders and adjournments thereof. Unleéssrwise instructed or unless authorit
vote is withheld, the enclosed Proxy will be vofedthe election of the nominees listed below. tedaly elected Director will hold office until
successor shall have been elected and qualifidithodgh the Board of Directors does not contemptlage any of the nominees will be unabl
serve, if such a situation arises prior to the Aairieeting, the persons named in the enclosed Rrdkyote for the election of such other person
(s) as may be nominated by the Board of Directors.

The Board of Directors unanimously recommends a FG&R the election of each of the nominees listed beldlV.of the nominees presently se
as Directors.

Eric S. Langan, age 44 has been a Director since 1998 and our Presideaé s¥arch 1999. He has been involved in the achtkreainmer
business since 1989. From January 1997 througprésent, he has held the position of PresidentTd® Xabaret, Inc. From November 1992 (
January 1997, Mr. Langan was the President of BgtBeauties, Inc. Since 1989, Mr. Langan has esetcimanagerial control over more thi
dozen adult entertainment businesses. Through Hwséties, Mr. Langan has acquired the knowledgd skills necessary to successfully opt
adult entertainment businesses.

Robert L. Watters , age 62, is our founder and has been our Diregitare inception. Mr. Watters was our President amd Chief Executiv
Officer from 1991 until March 1999. Since 1999, Mvatters has owned and operated Ridkabaret, an adult entertainment club in New @Hd
Louisiana, which licenses our name. He was alsouader in 1989 and operator until 1993 of the CadorBar & Grill, an adult club located
Houston, Texas and in 1988 performed site selectiegotiated the property purchase and oversawdeés@n and permitting for the club t
became the Cabaret Royale, in Dallas, Texas. MitéAsapracticed law as a solicitor in London, Engdland is qualified to practice law in N
York. Mr. Watters worked in the international tavogp of the accounting firm of Touche, Ross & Gmw succeeded by Deloitte & Touche) fi
1979 to 1983 and was engaged in the private peactidaw in Houston, Texas from 1983 to 1986, whenbecame involved in our fuilme
management. Mr. Watters graduated from the Londitwo& of Economics and Political Science, Univgrsit London, in 1973 with a Bachelor
Laws (Honours) degree and in 1975 with a Mastdraois degree from Osgoode Hall Law School, York @nsity. Since founding Rick’Cabare
Mr. Watters has been in the adult entertainmentstrgt. He brings this valuable experience to tharBo

Travis Reese, age 43, became our Director and VDRrector of Technology in 1999. From 1997 througd®9, Mr. Reese had been a se
network administrator at St. VincestHospital in Santa Fe, New Mexico. During 1997, Reese was a computer systems engineer with Be&
Touche. From 1995 until 1997, Mr. Reese was Viasident with Digital Publishing Resources, Inc.|@ternet service provider. From 1994 u
1995, Mr. Reese was a pilot with Continental Arkn From 1992 until 1994, Mr. Reese was a pilohwang On, Inc., an airline company.
Reese has an AssociaeDegree in Aeronautical Science from Texas Staehiical College. In addition to being involved time adul
entertainment industry since 1992, Mr. Reese’septd information technology knowledge is esserttiathe Boards oversight of our intern
businesses.
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Steven L. Jenkins, age 56, has been a Director since June 208de $B88, Mr. Jenkins has been a certified pulsboantant with Pringle Jenki
& Associates, P.C., located in Houston, Texas. Mnkins is the President and owner of Pringle Jsn&iAssociates, P.C. Mr. Jenkins has a |
Degree (1979) from Texas A&M University. Mr. Jenkimls a member of the AICPA and the TSCPA. Mr. Jesikimpressive accountit
background makes him a valuable asset to the Boatdhe Audit Committee.

Luke Lirot, age 56, became a Director on July 31, 2007. MtLieceived his law degree from the University ahS-rancisco in 1986. Aft
serving as an intern in the San Francisco Publielers Office in 1986, Mr. Lirot returned to Florida aadtablished a private law practice wt
he continues to practice and specializes in adu#érainment issues. He is a past President ofFitts¢ Amendment LawyersAssociation and hi
actively participated in numerous state and fedkrghl matters. Mr. Lirot represents as counsetesc of individuals and entities within «
industry. Having practiced in this area for overy&ars, he is aware of virtually every type of leigaue that can arise, making him an impoi
member of the Board.

Nour-Dean Anakar , age 56, became a Director on September 14, 206.0Anakar has over 20 years of experience in sepisitions in th
development and management of betting and gamjragtssand entertainment, and hospitality and leieyperations in the United States, Eur
and Latin America. From 1988 until 2000 he heldoeiwe management and business development pasitidh Ladbrokes USA and Ladbrol
South America. In 2001, Mr. Anakar became the mamgagartner of LCIN LLC and LCIN S.A., San DiegocaBuenos Aires based gam
companies, which were contracted by Grupo Codef®@pain to oversee the development of all new telcdigyogaming projects and operation:
Latin America. He received his BA in ManagementeBice from Duke University and CHA in Hospitality Megement from the Conrad Hili
College at the University of Houston. Mr. Anal@agxperience managing and developing businessedustries with similar characteristics to ¢
make him an excellent fit to the Board.

OUR DIRECTORS AND EXECUTIVE OFFICERS
Our directors are elected annually and hold offintl the next annual meeting of our stockholderartil their successors are elected and qual

Officers are elected annually and serve at therelien of the Board of Directors. There is no familationship between or among any of
directors and executive officers. Our Board of Dlioes consists of six persons. The following tad@es forth our directors and executive officers:

Name Age Position
Eric S. Langar 44 Director and CEO/Preside
Phillip K. Marshall 63 Chief Financial Office
Travis Rees: 43 Director and V.F—Director of Technolog
Robert L. Watter: 62 Director
Steven L. Jenkin 56 Director
Luke Lirot 56 Director
Nour-Dean Anaka 56 Director

Phillip Marshall has served as our Chief Finan€ifficer since May 2007. He was previously contnotdé Dorado Exploration, Inc., an oil and
exploration and production company, from Februgd9722to May 2007. He previously served as Chief i Officer of CDT Systems, Inc.
publicly held water technology company, from JuB03 to September 2006. In 1972, Mr. Marshall belgianpublic accounting career with

international accounting firm, KMG Main Hurdman.t&f its merger with Peat Marwick, Mr. Marshall sedvas an audit partner at KPMG
several years. After leaving KPMG, Mr. Marshall waetner in charge of the audit practice at Jacksdrhodes in Dallas from 1992 to 20
where he specialized in small publicly held companMr. Marshall is also a trustee of United Mogtgd rust and United Development Funding
publicly held real estate investment trusts.

RELATED TRANSACTIONS

Our Board of Directors has adopted a policy that lmusiness affairs will be conducted in all respeny standards applicable to publicly t
corporations and that we will not enter into anufe transactions and/or loans between us andficers, directors and 5% stockholders unles:
terms are no less favorable than could be obtair@d independent, third parties and will be appbyy a majority of our independent ¢
disinterested directors. We currently have fouepehdent directors, Steven Jenkins, NDaan Anakar, Luke Lirot and Robert Watters. We k
of no related transactions for the years endedeSaptr 30, 2012 and 2011.
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Review, Approval, or Ratification of Transactions

Currently, we rely on our Board of Directors to imw related party transactions on an ongoing basfgevent conflicts of interest. Our Boarc
Directors reviews a transaction in light of theilaffions of the director, officer, or employee atfé affiliations of such persamimmediate family
Our Board of Directors will approve or ratify aisaction if it determines that the transactiondasistent with our best interests and the
interests of our stockholders.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND | TS COMMITTEES

All directors are expected to make every efforattend meetings of the Board of Directors, meetioigany Board Committees on which s
director serves, and annual meetings of stockhelddre Board of Directors held six meetings duthmgfiscal year ended September 30, 2012.
Board of Directors also executed one consent foraat lieu of a meeting of the Board of Directonghich were approved unanimously. During
fiscal year ended September 30, 2012, none of ouemt directors attended fewer than 75 percerthefaggregate of (i) the total numbe
meetings of the Board of Directors held duringpleeod for which he was a director, and (ii) theatmumber of meetings held by all committee
the Board on which he served during the periodshbaserved. Five of our six directors attendedghior years annual meeting of stockholde
There is no family relationship between or amonyg ahour directors and executive officers. We héwar directors who meet the definition
“independent director” under the NASDAQ Marketplaokes.

Eric Langan serves as both Chairman of the Boamireictors and Chief Executive Officer. Of our foandependent directors, no director has |
designated “leadindependent director. Accordingly, all four indegent directors have an equal role in the leadershihe Board. We belie
that our overall leadership structure is approprissed on our current size.

As a part of its oversight function, the Board afdators monitors how management operates the caoynjiask is an important part of deliberati
at the Board and committee level throughout the.y@ammittees consider risks associated with thaiticular areas of responsibility. The Boar
Directors as a whole considers risks affecting Tis.that end, the Board conducts periodic reviewsaporate risk management policies
procedures. The Board and its committees consateqgng other things, the relevant risks to us wheamnting authority to management

approving business strategies. Through this riskrsight process, the Board reserves the right teenchanges to our leadership structure ir
future if it deems such changes are appropriatdratite best interest of our stockholders.

AUDIT COMMITTEE

We have an Audit Committee whose current membersSéeven Jenkins, Nolrean Anakar and Luke Lirot. Mr. Jenkins, Mr. Anelkend Mr
Lirot are independent directors. The primary psgof the Audit Committee is to oversee our finahgporting process on behalf of the Boar
Directors. The Audit Committee meets privatelyhwitur Chief Financial Officer and with our indepentiregistered public accounting firm i
evaluates the responses by the Chief Financiat@ffioth to the facts presented and to the judgsmeatde by our outside independent regis
public accounting firm. Steven L. Jenkins serveshe Audit Committes’ Financial Expert. The Audit Committee held foueatings during tt
fiscal year ended September 30, 2012.

In May 2000, our Board adopted a Charter for theidaCommittee. A copy of the Audit Committee Clearcan be found on our website
www.ricksinvestor.com The Charter establishes the independence ofAadit Committee and sets forth the scope of the iAG@dmmittees
duties. The purpose of the Audit Committee isdaduct continuing oversight of our financial affairThe Audit Committee conducts an ong:
review of our financial reports and other finanérdbrmation prior to their being filed with the SEor otherwise provided to the public. The A
Committee also reviews our systems, methods anceduves of internal controls in the areas of: fai@nreporting, audits, treasury operatic
corporate finance, managerial, financial and SE€uacting, compliance with law, and ethical condustmajority of the members of the Au
Committee will be independent. The Audit Commitieeobjective, and reviews and assesses the woruofindependent registered pu
accounting firm and our internal audit department.
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Report of the Audit Committee

The Audit Committee has reviewed and discussed mihagement our audited financial statements ffitital year ended September 30, 2
The Audit Committee has discussed with Whitley P&bf, our independent registered public accounfing (“Whitley Penn”), the matter
required to be discussed by the statement on AwgdBitandards No. 61, as amended (AICPA, Profeds@taadards, Vol. 1, AU section 380),
adopted by the Public Company Accounting Oversibard in Rule 3200T. The Audit Committee has reegifrom Whitley Penn the writt
disclosures and the letter required by applicablguirements of the Public Company Accounting OgirtsiBoard regarding Whitley Persn
communications with the Audit Committee concernimdependence, and has discussed with Whitley Renmtependence of Whitley Penn.

Based on the review and discussions referred tioeiparagraph above, the Audit Committee recomnuketalthe Board of Directors that the aud
financial statements be included in our annual mepo Form 10K for the fiscal year ended September 30, 2012s Téport is furnished by t
Audit Committee of our Board of Directors, whosemfiers are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

NOMINATING COMMITTEE

We have a Nominating Committee whose current mesnhee Steven Jenkins, NoDean Anakar and Luke Lirot. In July 2004, the BRI
unanimously adopted a Charter with regard to tloegss to be used for identifying and evaluating inees for director. The Charter establi
the independence of our Nominating Committee ansl feeth the scope of the Nominating Commitgeduties. A majority of the members of
Nominating Committee will be independent. Pursuanits Charter, the Committee has the power aridoaity to consider Board nominees .
proposals submitted by our stockholders and tobkskaany procedures, including procedures to ifatd stockholder communication with

Board of Directors, and to make any such disclasuegjuired by applicable law in the course of eserg such authority. A copy of t
Nominating Committe’s Charter can be found on our website_at www.iitksstor.com The Nominating Committee held one meeting dutimg
fiscal year ended September 30, 2012.

Stockholders who wish to submit a proposal for @eration by the Nominating Committee must complthviRule 1488 of Regulation 14A. F
proposal deadlines, see “Future Proposals of Stddkhs” below. Stockholder recommendations to the boardirectors should be sent to 10!
Cutten Road, Houston, Texas 77066, Attn: Presideny. stockholder recommendations for consideratigrthe Nominating Committee sho
include the candidate’s name, biographical infofamtinformation regarding any current or past tieleships between the candidate and Rick’
Cabaret International, Inc., a description of ohares beneficially owned by the recommending stoltldr, a description of all arrangeme
between the candidate and the recommending staidthaind any other person under which the candidateeing recommended, a writ
indication of the candidate'willingness to serve on the Board of Directors; ather information required to be provided unsiecurities laws ar
regulations, and a written indication to provideclswother information as the Nominating Committeey maasonably request. All candida
whether proposed by a stockholder or by any otheaing, will be evaluated based on the criteria kshedal by the Board of Directors. Minimi
criteria for non-employee candidates includes fara@nexperience and “independenas defined under applicable rules promulgated bySE(
pursuant to the Sarban@sdey Act of 2002 and NASDAQ Listing Rules. Additial criteria may include: (a) satisfactory reswat any backgrour
investigation; (b) experience and expertise; (oaficial resources; (d) time availability; (e) commity involvement; (f) diversity of viewpoint
backgrounds, experiences and other demographidggausuch other criteria as the Nominating Conmemitthay determine to be relevant.
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COMPENSATION COMMITEE

We have a Compensation Committee whose current menaze Steven Jenkins, NdDean Anakar and Luke Lirot. Eric S. Langan andvig
Reese are our only directors who are also offic&tse primary purpose of the Compensation Commigi¢e evaluate and review the compens:
of executive officers. The Compensation Committees not have a written charter. The Compens&@nmittee held four meetings during
fiscal year ended September 30, 2012.

Compensation Committee Report

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaatysis (see below) to be incluc
in this Proxy Statement on Schedule 14A. Basedhim review and discussion, the Compensation Coreenitecommended to the Boarc
Directors that the Compensation Discussion and ysmabe included in this repofthis report is furnished by the Compensation Coramibf ou
Board of Directors, whose members are:

Steven L. Jenkins
Luke Lirot
Nour-Dean Anakar

Compensation Committee Interlocks and Insider Eiggtion

The Compensation Committee is comprised of Medenskins, Lirot and Anakar. No interlocking relaship exists between any member of
Compensation Committee and any member of any ettrapany’s Board of Directors or compensation coraait

STOCKHOLDER COMMUNICATIONS

We do not currently have a process for securitgdaal to send communications to the Board of Dirscwwhich we believe is appropriate base
our size, the limited number of our stockholderd #re limited number of communications which weeiee. However, we welcome comments
questions from our stockholders. Stockholders dia@ct communications to our Chief Executive OfficEric Langan at our executive offic
10959 Cutten Road, Houston, Texas 77066. Whilapyzeciate all comments from stockholders, we naybe able to individually respond to
communications. We attempt to address stockhaldestions and concerns in our press releases aninéats filed with the SEC so that
stockholders have access to information about ubeatsame time. Mr. Langan collects and evaluatestockholder communications. If
communication is directed to the Board of Directgenerally or to a specific director, Mr. Langanlwliisseminate the communications to
appropriate party at the next scheduled Board ofddrs meeting. If the communication requires@erurgent response, Mr. Langan will dil
that communication to the appropriate executivéceffor director. All communications addressedtw directors and executive officers will
reviewed by those parties unless the communicéaiactearly frivolous.

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desdtilgasiaterial elements of our compensation progi@sribey relate to our executive officers
are listed in the compensation tables appearingwbelhis compensation discussion and analysis &xws the information contained in
following tables and related footnotes. The indlials who served as our Chief Executive Officer @heef Financial Officer during fiscal 2012,
well as the other individuals included in the Sumyaompensation Table, are referred to as the “aexecutive officers.”

Overview of Compensation Committee Role and Regilities
The Compensation Committee of the Board of Directoversees our compensation plans and policiesewsvand approves all decisit
concerning the named executive officezsmpensation, which may further be approved byBbard, and administers our stock option and e

plans, including reviewing and approving stock optgrants and equity awards under the plans. Thmp€osation Committege’membership
determined by the Board and is composed entireigdgpendent directors.
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Management plays a role in the compensation-seftimgess. The most significant aspects of managesneole are to evaluate emplo
performance and recommend salary levels and egoitypensation awards. Our Chief Executive Officaerofmakes recommendations to
Compensation Committee and the Board concerningpeasation for other executive officers. Our Chigké&utive Officer is a member of 1
Board but does not participate in Board decisioggarding any aspect of his own compensation. Theng@asation Committee can rel
independent advisors or consultants.

Compensation Committee Process

The Compensation Committee reviews executive cosgi@m in connection with the evaluation and applt@f an employment agreement,
increase in responsibilities or other factors. Wihpect to equity compensation awarded to othg@lames, the Compensation Committee o
Board grants stock options, often after receiving@mmendation from our Chief Executive OfficeneTCompensation Committee also evalt
proposals for incentive and performance equity d&zand other compensation.

Compensation Philosophy

The Compensation Committee emphasizes the impoliktbetween our performance, which ultimatelyeafs stockholder value, and
compensation of our executives. Therefore, the gmyngoal of our executive compensation policy isryato align the interests of executive offic
with the interests of stockholders. In order toiee# this goal, we attempt to, (i) offer compermatbpportunities that attract and retain execu
whose abilities and skills are critical to our letegm success and reward them for their effortsnsugng our success, (ii) align our compens:
programs with our longerm business strategies and objectives, andp(iyide variable compensation opportunities thatdirectly linked to ot
performance and stockholder value, including anitgcgiake in the company. Our named executive effitccompensation utilizes two prime
components — base salary and long-term equity cosgtn —to achieve these goals. Additionally, the CompgosaCommittee may awa
discretionary bonuses to certain executives basdHenindividual’s contribution to the achievemehbur strategic objectives.

Setting Executive Compensation

We fix executive base compensation at a level w\m enables us to hire and retain individualsinompetitive environment and to rew
satisfactory individual performance and a satisfigctevel of contribution to our overall businessfs. We also take into account the compens
that is paid by companies that we believe to becourpetitors and by other companies with which ekelie we generally compete for executives.

In establishing compensation packages for execudffieers, numerous factors are considered, indgidhe particular executive’experienci
expertise and performance, our companyverall performance and compensation packagdklleain 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 Cosapen Committee also endeavors to properly allodaétween cash and noast
compensation and between annual and long-term awsatien.

The Role of Stockholder Say-on-Pay Votes

At our annual meeting of stockholders held on Audis 2011, approximately 97.0% of the stockholden® voted on the “say-on-paptopose
approved the compensation of our named executifieess, as disclosed in the proxy statement. Algio this advisory stockholder vote
executive compensation is nbmding, the Compensation Committee will consides butcome of the vote when making future compém
decisions for named executive officers.

Base Salan

We provide executive officers and other employeith bhase salary to compensate them for servicedered during the fiscal year. Subject to
provisions contained in employment agreements wiicutive officers concerning base salary amolnase salaries of the executive officers
established based upon compensation data of cobipacampanies in our market, the execusv@b responsibilities, level of experier
individual performance and contribution to the Ibesis. We believe it is important to provide adegated compensation to highly qualif
executives in our competitive industry. In makiregé salary decisions, the Compensation Committe® itssdiscretion and judgment based t
personal knowledge of industry practice but dogsapply any specific formula to determine the bsedaries for the executive officers.
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Equity-Based Awards—Equity Compensation Plans

The Compensation Committee uses equity awards|lysuaghe form of stock options, primarily to meéite our named executive officers to ree
benefits from longeterm strategies that increase stockholder valud, tanpromote commitment and retention. Equity awavdst upon tt
achievement of performance criteria that we beliswaitical to our long-term success.

The Compensation Committee believes that stoclonptare an important form of lorigrm incentive compensation because they alignuixe
officer's interests with the interests of stockholders;esithie options have value only if our stock priveréases over time. From time to time,
Compensation Committee may consider circumstar@saarrant the grant of full value awards suchiestricted stock units. Examples of tt
circumstances include, among others, attractingvae@xecutive to the team; recognizing a promotiothé executive team; retention; and rewar
outstanding long-term contributions.

Our equity grant practices require that stock aygtiand other equity compensation have prices datedibased on at least the fair market valt
the date of grant. The fair market value of oocktoption awards has historically been the NASD&GZing price on the date of grant.

Retirement Savings Pl¢

We maintain a retirement savings plan for the bieéfour executives and employees. Our Simple IRan is intended to qualify as a defi
contribution arrangement under the Internal Revedode (the “Code”)Participants may elect to defer a percentage af ¢igible pretax earning
each year or contribute a fixed amount per payopeup to the maximum contribution permitted by @ade. All participantsplan accounts a
100% vested at all times. All assets of our SiniRA Plan are currently invested, subject to papticitdirected elections, in a variety of mut
funds chosen from time to time by the Plan Admaistr. Distribution of a participargt’ vested interest generally occurs upon terminadbi
employment, including by reason of retirement, demtdisability. We make certain matching contribns to the Simple IRA Plan.

Perquisites and Other Personal Bene

Our executive officers participate in our other &fitnplans on the same terms as other employeesseThlans include medical, dental, life

disability insurance. Relocation benefits also r@ienbursed and are individually negotiated whely thecur. We reimburse each executive off
for all reasonable business and other expensesréaciy them in connection with the performancehdir duties and obligations under tt
employment agreements. We do not provide nameduxemfficers with any significant perquisites ather personal benefits except for an

for each executive’s business use.
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SUMMARY COMPENSATION TABLE

The following table reflects all forms of compensatfor services to us for the fiscal years endegt@&nmber 30, 2012, 2011 and 2010 of ce
executive officers.

Non-
Equity Nongqualified
Incentive Deferred
Name anc Stock Option Plan Compensatio All other
Principal Salary Bonus Awards Awards Compensatio Earnings compensatio Total
Position Year $) $) ($) ($) $ $ %) ($)
(@) (b) © d (€ ® @ (h) ® (0]
Eric S. 2012 623,07 -0- -0- 83,1241) -0- -0- 72,68Y(1) 778,88¢
Langan, 2011 600,00( -0- 0 -0- 0 0 53,72¢1) 653,72¢
President 2010 600,00( -0- 0 86,14¢(1) 0 0 38,70((1) 724,84¢
CEO
Phillip 2012 215,00( 10,00((4) -0- 14,89¢(2) 0 0 30,61%2) 270,51:
Marshall, 2011 204,61! 30,00((4) -0- -0- 0 0 27,42((2) 262,04:
CFO 2010 200,00( 10,00((4) -0- 11,1162) 0 0 19,33¢2) 240,45:
Travis 2012 204,61! -0- -0- 18,80¢(3) 0 0 27,8643) 251,28!
Reese 2011 200,00( -0- -0- -0- 0 0 37,9643) 237,96¢
Executive 2010 197,26( -0- -0- 13,893) 0 0 30,46%3) 241,62(

Vice Presiden

1 Mr. Langan received 5,000 options to purchase shaf@ur common stock at an exercise price of $&7&uly 2009. Mr. Langan al
received 155,000 options to purchase shares of@mmon stock at an exercise price of $10.25 oneBapér 30, 2010. Mr. Langan &
received 215,000 options to purchase shares of@amon stock at an exercise price of $8.35 on 2uB012. Of these options, 155,
were replacement of the September 30, 2010 optinsLangan also received 10,000 options to puretsmres of our common stocl
an exercise price of $8.78 on June 27, 2012. Thesenot amounts paid to or realized by the exeeutidhssumptions used in -
calculation of these compensation costs are indludeéNote | to our audited financial statementduded in our Form 1@ for the yea
ended September 30, 2012. Mr. Langan and his faatfslty received the use of certain automobiles i gaar.

2 Mr. Marshall received 20,000 options to purchassret of our common stock at an exercise price 6fZ&lon September 30, 2010.
Marshall also received 40,000 options to purchdmaes of our common stock at an exercise price8d355on July 2, 2012. Of the
options, 20,000 were replacement of the Septemi®r 2010 options. These are not amounts paid to ealized by th
executive. Assumptions used in the calculationthese compensation costs are included in Notedutoaudited financial stateme
included in our Form 16 for the year ended September 30, 2012. Mr. Mdlrslha his family also received the use of certibomobile
in each yeat

3 Mr. Reese received 5,000 options to purchase sludresr common stock at an exercise price of $873uly 2009. Mr. Reese a
received 25,000 options to purchase shares of @mnmn stock at an exercise price of $10.25 on Samte 30, 2010. Mr. Reese ¢
received 40,000 options to purchase shares ofa@unmn stock at an exercise price of $8.35 on JuB022. Of these options, 25,000 w
replacement of the September 30, 2010 options.Réese also received 10,000 options to purchasessloarour common stock at
exercise price of $8.78 on June 27, 2012. Thesaaramounts paid to or realized by the executivessumptions used in the calcula
of these compensation costs are included in Ndte dur audited financial statements included in Barm 10K for the year ende
September 30, 2012. Mr. Reese also received thefusseautomobile in each yei

4 Mr. Marshall received a bonus of $10,000 in 20130,800 in 2011 and $10,000 in 2010 for outstangieiormance

2012 GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamglithe 2012 annual option incentive programs andopeance-based awards. No nequity
incentive plan awards were made in 2012 for officer

Estimated Future Payouts Under Equity
Incentive Plan Award

Threshold Maximum
Grant Date #(1) Target #(1 #(1)
Eric Langar 6/27/2012 10,00( 10,00( 10,00(
Eric Langar 71212012 215,00( 215,00( 215,00(
Phillip Marshall 71212012 40,00( 40,00( 40,00(
Travis Rees: 6/27/2012 10,00( 10,00( 10,00(
Travis Rees: 71212012 40,00( 40,00( 40,00(

(1) The stock option awards described in this thare granted pursuant to our 2010 Stock Opti@m.Pln this case, the named executives
not required to reach any specific performancelleveeceive these awards. Rather, the Compems@&tionmittee granted these awards to re
overall outstanding performance of the named exezsitiuring fiscal year 2012.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

OPTION AWARDS STOCK AWARDS
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Equity Number Payout
Incentive of Value of
Plan Unearned Unearned
Awards: Number Market Shares, Shares,
Number of Number of of Shares Value of Units or Units or
Number of Securities Securities or Units Shares or Other Other
Securities Underlying Underlying of Stock Units of Rights Rights
Underlying Unexercised Unexercised Option that have Stock that that have that have
Unexercised Options Unearned Exercise Option not have not not not
Options (#) #) Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisabl (#) (%) Date (#) (%) (%) ($)
(a) (b) © (d) (e) () (@) (h) 0] 0]
Eric S. Langar 10,00( 10,00( 10,00( 8.7¢ 6/27/14 0
215,00( 215,00( 215,00( 8.3t 712114 0
Phillip Marshall 40,00( 40,00( 40,00( 8.3t 712114 0
Travis Rees: 10,00( 10,00( 10,00( 8.7¢ 6/27/14 0
40,00( 40,00( 40,00( 8.3t 712114 0

OPTION EXERCISES
One of the named executive officers exercised sbptions in 2011.

Option Awards

Number of
Shares
Acquired Value Realizec
Name on Exercise on Exercise
Travis Rees: 5000 $ 14,41°¢

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in attentimard meetings. In August 2011, we ist
7,500 stock options to each Director who is noteaminer of management. These options became exdecisabugust 2012, have a strike price
$7.15 per share and expire in August 20@3September 2010, we issued 10,000 stock optmeacth Director who is not a member of manage
and 5,000 shares to each Director who is a memberanagement. These options became exercisal@eptember 2010, had a strike pric
$10.25 per share with an expiration date in Sepgergb12. These options were exchanged on Julp22,%or an equal number of options, v
a strike price of $8.35 per share, which becomeocgsable in July 2013 and expire in July 2014. Each-executive Director also received 20,
options on June 27, 2012 and each executive diredso received 10,000 options. These options becexercisable in June 2013, have a s
price of $8.78 per share and expire in June 204HoWing is a schedule of the value of the opti@ssied in the year ended September 30, 2012:
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Nonqualified

Fees Earne Non-Equity Deferred
or Paid in Stock Option Incentive Pla Compensatic All Other
Cash Awards Awards Compensatic Earnings Compensatic Total
Name %) $) $) %) %) $) %)
(a) (b) (c) (d) (e) U] (9) (h)
Robert Watter: -0- 0- % 19,29¢ -0- -0- 0- % 19,29¢
Nourdean Anaka -0- 0- % 19,29¢ -0- -0- 0- % 19,29¢
Steve Jenkin -0- -0- % 19,29¢ -0- -0- -0- % 19,29¢
Luke Lirot -0- -0- % 19,29¢ -0- -0- -0- % 19,29¢
Eric Langar -0- -0- % 9,64¢ -0- -0- -0- $ 9,64¢
Travis Rees: -0- 0- % 9,64¢ -0- -0- 0- % 9,64¢
EMPLOYMENT AGREEMENTS

On July 23, 2012, we entered into a new Employnfggreement with our Chief Executive Officer and Riest, Eric Langan. His previo
employment agreemesipired on April 1, 2012. The new agreement hasma of three years and provides for an annual baksey of $750,0C
for the first year of the term and an annual baderg of $825,000 for the second and third yeahefterm. Under the terms of the agreement
Langan is bound to a confidentiality provision aashnot compete with us for a period upon termimatibthe agreement.

On July 23, 2012, we entered into a new Employnfggeement with Travis Reese, our Executive V.P. @mief Technology Officer. F
previously served under the title “Executive V.Rd@irector of Technology.His previous employment agreement expired on Febrba2012
The new agreement has a term of two years andd@sv¥or an annual base salary of $230,000 foritseylear of the term and an annual base s
of $240,000 for the second year of the term. Uttlderterms of the agreement, Mr. Reese is boundcctmfidentiality provision and cannot comg
with us for a period upon termination of the agreatm

On June 30, 2011, we entered into an Employmenedgent with Phillip K. Marshall to serve as our &Hhtinancial Officer. Mr. Marshal’
Employment Agreement extends through May 30, 2@h8, provides for an annual base salary of $215,08der the terms of his Employm
Agreement, Mr. Marshall is bound to a confidentyafirovision and cannot compete with us upon thgration of his Employment Agreement.

The employment agreements of Messrs. Langan, Reeb&larshall each provide that, in the event wanitesite such employee without caus
such employee terminates his employment becauseedigce or fail to pay his compensation or matgrialhange his responsibilities, si
employee is entitled to receive in one lump sumnpet the full remaining amount under the term sfdinployment agreement to which he wi
have been entitled had his agreement not beenrtateai.

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

While we have been successful in attracting aredmielg qualified personnel, we believe that ounfatsuccess will depend in part on our contii
ability to attract and retain qualified personi¥k pay wages and salaries that we believe are ddimpeWe also believe that equity ownershi
an important factor in our ability to attract argtain skilled personnel. We have adopted stockooptilans (the “Plans™jor employees ar
directors. The purpose of the Plans is to furtherioterests and the interests of our subsidiansstockholders by providing incentives in thar
of stock options to key employees and directors whbtribute materially to our success and profitighi The grants recognize and rew
outstanding individual performances and contrilngiand will give such persons a proprietary intaress, thus enhancing their personal intere
our continued success and progress. The Plansasdsst us and our subsidiaries in attracting atadnieg key employees and directors. The F
are administered by the Board of Directors. TherBaa Directors has the exclusive power to selketparticipants in the Plans, to establist
terms of the options granted to each participanatyiged that all options granted shall be granteahaexercise price equal to at least 85% of tin
market value of the common stock covered by thspptn the grant date and to make all determinati@tessary or advisable under the Plans.
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In August 1999, we adopted the 1999 Stock Opti@m Rthe “1999 Plan"ith 500,000 shares authorized to be granted alilwsaer the 19¢
Plan. In August 2004, stockholders approved an Atmemt to the 1999 Plan (the “Amendment/hich increased the total number of sh
authorized to 1 million. In July 2007, stockholdepproved an Amendment to the 1999 Plan (the “Ammard”), which increased the total num
of shares authorized to 1.5 million. The 1999 Rias terminated by law in July 2009. Our Board oEBtors approved the 2010 Stock Option |
on September 30, 2010. The 2010 Plan was apprbyedur stockholders for adoption at the 2011 AnnMaleting of Stockholders. As
September 30, 2012, there are 785,000 stock ophigtssanding.

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.baleve goals and objectives of
compensation programs reflect a balanced mix ofniifaéive and qualitative performance measures oida excessive weight on a sin
performance measure. Our approach to compensatictiqes and policies applicable to employees amdwtants is consistent with that follov
for its executives. Based on these factors, weebelthat our compensation policies and practicesalareate risks that are reasonably like
have a material adverse effect on us.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatianMay 2, 2013, with respect to the beneficial orghg of shares of common stock by (i) €
person known to us who owns beneficially more tB& of the outstanding shares of common stockeéiph of our directors, (iii) each of «
executive officers and (iv) all of our executivdicérs and directors as a group. Unless otherwid&ated, each stockholder has sole voting
investment power with respect to the shares shdwmof May 2, 2013, there were 9,454,944 share®wfroon stock outstanding.

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

Eric S. Langan

10959 Cutten Road

Houston, Texas 770¢€ 1,442,03(1) Common stocl 14.9(%
Phillip K. Marshall

10959 Cutten Road

Houston, Texas 770¢€ 49,79%2) Common stocl 0.52%
Robert L. Watters

315 Bourbon Street

New Orleans, Louisiana 701. 37,50((3) Common stocl 0.4(%
Steven L. Jenkins

16815 Royal Crest Drive

Suite 160

Houston, Texas 770~ 37,50((4) Common stocl 0.4(%
Travis Reese

10959 Cutten Road

Houston, Texas 770¢€ 65,33((5) Common stocl 0.6%
Nour-dean Anakar

3978 Sorrento Valley Drive, #100

San Diego, California 921z 37,50((6) Common stocl 0.4(%
Luke Lirot

2240 Belleair Road, Suite 190

Clearwater, FL 3376 37,50((7) Common stocl 0.4(%
All of our Directors and Officers as a Group of ee\(7) person 1,707,15(8) Common stocl 17.21%

E. S. Langan. L.P.
10959 Cutten Road
Houston, Texas 770¢€ 578,63: Common stocl 6.12%

(1) Mr. Langan has sole voting and investment powe688,399 shares of common stock he owns directly Llingan has shared voting i
investment power for 578,632 shares that he owdfiseictly through E. S. Langan, L.P. Mr. Langanhis general partner of E. S. Lang
L.P. This amount also includes options to purchgst 225,000 shares of common stock that are isaddle within the next 60 day

(2) Includes 9,795 shares of common stock he ownstdiréthis amount also includes options to purchagdo 40,000 shares of comn
stock that are exercisable within the next 60 d
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(3) Includes options to purchase up to 7,500 sharesowfmon stock that are presently exercisable. Thisumt also includes options
purchase up to 30,000 shares of common stock teaba@rcisable within the next 60 da

(4) Includes options to purchase up to 7,500 sharesowfmon stock that are presently exercisable. Thisumt also includes options
purchase up to 30,000 shares of common stock teab@rcisable within the next 60 da

(5) Includes 15,330 shares of common stock he ownsttirelrhis amount also includes options to purchasdo 50,000 shares of comn
stock that are exercisable within the next 60 d

(6) Includes options to purchase up to 7,500 sharesowfmon stock that are presently exercisable. Thisuat also includes options
purchase up to 30,000 shares of common stock teaba@rcisable within the next 60 da

(7) Includes options to purchase up to 7,500 sharesowfmon stock that are presently exercisable. Thisuat also includes options
purchase up to 30,000 shares of common stock teaba@rcisable within the next 60 da

(8) These percentages exclude treasury shares inlthéatimn of percentage of clas
We are not aware of any arrangements that couldti@esa 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 of418R8juires our directors and executive officers] parsons who own beneficially more than
percent of our common stock, to file reports of evahip and changes of ownership with the SEC. Baskdly upon a review of Forms 3, 4 ar
furnished to us during the fiscal year ended Sep&n30, 2012, we believe that the directors, exeeutfficers, and greater than ten per
beneficial owners have complied with all applicafiieg requirements during the fiscal year endegbtember 30, 2012, with the exception of
members of our Board of Directors, including AnakimurDean, Luke Lirot, Stephen Jenkins and Robert Watteho each were late in the fili
of a Form 4.

PROPOSAL 2
TO RATIFY THE SELECTION OF WHITLEY PENN LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING = SEPTEMBER 30, 2013

The Board of Directors has selected Whitley PenPR lak our independent registered public accounitimgfér the current fiscal year. Although
required by law or otherwise, the selection is gesubmitted to our stockholders as a matter ofaaite policy for their approval. The Boarc
Directors wishes to obtain from the stockholdersitification of their action in appointing theiristing independent registered public accour
firm, Whitley Penn LLP for the fiscal year ending@ember 30, 2013. Such ratification requiresatienative vote of a majority of the shares
common stock present or represented by proxy atiileerto vote at the Annual Meeting.

In the event the appointment of Whitley Penn LLPoas independent registered public accounting fisrmot ratified by the stockholders,
adverse vote will be considered as a directiom¢oBoard of Directors to select another independsgistered public accounting firm for the fis
year ending September 30, 2013. A representafiW§totley Penn LLP is expected to be present atAhaual Meeting with the opportunity
make a statement if he so desires and to respomgbgopriate questions. The Board of Directorsnimausly recommends a voteOR the
ratification of Whitley Penn LLP as our independesgistered public accounting firm for fiscal yesding September 30, 2013.
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The following table sets forth the aggregate fesisl jpr accrued for professional services and thgegmpte fees paid or accrued for audlatec
services and all other services rendered by WhRlegn LLP for the audit of our annual financiatetaents for fiscal years 2012, 2011 and 2010.

2012 2011 2010
(in thousands
Audit fees $ 266 $ 261 $ 26C
Audit-related fee: 12C - -
Tax fees 63 67 65
All other fees - - -
Total $ 44¢ % 326 $ 32E

The category of “Audit feeshcludes fees for our annual audit, quarterly rergi@nd services rendered in connection with regojdtlings with the
SEC, such as the issuance of comfort letters ansects.

The category of “Audit-related fees” includes a@ifion audits, internal control reviews and accagtonsultation.

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

All above audit services, audit-related serviced tax services were papproved by the Audit Committee, which concludeat tie provision ¢
such services by Whitley Penn LLP was compatiblih whie maintenance of that firmindependence in the conduct of its auditing fionst The

Audit Committee’s outside auditor independenceqyotirovides for pre-approval of all services pearfed by the outside auditors.

All of the work expended by Whitley Penn LLP debed above was attributed to work performed by WhitPenn LLP’s fulltime, permanei
employees.

PROPOSAL 3
OTHER MATTERS

The Board of Directors is not aware of any othettemna to be presented for action at the Annual Mgetlf any other matter is properly presel
at the Annual Meeting, however, it is the intentafrthe persons named in the enclosed proxy to maecordance with their best judgment on
matters.

FUTURE PROPOSALS OF STOCKHOLDERS

Under SEC regulations, any stockholder desirinméde a proposal pursuant to Rule Bdander the Securities Exchange Act of 1934 todbec
upon at next yeas’ Annual Meeting of Stockholders must present tlopgsal to us at our principal executive officesJayuary 16, 2014 for t
proposal to be eligible for inclusion in our progtatement. Notice of a stockholder proposal sulknhittutside the processes of Rule 84far the
2014 Annual Meeting of Stockholders will be consatbuntimely unless received by us no later thadals before the date on which we first
our proxy materials for this year's Annual Meeting.
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MISCELLANEOUS

Only one Notice of Internet Availability of Proxy aterials (the “Notice”)s being delivered to multiple stockholders sharmgaddress unless
have received contrary instructions from one oremair the stockholders sharing such address. Wertak@eto deliver promptly upon reque:
separate copy of the Notice to any stockholdersttaaed address to which a single copy of the Natias delivered and provide instructions ¢
how the stockholder can notify us that the stocltbolvishes to receive a separate copy of the Notiether communications to the stockholde
the future. In the event a stockholder desiresdwigde us with such a request, it may be given aiiytby telephoning our offices at (281) 3873(
or by mail to our address at 10959 Cutten Road,skbmy Texas 77066, Attn: President. In additidoclholders sharing an address can re:
delivery of a single copy of proxy materials andfatices if you are receiving multiple copies upueritten or oral request to the President a
address and telephone number stated above.

BY ORDER OF THE BOARD OF DIRECTORS
('_/B‘-’FF.-’/-’ —

ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
May 15, 2013
HOUSTON, TEXAS
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Naotice & Proxy Statement, Annual Report,
Stockholder Letter isfare available at www, proxyvote, com

RICK'S CABARET INTERNATIONAL, INC.

This proxy is solicited on behalf of the Board of Directors for the
Annual meeting to be held on June 25, 2013

The undersigned hereby appoints Eric 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 vate all shares of Cammon Stock of Rick's
Cabareat International, Inc. held of record by the undersigned on May 2, 2013, at the Annual Meating of Stockhalders to be
held an June 25, 2013, at 10:00 AM (CDT) at 7501 N. Stemmons Freeway, Suite 140, Dallas, Texas 75247 (at Bombshells
Restaurant & Bar), and any adjournments thereof. Any and all proxies heretofore given are hereby revoked

WHEMN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED AS DESIGNATED BY THE UNDERSIGNED. IF NO

CHOICE 15 SPECIFIED, THE PROXY WILL BE VOTED FOR THE NOMIMEES LISTED IN NUMBER 1, EQR THE
RATIFICATION IN NUMEBER 2, AND FOR THE APPROVAL IN NUMEER 3.

Continued and to be signed on reverse side
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o CABARET

From: Eric S. Langan
President and CEO
To: Stockholders in Rick's Cabaret International, Inc.

Dear Fellow Stockholders:

Our company had another record year in 2012, coimgnour pattern of strong growth in all of our keyasurements. We had revenues of §
million for our fiscal year ended September 30,204 14% increase over the $83.5 million in 201isTwas our third consecutive year of double-
digit growth during a recessionary period.

Net income per n-GAAP* accounting was $10.5 million compared witA&P net income of $7.6 million and ndBAAP fully diluted incom:
per share was $1.08 compared with GAAP EPS of #&c&he norGAAP figures are a good way to look at our actiafgrmance, because tt
look primarily at operating activitiesncome for 2012 was impacted by several importagisions that we took to assure future growth,uidicic
costs associated with the acquisition of 11 cluizbthe resolution of several lawsuits.

As we move forward we are fully focused on achigwir goal of 2B0% annual growth in each of the years ahead. ditiad to the acquisition
11 Jaguars clubs — for which we used only $4 mnillio cash -we are in the process of opening a second clukein Xork City and a new club
Los Angeles County. Both will be branded as “Vi@dbaret’under an agreement with the leading adult film istuerhich will take an active ro
in promotion and marketing. W e currently have salvmore acquisition targets in various stageswefew or negotiationWe are delighted with tl
early success of our non-adult diversificationtstgg that now includes the Vee Lounge, an “ulthib in Fort Worth; Bombshells, a restaurant
nightclub in Dallas where the beautiful wait-st&ffpart of the attraction; and the soon-to-operkRiBobby Sports Saloon, an auto racthgmer
club in Fort Worth.

| think it is important for our stockholders to loat our cash-flow and our debt positioBash flow from operations in fiscal 2012 was $
million, and this strong trend is also continuingVe made $8.4 million in debt reduction repayment2d12. We added approximately $30 mil
debt in connection with acquisitions in 2012. We also very pleased that in 2012 we made our finabption payment. In the last two years
bought back about $6.5 million of our stock on #hpst options issued in 2008 and 2009.




We are exploring a variety of steps to further gklstockholder value, including increased stock bagks. We will continue to grow the comp
with multiple strategies: through acquisitions jigynew concepts, continuing to expand the exidtinginess, and by returning consistent qual
performance. We are also working with investmemtkisaon another important step to release our hidel@inestate value.

As always, | want to take a moment to thank our ag@ment, staff and the tremendous cadre of emterlawho make the Rick’Cabare
establishments the best in their class. And, | watihank our stockholders for your support andsgiment -you make it possible for us to grow
company and to move forward as we enhance value.

Sincerely,

Eric S. Langan

* Non-GAAP Net Income and Non-GAAP Net Income peicE&sare and per Diluted ShareNe exclude from non-GAAP net income and non-
GAAP net income per diluted share and per basicestimortization of intangibles, income tax expefmsgairment charges, gains and losses
asset sales, stock-based compensation, litigatidrother one-time legal settlements and acquisgé@sts, and include the NGBAAP provision fo
income taxes , calculated as the tax-effect at 86&etive tax rate of the pre-tax n@AAP income before taxes, because we believe stwhtiding
such measures helps management and investors tnadierstand our operating activities. Our FornKl@entains additional details relative to e

of the non-GAAP financial measures and is postedwnwebsite at www.ricksinvestor.com.




