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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 SEPTEMBER 2, 2008

The Annual Meeting of Stockholders (the "Annual Meg") of Rick's Cabaret International, Inc. (thédmpany") will be held at 410 N. Si
Houston Parkway (Beltway 8 at Imperial Valley), ddton, Texas 77060, on Tuesday, September 2, 2008:@0 AM (CST) for th
following purposes:

(1) To elect six (6) director:

2 To approve an amendment to the Articles of Incapon to increase the number of authorized shafréseoCompanyg
common stock from 15,000,000 to 20,000,C

3 To ratify the selection of Whitley Penn as the Camys independent registered public accounting fomthe fiscal yee
ending September 30, 2008; ¢

4) To act upon such other business as may properly dmfore the Annual Meetin

Only holders of common stock of record at the clodusiness on June 27, 2008, will be entitled/dte at the Annual Meeting or &
adjournment thereof. You are cordially invitecattend the Annual Meeting.

We have elected to furnish proxy materials and Biscal 2007 Annual Report on Form 10-KSB (“AnnuatpRrt”) to many of ou
stockholders over the Internet pursuant to new #éxiand Exchange Commission rules, which shailtilv us to reduce costs. On or at
July 18, 2008, we mailed to most of our stockhadeiNotice of Internet Availability of Proxy Matals (the “Notice”)containing instructior
on how to access our Proxy Statement and Annuabf®Repd how to vote online. All other stockholders reed a copy of the Pro;
Statement and Annual Report by mail. The Notic® @lsntains instructions on how you can elect teeinar a printed copy of the Prc
Statement and Annual Report, if you only receiveédiotice by mail. The proxy statement, annual report to security holérs for the yeal
ended September 30, 2007 and the proxy card are alable at [www. .

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

BY ORDER OF THE BOARD OF DIRECTORS

/SI ERIC S. LANGAN

CHAIRMAN OF THE BOARD AND PRESIDENT
JULY 18, 2008
HOUSTON, TEXAS




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

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 2, 2008

This proxy statement (the "Proxy Statement") ismbédurnished to stockholders (the "Stockholders"connection with the solicitation
proxies by the Board of Directors of Rick's Cabdrgernational, Inc., a Texas corporation (the "@amy") for their use at the Anni
Meeting (the "Annual Meeting") of Stockholders bEtCompany to be held at 410 N. Sam Houston Park®elway 8 at Imperial Valle
“Rick’s North”), Houston, Texas 77060, on Tuesday, September 2, 00800 AM (CST), and at any adjournments thereofthe purpos
of considering and voting upon the matters sehforthe accompanying Notice of Annual Meeting tdckholders.

We have elected to furnish proxy materials and Bigscal 2007 Annual Report on Form 10-KSB (“AnnuadpRrt”) to many of ou
stockholders over the Internet pursuant to new #éxiand Exchange Commission rules, which shailtilv us to reduce costs. On or at
July 18, 2008, we mailed to most of our stockhadeiNotice of Internet Availability of Proxy Matals (the “Notice”)containing instructior
on how to access our Proxy Statement and Annuab®emd how to vote online. All other stockholdeeseived a copy of the Prc
Statement and Annual Report by mail. The Notic® @lsntains instructions on how you can elect teeinar a printed copy of the Prc
Statement and Annual Report, if you only receivédiotice by mail. The proxy statement, annual report to security holérs for the yeal
ended September 30, 2007 and the proxy card are akable at [www. ]. The cost of solicitation of proxies is being bc
by the Company.

The close of business on June 27, 2008 has beenh dix the record date for the determination ofk®iolders entitled to notice of and to v
at the Annual Meeting and any adjournment theré@af.of June 27, 2008, there were 8,825,447 shdrdeeaCompany's common stock,
value $0.01 per share (the "Common Stock"), isaretl outstanding. The presence, in person or byypaf a majority of the outstandi
shares of Common Stock on the record date is n@gegsconstitute a quorum at the Annual Meetifigch share is entitled to one vote ol
issues requiring a Stockholder vote at the Annuaéfihg. Each nominee for Director named in Propsanber 1 must receive a majority
the votes cast in person or by proxy in order toelseted. Stockholders may not cumulate their srdoe the election of Directors. T
affirmative vote of a majority of the shares of Gonon Stock present or represented by proxy andleshtib vote at the Annual Meeting
required for the ratification of Number 2 set foitithe accompanying Notice.

All shares represented by properly executed proxieless such proxies previously have been revokididye voted at the Annual Meeting
accordance with the directions on the proxiesndfdirection is indicated, the shares will be vofgd=OR THE ELECTION OF THE
NOMINEES NAMED HEREIN, (ii) FOR THE APPROVAL OF AN AMENDMENT TO THE ARTICLES OF INCORPORATION
INCREASING THE AUTHORIZED COMMON STOCK OF THE COMPA NY FROM 15,000,000 to 20,000,000, AND (iii) FOR TH
RATIFICATION OF WHITLEY PENN AS THE COMPANY'S INDEP ENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING SEPTEMBER 30, 2008. The Board of Directors is not aware of any othettera to be presented
action at the Annual Meeting. However, if any atheatter is properly presented at the Annual Megtihis the intention of the persc
named in the enclosed proxy to vote in accordarittetheir best judgment on such matters.




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

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

NOMINEES FOR DIRECTORS

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

The Board of Directors unanimously recommends & VDR the election of each of the nominees lisieldvl. All of the nominees a
presently our directors.

Eric S. Langan, age 40, has been a Director of the Company si888 and the President of the Company since Ma®&9.1 Mr
Langan has been involved in the adult entertainrbesiness since 1989. From January 1997 througlptbsent, he has held
position of President with X.T.C. Cabaret, IncofrNovember 1992 until January 1997, Mr. Langan thasPresident of Bathi
Beauties, Inc. Since 1989, Mr. Langan has exattaisanagerial control over the grand openings amdatipns of more than twel
adult entertainment businesses. Through thesetatj Mr. Langan has acquired the knowledge diitssecessary to successft
operate adult entertainment businesses.

Robert L. Watters , age 57, has been a director of the Company 4i886. Mr. Watters was president and chief exeeutificer o
the Company from 1991 until March 1999. He wa® aldounder in 1989 and operator until 1993 of @worado Bar & Grill, a
adult cabaret located in Houston, Texas and in 1@8frmed site selection, negotiated the propeutghase and oversaw the de
and permitting for the cabaret that became the @alRRoyale, in Dallas, Texas. Mr. Watters practit@®v as a solicitor in Londc
England and is qualified to practice law in New K state. Mr. Watters worked in the internatioraad group of the accounting fil
of Touche, Ross & Co. (now succeeded by Deloitt€agiche) from 1979 to 1983 and was engaged in thvatprpractice of law i
Houston, Texas from 1983 to 1986, when he becanwied in the fulltime management of the Company. Mr. Watters grizad
from the London School of Economics and PoliticaleBce, University of London, in 1973 with a Baaredbf Laws (Honour:
degree and in 1975 with a Master of Laws degrem f@@sgoode Hall Law School, York University. Sint®@9, Mr. Watters hi
operated a cabaret in New Orleans.




Alan Bergstrom , age 63, has been a director of the Company 4i886. Since 1997, Mr. Bergstrom has been the bpefratin
Officer of Eagle Securities which is an investmentsulting firm. Mr. Bergstrom is also a registerstockbroker with Choic
Investments, Inc. From 1991 until 1997, Mr. Bergst was a vice presidenfivestments with Principal Financial Securit
Inc. Mr. Bergstrom holds a B.B.A. Degree in Finaift967) from the University of Texas.

Travis Reese, age 38, has been a director of the Company <€i868 and is the Company's Director of Technologsom 199
through 1999, Mr. Reese was a senior network acitnator at St. Vincent's Hospital in Santa Fe, Ndexico. During 1997, M
Reese was a computer systems engineer with Defbifteuche. From 1995 until 1997, Mr. Reese wasca-president with Digite
Publishing Resources, Inc., an Internet ServiceviBen. From 1994 until 1995, Mr. Reese was a pigath Continente
Airlines. From 1992 until 1994, Mr. Reese was latpyvith Hang On, Inc., an airline company. Mr.g3e has an Associates Deq
in Aeronautical Science from Texas State Techricalege.

Steven L. Jenkins, age 51, has been a director of the Compang &081. Mr. Jenkins has been a certified publaoantant witl
Pringle Jenkins & Associates, P.C., located in HousTexas. Mr. Jenkins is the President and ovaiePringle Jenkins
Associates, P.C. Mr. Jenkins has a BBA Degreeq)L8dm Texas A&M University. Mr. Jenkins is a meer of the AICPA and tt
TSCPA.

Luke Lirot, age 50, became a Director on July 31, 2007. Mutlieceived his law degree from the UniversitySain Francisco
1986. After serving as an intern in the San FisoswPublic Defendes’Office in 1986, Mr. Lirot returned to Florida aestablished
private law practice where he continues to pracdicd specializes in adult entertainment issuesisHepast President of the F
Amendment Lawyers’ Association and has activelyipgated in numerous state and federal legal msatte

OUR DIRECTORS AND EXECUTIVE OFFICERS

Our Directors are elected annually and hold offiogil the next annual meeting of our stockholdarsimtil their successors are elected
qualified. Officers are elected annually and seatthe discretion of the Board of Directors. Thisrao family relationship between or am
any of our directors and executive officers. OumBbof Directors consists of six persons. The feilg table sets forth our Directors ¢
executive officers:




Name Age Position

Eric S. Langat 40 Director and CEO/Preside

Phillip K. Marshall 58 Chief Financial Office

Travis Rees: 38 Director and V.F—Director of Technolog
Robert L. Watter: 57 Director

Alan Bergstron 63 Director

Steven L. Jenkin 51 Director

Luke Lirot 50 Director

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

RELATED TRANSACTIONS

Our Board of Directors has adopted a policy thatlusiness affairs will be conducted in all respdwt standards applicable to publicly f
corporations and that we will not enter into anyufe transactions and/or loans between us and flivers, directors and 5% shareholc
unless the terms are no less favorable than coelldbtained from independent, third parties and tlapproved by a majority of ¢
independent and disinterested directors. In ow vl of the transactions described below meet standard.

In May 2002, we loaned $100,000 to Eric Langan whour Chief Executive Officer. The promissory nideunsecured, be:
interest at 11% and is amortized over a periodenfytears. The note contains a provision that inetrent Mr. Langan leaves 1
Company for any reason, the note immediately besatne and payable in full. The balance of the ma@e $60,943 at Septem
30, 2007 and is included in other assets in ousalisated balance sheet. In November 2007, Mrgharpaid the note in full.

On July 22, 2005, we issued a Secured ConvertieleeBture to Ralph McElroy, a greater than 10% s$twdder, for the principi
sum of $660,000. The debenture matures on Auguadd9 and bears interest at a rate of 12% perranrunder the terms of t
Debenture, we were required to make monthly intepagments beginning September 1, 2005. We haveighe¢ to redeem tt
Debenture in whole or in part at any time during tbrm of the Debenture. The Estate of Mr. McEhag the option to convert all
any portion of the principal amount of the Debeatimto shares of our common stock at a rate of (5p&r share, subject
adjustment under certain conditions, until Augus2d08. The Debenture provides, absent sharehafg@oval, that the number
shares of our common stock that may be issued lyr aequired by the Estate of Mr. McElroy upon cension of the Debentu
shall not exceed 19.99% of the total number ofadsand outstanding shares of our common stock.Didteenture is secured
certain of our assets. Additionally, we issued McElroy warrants to purchase 50,000 shares of outngon stock at an exerc
price of $3.00 per share until July 22, 2008. Tharss of Common Stock underlying the principal amaif the Debenture and f
Warrants had piggyback registration rights and beceegistered with the SEC on September 1, 20@5. McEIroy passed away
June 2007 and his estate is currently under segtiem




On April 28, 2006, we entered into convertible debees with three shareholders, one of which iseatgr than 10% shareholder,
a principal sum of $825,000. The debentures makpré 30, 2009 and bear interest at a rate of 12%gmnum. At the election of t
holders, the holders have the right to convertjéaikto certain limitations) until April 30, 2008JI or any portion of the princip
amount of the debentures into shares of our comstmek at a rate of $6.55 per share, which apprasthe closing price of ¢
stock on April 28, 2006. The proceeds of the dalmestwere used for the acquisition Joint Ventuires, In April 2008, the holde
of the debentures converted the debentures inbmgregate of 125,955 shares of our common stock.

On November 9, 2006, we entered into convertiblbedaures with three shareholders for a principah «of $600,000. Tt
debentures bear interest at the rate of 12% permarand mature on November 9, 2008. At the eleatiothe holders, the holde
have the right to convert (subject to certain latians) all or any portion of the principal amowfitthe debentures into shares of
common stock at a rate of $7.50 per share, whichhigher than the closing price of our stock on &lser 9, 2006. The debentt
provide, absent shareholder approval, that the eurabshares of our common stock that may be isfyeds or acquired by t
holders upon conversion of the debentures shalleroeed 19.99% of the total number of issued artdtamding shares of ¢
common stock. The proceeds of the debentures veem for the acquisition of a 51% ownership intecgddPlaymates Gentlemen’
Club, LLC.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND I TS COMMITTEES

The Board of Directors held four (4) meetings dgrihe fiscal year ended September 30, 2007, arddoiion by unanimous written cons
six (6) times. There is no family relationship weén or among any of the directors and executiviees§ of the Company. All of o
Directors attended at least 75% of our Board mgstin

AUDIT COMMITTEE

The Company has an Audit Committee whose memberSt@ven Jenkins, Alan Bergstrom and Luke Lirot. Mnkins, Mr. Bergstrom a
Mr. Lirot are independent Directors. The primagrgose of the Audit Committee is to oversee the gamy's financial reporting process
behalf of the Board of Directors. The Audit Comeit meets privately with our Chief Accounting Odfiand with our independent registe
public accounting firm and evaluates the respobgethe Chief Accounting Officer both to the factegented and to the judgments mad
our outside independent registered public accogritim. Our Audit Committee has reviewed and dé&s®ad our audited financial statem
for the year ended September 30, 2007 with our gemant. Steven L. Jenkins serves as the Auditritiee’s Financial Expert.




In May 2000, our Board adopted a Charter for theifCommittee. A copy of the Audit Committee Cliearis attached hereto as Exh
“A.” The Charter establishes the independence of ouit @athmittee and sets forth the scope of the AGditnmittee's duties. The Purp
of the Audit Committee is to conduct continuing might of our financial affairs. The Audit Comnei&t conducts an ongoing review of
financial reports and other financial informatiamop to their being filed with the Securities andcBange Commission, or otherwise provi
to the public. The Audit Committee also reviews systems, methods and procedures of internal @isnitr the areas of: financial reporti
audits, treasury operations, corporate finance agarial, financial and SEC accounting, compliandé law, and ethical conduct. A majot
of the members of the Audit Committee will be indegdent. The Audit Committee is objective, and eexd and assesses the work of
independent registered public accounting firm amdinternal audit department.

The Audit Committee reviewed and discussed theermtequired by SAS 61 and our audited financitestents for the fiscal year en
September 30, 2007 with management and our indepémdgistered public accounting firm. The Auddn@mittee has received the writ
disclosures and the letter from our independensteged public accounting firm required by Indepemcke Standards Board No. 1, and
Audit Committee has discussed with the independegistered public accounting firm the independemfistered public accounting firr
independence. The Audit Committee recommendetigdBbard of Directors that the Company's auditedricial statements for the fis
year September 30, 2007 be included in our AnnealoR on Form 1-KSB for the fiscal year ended September 30, 2007.

The Audit Committee held six (6) meetings during fiscal year ended September 30, 2007. All ofAudit Committee members attendaid
least 75% of our Audit Committee meetings.

NOMINATING COMMITTEE

The Company has a Nominating Committee whose mesrdrer Steven Jenkins, Alan Bergstrom and Luke LihotJuly 2004, the Boa
unanimously adopted a Charter with regard to thecess to be used for identifying and evaluating inees for director. The Char
establishes the independence of our Nominating Gtteerand sets forth the scope of the Nominatingh@dtee's duties. A majority of t
members of the Nominating Committee will be indegemt. A copy of the Nominating Committee’s Chadan be found on the Compasy’
website at www.ricks.com The Nominating Committee held one (1) meetingrdy the fiscal year ended September 30, 2007 ofAbur
Nominating Committee members attenil00% of our Nominating Committee meetings.

COMPENSATION COMMITEE

The Company has a Compensation Committee whose artemabe Steven Jenkins, Alan Bergstrom and Luket.LiDecisions concernil
executive officer compensation for the fiscal yeading September 30, 2007 were made by the fulrBo&Directors. Eric S. Langan &
Travis Reese are the only directors of the Compahyg are also officers of the Company. The primpwypose of the Compensat
Committee is to evaluate and review the compensatiexecutive officers. The Compensation Comemritteld four (4) meetings during
fiscal year ended September 30, 2007. All of @ampensation Committee members attended at le&stof Dur Compensation Commit
meetings.




DIRECTOR COMPENSATION

We do not currently pay any cash directors' feaswe pay the expenses of our directors in atteptdoard meetings. In July 2007, we iss
10,000 options to each Director who is a membeurfaudit committee and 5,000 options to our ofhieectors. These options have a st
price of $9.40 per share and expire in August 2009.

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

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

EXECUTIVE COMPENSATION

The following table reflects all forms of compensatfor services to us for the fiscal years endegt&nber 30, 2007 and 2006 of cel
executive officers.

Summary Compensation Table

Name and Year Salary Bonus Stock Option Non-Equity  Nonqualified All other Total
Principal %) %) Awards  Awards Incentive Pla Deferred  compensatio (6)]
Position %) %) Compensatic Compensatia %)

%) Earnings
(%) _ _

@) (b) (©) (d) (€) (f) )] (h) () Q)
Eric S. 2007 400,01( 40,00( -0- 19,1241 -0- -0- 10,11¢ 469,25(
Langan,
President/CE! 2006 395,30( -0- -0- 8,612 -0- -0- 9,76¢ 413,68!
Phillip 2007 50,48: -0- -0- 4,7255) -0- -0- 1,212 56,41¢
Marshall, CF(
Travis Reese. 2007 178,30t -0- -0- 23,90 -0- -0- 5,27¢ 207,48
VP/ Chief 2006 167,20: -0- -0- 8,614 -0- -0- 4,782 180,60(
Technology
Officer

Mr. Langan received 5,000 options to purchase shafreur common stock at an exercise price of $8siDirector compensatio
Mr. Langan received 5,000 options to purchase shafreur common stock at an exercise price of $6s/Birector compensatio
Mr. Reese received 5,000 options to purchase sba@s common stock at an exercise price of $@&<Mirector compensatio
Mr. Reese received 5,000 options to purchase sbms common stock at an exercise price of $&§Birector compensatio
Mr. Marshall received 20,000 options to purchasee of our common stock at an exercise price gfdb8s compensatio

arwWN R




Outstanding Equity Awards at Fiscal Year End

OPTION AWARDS STOCK AWARDS
Name Number of  Number of Equity Option Option Number o Market Equity Equity
Securities Securities Incentive Exercise  Expiration Sharesor Valueof Incentive Incentive
Underlying  Underlying Plan Price Date Units of Shares or Plan Plan
Unexercise Unexercised  Awards: %) Stock thas  Units of Awards: Awards:
Options (#  Options (#)  Number of have not Stock thar Number o Market or
Exercisable Unexercisabl  Securities Vested (# havenot Unearned Payout
Underlying Vested Shares,  Value of
Unexercise $) Unitsor  Unearned
Unearned Other Shares,
Options Rights tha  Units or
#) have not Other
Vested Rights tha
%) have not
Vested
_ (%)
@) (b) © (d) (€) (€) ) (h) (i) ()}
Eric S.
Langan 5,00( 0 0 1.4C  9/10/08 0 0 0 0
75,00( 0 0 2.2( 2/6/09 0 0 0 0
5,00( 0 0 2.5¢  9/14/09 0 0 0 0
200,00( 0 0 2.4¢  9/14/09 0 0 0 0
5,00( 0 0 2.8C  7/20/10 0 0 0 0
5,00( 0 6.7t  5/31/11 0 0 0 0
5,00( 0 9.4C  8/24/09 5,00( 58,20( 0 0
Phillip
Marshall 0 20,00( 0 9.4C  8/24/12 20,00( 232,80( 0 0
Travis Rees: 5,00( 0 0 2.5¢  9/14/09 0 0 0 0
50,00( 0 0 2.4¢  9/14/09 0 0 0 0
5,00( 0 0 2.8C  7/20/10 0 0 0 0
5,00( 0 6.7¢  5/31/11 0 0 0 0
5,00( 0 9.4C  8/24/09 5,00( 58,20( 0 0

DIRECTOR COMPENSATION

We do not currently pay any cash directors' feeswe pay the expenses of our directors in attendimard meetings. In August 2007,
issued 10,000 stock options to each Director wheorisember of our Audit Committee and 5,000 optitmnsur other Directors. These opti
become exercisable on August 24, 2008, have agirike of $9.40 per share and expire in Augus8200

Name Fees Earne Stock Option Non-Equity ~ Nonqualified All Other Total
or Paid in Awards Awards Incentive Pla Deferred Compensatic (%)
Cash %) $) Compensatic Compensatic %)
%) $) Earnings
(%)

@ (b) ©) (d) (e) ® )] (h)
Eric S. Langar 0- -0- $ 19,3749 -0- -0- -0- $ 19,37
Travis Rees -0- -0- $ 24,15(? -0- -0- -0- $ 24,15(
Robert Watter; -0- -0- $ 38,75 -0- -0- -0- $  38,75(
Alan Bergstron -0- -0- $ 38,75(* -0- -0- -0- $ 38,75(
Steve Jenkin -0- -0- $ 38,75 -0- -0- -0- $ 38,75
Luke Lirot -0- -0- $ 4,28%° -0- -0- -0- $ 4,28:




1 On August 24, 2007, Mr. Langan received 5,000 otito purchase shares of our common stock at aniseerice of $9.40 as
Director compensation for the fiscal year endingt€mber 30, 2008; these options will vest on Au@d4st2008. Mr. Langan
received 5,000 options in fiscal 2003, 280,000sndl 2004, 5,000 in fiscal 2005, and 5,000 indis2006, for a total of 295,000
options outstanding as of September 30, 2

2 On August 24, 2007, Mr. Reese received 5,000 ogptionpurchase shares of our common stock at arcisgeprice of $9.40 .
Director compensation for the fiscal year endingt8mber 30, 2008; these options will vest on Au@4st2008. Mr. Reese recei
5,000 options in fiscal 2003, 55,000 in fiscal 2064000 in fiscal 2005, and 5,000 in fiscal 200&, & total of 75,000 optio
outstanding as of September 30, 20

3 On August 24, 2007, Mr. Watters received 10,0000otto purchase shares of our common stock akertise price of $9.40
Director compensation for the fiscal year endingt8mber 30, 2008; these options will vest on Audidt 2008. Mr. Watte
received 10,000 options for each of the fiscal y&#03, 2004, 2005, 2006, and had 40,000 optiotsfamding as of September
2007 .

4 On August 24, 2007, Mr. Bergstrom received 10,0p6ons to purchase shares of our common stock akarcise price of $9.40
Director compensation for the fiscal year endingt8eber 30, 2008; these options will vest on Aud4t2008. Mr. Bergstro
received 10,000 options for fiscal years 2003, 2@005 and 2006 and had 20,000 options outstaratirgj September 30, 200

5 On August 24, 2007, Mr. Jenkins received 10,00000ptto purchase shares of our common stock akartise price of $9.40
Director compensation for the fiscal year endingt&mber 30, 2008; these options will vest on Audisst 2008. Mr. Jenkil
received 10,000 options for fiscal years 2003, 2@005 and 2006 and had 10,000 options outstaradiragj September 30, 20(

6 On August 24, 2007, Mr. Lirot received 10,000 opsido purchase shares of our common stock at arisgeprice of $9.40 .
Director compensation for the fiscal year endingt@mber 30, 2008; these options will vest on Au@4st2008

EMPLOYMENT AGREEMENTS

We have a two year employment agreement with Ericaigan. Mr. Langas’ Employment Agreement extends through April 1,@afhc
provides for an annual base salary of $600,000. lldngans Employment Agreement also provides for partiégain all benefit plar
maintained by us for salaried employees. Mr. Lahg&mployment Agreement contains a confidentialiyvsion and an agreement by |
Langan not to compete with us upon the expiratidn®Employment Agreement.

We also entered into a two year Employment Agreémétin Phillip K. Marshall to serve as our ChiefnBincial Officer. Mr. Marshal¥
Employment Agreement extends through May 30, 2@0@ provides for an annual base salary of $175,P0@suant to Mr. Marshadl’
Employment Agreement, Mr. Marshall is also eligibbeparticipate in all benefit plans maintained usyfor salaried employees. Under
terms of his Employment Agreement, Mr. Marshalbdsind to a confidentiality provision and cannot gete with us upon the expiration
his Employment Agreement.

We also have a three-year employment agreementTwéttis Reese. Mr. ReeseEmployment Agreement extends through Februa?2p10
and provides for an annual base salary of $192 BB0Reeses Employment Agreement also provides for partiéguatn all benefit plar
maintained by us for salaried employees. Mr. Réebound to a confidentiality provision and canoompete with us upon the expiratior
his Employment Agreement.

We have not established long-term incentive plardefined benefit or actuarial plans.




EMPLOYEE STOCK OPTION PLANS

While we have been successful in attracting anaimety qualified personnel, we believe that ouufatsuccess will depend in part on
continued ability to attract and retain highly dfiedl personnel. We pay wages and salaries thabelieve are competitive. We also beli
that equity ownership is an important factor in ability to attract and retain skilled personnéle have adopted Stock Option Plans
employee and directors. The purpose of the Pkuts further our interests, our subsidiaries andstackholders by providing incentives
the form of stock options to key employees andatiines who contribute materially to our success paraditability. The grants recognize &
reward outstanding individual performances andrdoumtions and will give such persons a propriefatgrest in the Company, thus enhan
their personal interest in our continued succedspaogress. The Plans also assist the Compangwanglibsidiaries in attracting and retair
key employees and directors. The Plans are adeiads by the Board of Directors. The Board of Dlioes has the exclusive power to se
the participants in the Plans, to establish the$eof the options granted to each participant, idexy that all options granted shall be gra
at an exercise price equal to at least 85% ofdivenfarket value of the common stock covered byoihtéon on the grant date and to mak
determinations necessary or advisable under thesPla

In 1995 we adopted the 1995 Stock Option Planotal bf 300,000 shares may be granted and soldrihdel 995 Plan. As of September
2001, a total of 167,500 stock options had beentgohand are outstanding under the Plan, none affwmitave been exercised. We do
plan to issue any additional options under the 1P@5.

In August 1999 we adopted the 1999 Stock Optiom Rilae “1999 Plan”with 500,000 shares authorized to be granted alttiwswer th
1999 Plan. In August 2004, shareholders approweimendment to the 1999 Plan which increased tta tmmber of shares authorizec
1,000,000. In July 2007, shareholders approvedcar®l Amendment to the 1999 Plan which increasedatal number of shares authori
to 1,500,000. As of September 30, 2007, 545,006ksbptions were outstanding under the 1999 Plaramaended. As of June 27, 2(
40,000 of these stock options have been exercised.

EQUITY COMPENSATION PLAN INFORMATION @

The following table sets forth all equity compeisaplans as of September 30, 2007:

Plan category

Number of
securities
remaining
Number of available for
securities to be future issuance
issued upon Weighted-average under equity
exercise of exercise price of compensation

outstanding
options, warrants
and rights

@)

outstanding
options, warrants
and rights

(b)

plans (excluding
securities reflectec
in column (a))

(©

Equity compensation plans approved by security drs

10

545,00(

$ 3.61

438,00(




SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatianJune 27, 2008, with respect to the beneficialeship of shares of Common Stock b
each person known to us who owns beneficially niloae 5% of the outstanding shares of Common Statleach of our directors, (iii) ea
of our executive officers and (iv) all of our exéiga officers and directors as a group. Unless mitlee indicated, each stockholder has
voting and investment power with respect to thereshahown. As of June 27, 2008, there were 84875shares of common st
outstanding.

Name/Addres: Number of share Title of class Percent of Class'®)

Eric S. Langan 1,199,865" Common stock 13.16 %
President/CEO/Director

10959 Cutten Road

Houston, Texas 770¢

Robert L. Watters/Director 55,000? Common stock <1%
315 Bourbon Street

New Orleans, Louisiana 701:

Steven L. Jenkins/Director 10,000® Common stock <1%
16815 Royal Crest Drive

Suite 160

Houston, Texas 770¢

Travis Reese 77.275% Common stock <1%

Vice President/Director

10959 Cutten Road

Houston, Texas 770¢

Alan Bergstrom/Director 11,150® Common stock <1%
904 West Avenue, Suite 100

Austin, Texas 7870

Luke Lirot/Director 10,000® Common stock <1%
2240 Belleair Road, Suite 190

Clearwater, GL 3376

Phillip K. Marshall 10,000"" Common stock <1%
Chief Financial Officer

10959 Cutten Road

Houston, Texas 770¢

All of our Directors and Officers as a Group of seen (7) persons 1,373,290° Common stock 14.8 %

E. S. Langan. L.P. 578,632(9) Common stock 6.56 %
10959 Cutten Road

Houston, Texas 770¢

JLF Asset Management/Jeff Feinberg 575,0980) Common stock 6.51 %
2775 Via D La Valle, Suite 204

Del Mar, CA 9201+

Estate of Ralph McElroy 978,116 Common stock 10.75 %
1211 Choquette

Austin, Texas, 7875

Burlingame Asset Management/ 460,223 Common stock 5.21 %
Blair Sanford

One Market Street Suite 3750

San Francisco, CA 941(
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1)

(2)

(3)
(4)

()

(6)
(7)
(8)

(9)
(10)

(11)

(12)

(13)

Mr. Langan has sole voting and investment power 328,233 shares that he owns directly. Mr. Langas shared voting a
investment power for 578,632 shares that he cantnairectly through E. S. Langan, L.P. Mr. Langarihe general partner of E.
Langan, L.P. This amount also includes optionsurcipase up to 290,000 shares of common stock thgbrasently exercisable ¢
5,000 shares of common stock that will become ésaiote in August 200¢

Includes 5,000 shares of common stock, optionsutchase up to 40,000 shares of common stock tleaprasently exercisable ¢
options to purchase up to 10,000 shares of commoak that will become exercisable in August 2C

Includes options to purchase up to 10,000 sharesrafmon stock that will become exercisable in AtQ@O8.

Includes 12,275 shares of common stock held, optiorpurchase up to 60,000 shares of common shatkate presently exercisa
and options to purchase 5,000 shares of commok gtatwill become exercisable in August 20

Includes 1,150 shares of common stock and optiommutchase up to 10,000 shares of common stocknilidbecome exercisable
August 2008

Includes options to purchase up to 10,000 sharesrafmon stock that will become exercisable in AtQ@O8.
Includes options to purchase up to 10,000 sharesramon stock that will become exercisable in Au@@98.

Includes options to purchase up to 390,000 shdresmmon stock that are presently exercisable gmidrms to purchase 60,000 sh:
of common stock that will become exercisable in #&tg?008

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

Includes 244,819 shares of common stock held byRafners I, LP, 18,563 shares of common stock ngldl F Partners I, LP, a
311,716 shares of common stock held by JLF Offslroned, Ltd. Mr. Feinberg is the managing membeidldf Asset Manageme
LLC, which is the investment manager of JLF PagnetP, JLF Partners, Il, LP and JLF Offshore Furtd.

Mr. McElroy passed away on July 26, 2007. The tésté Ralph McElroy is currently being administedgdthe Executor and hol
708,116 shares of common stock and 50,000 wartarpgsirchase shares of common stock that are phesewrcisable at $3.00 f
share. This number also includes shares of ounmmstock underlying a convertible debenture ingheunt of $660,000 which
convertible at a price of $3.00 per share, suliig@djustment under certain conditions. The teointhe debenture provides, abs
shareholder approval, that the number of sharesiofommon stock that may be issued to or acquiyethe Estate of Mr. McElrc
upon conversion of any debenture shall not exc8e@B% of the total number of issued and outstansirages of our common stor

Includes 305,482 shares of common stock held bylirgiame Equity Investors, LP, 42,194 shares of comnstock held b
Burlingame Equity Investors Il, LP, and 112,547rsiseof common stock held by Burlingame Equity Inges(Offshore) Ltd. Mr. Bla
Sanford is the managing member of Burlingame Abtatagement LLC, which is the general partner ofliBgame Equity Investor
LP, Burlingame Equity Investors Il, LP, and Burlarge Equity Investors (Offshore) Lt

These percentages exclude treasury shares inlthéat®sn of percentage of clas

We are not aware of any arrangements that couldtriesa change of control.
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(2) TO APPROVE AN AMENDMENT TO THE ARTICLES OF
INCORPORATION TO INCREASE THE NUMBER OF
AUTHORIZED SHARES OF COMMON STOCK FROM
15,000,000 TO 20,000,000

Our Stockholders are being asked to approve an émemt to the Corporatios’Articles of Incorporation to increase the numtfeauthorize:
shares of the Corporation’s common stock from 16,000 to 20,000,000.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS PLACE A VOTE “FOR”
PROPOSAL “2”, AND YOUR PROXY WILL BE SO VOTED UNLES S YOU SPECIFY OTHERWISE.

Voting Rights with Respect to the Increase in Authozed Shares

The Board is of the opinion that the amendmentht Articles of Incorporation to Increase the Authed Shares of Common Stocl
advisable and in the Corporation’s best intereats @ecommends a vote FOR " the approval this proposal. The form of Certifecai
Amendment to the Articles of Incorporation is alted hereto as Exhibit “B"The affirmative vote of a majority of the issuedlautstandin
shares of Common Stock is required for the approvdhe amendment to the Articles of Incorporattorincrease the authorized share
Common Stock. For purposes of the vote to amerdAttiicles of Incorporation to increase the authedi shares of Common Stock,
amended, abstentions and broker motes will have the same effect as a vote agalmstproposal. All proxies will be voted to apprae
amendment to the Articles of Incorporation unlessmtrary vote is indicated on the enclosed praxyc

Proposal to Increase Authorized Common Stock

The Board has approved, subject to stockholderosahran amendment to our Articles of Incorporatiasm amended, which will increase
aggregate number of shares of common stock audtbfar issuance from 15,000,000 shares to 20,00Gb8res.

The proposed increase in the authorized Commork3$tas been recommended by the Board to assuranhadequate supply of authori
unissued shares is available for use primarilyannection with corporate acquisitions. The sharay aiso be used for general corpa
needs, such as future stock dividends or stockssplihere currently are no plans or arrangemergding to the issuance of any of
additional shares of Common Stock proposed to beoaaed.

General

Our authorized capital stock currently consistd®f000,000 shares of which there are 15,000,00@skd common stock, par value $.01
share, and 1,000,000 shares of preferred stockigbae $.10 per share.
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As of June 27, 2008, there were 8,825,447 sharesrofnon stock outstanding. The rights of all hoddef the common stock are identice
all respects. The holders of the common stockeatéled to receive ratably such dividends, if aag, may be declared by the Boart
Directors out of legally available funds. The et policy of the Board of Directors, however, is to retairrngags, if any, fo
reinvestment. Upon liquidation, dissolution or diimy up of the Company, the holders of the comntooksare entitled to share ratably in
aspects of the Company that are legally availadralistribution, after payment of or provision fat debts and liabilities. The holders of
common stock do not have preemptive subscriptietlemption or conversion rights under our Articlegncorporation. Cumulative voting
the election of Directors is not permitted. Thestanding shares of common stock are validly isstidty paid and nonassessable.
rights, preferences and privileges of holders ohiemn stock will be subject to, and may be advers#figcted by, the rights of holders
shares of any series of preferred stock that asently outstanding or that may be designated sswkd by us in the future. If the Propos
adopted, the first full paragraph of Article Foditloe Corporation’s Articles of Incorporation, anended, will read as follows:

“ARTICLE FOUR”

“The aggregate number of shares of all classe®ck sthich the Corporation shall have authorityssuie is 21,000,000 consisting
and divided into the following classes:

0] Twenty Million (20,000,000) shares of common stoglar value $.01 per share (hereinafter designéate
“Common Stoc”); and

(i) One Million (1,000,000) shares of preferred stquk; value $0.01 per share (hereinafter designaedPreferre
Stocl”).”

CERTAIN EFFECTS OF THE PROPOSED AMENDMENT

The Board believes that approval of this Proposassential for the growth and development of thep@ation. However, the followir
should be considered by a stockholder in deciding to vote upon this Proposal.

The additional shares that the Board would be aizd to issue upon approval of the Proposal, iEsaed, would have a dilutive effect u
the percentage of the Corporatisréquity owned by present stockholders. The issuahthe additional shares might be disadvantages
current stockholders in that any additional isseanwould potentially reduce per share dividendsny. Stockholders should consi
however, that the possible impact upon dividendiké&ly to be minimal in view of the fact that tli&orporation has never paid dividends
shares of the Corporati@Common Stock and do not have any current plapsyoa cash dividend in the foreseeable futureg@ixto th
extent we would be required to satisfy any obligadi with respect to any Preferred Stock we mayeisauthe future. The Corporati
presently intends to retain earnings, for investnagid use in business operations.

EFFECTIVENESS OF THE AUTHORIZED INCREASE

If the Authorized Share Increase Amendment is apmaoby the requisite vote of the Corporat®rstockholders, the Authorized St
Increase will be effective upon the close of businen the date of filing of the Authorized Sharerémase Amendment with the Te
Secretary of State, which filing is expected toetgdace shortly after the Stockholder Meeting.hifs tProposal is not approved by
stockholders, then the Authorized Share Increasersiment will not be filed.
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(3) TO RATIFY THE SELECTION OF WHITLEY PENN LLP
AS THE COMPANY'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING
SEPTEMBER 30, 2008

The Board of Directors has selected Whitley Pen® las the Company's independent registered puldmuating firm for the current fisc
year. Although not required by law or otherwide telection is being submitted to the Stockholdéthe Company as a matter of corpa
policy for their approval. The Board of Directordshes to obtain from the Stockholders a ratifmatof their action in appointing th
existing independent registered public accounting,fWhitley Penn LLP for the fiscal year endingp8amber 30, 2008. Such ratificat
requires the affirmative vote of a majority of thieares of Common Stock present or representeddxy @nd entitled to vote at the Ann
Meeting.

In the event the appointment of Whitley Penn LLPtleess Companys independent registered public accounting firnmas ratified by th
Stockholders, the adverse vote will be considered alirection to the Board of Directors to selawbther independent registered pu
accounting firm for the fiscal year ending Septenti@® 2008. A representative of Whitley Penn LERexpected to be present at the An
Meeting with the opportunity to make a statemenhéf so desires and to respond to appropriate qusstiThe Board of Directc
unanimously recommends a V&tOR the ratification of Whitley Penn LLP as the Companindependent registered public accounting
for fiscal year ending September 30, 2008.

The following table sets forth the aggregate fessl pr accrued for professional services rendeyeWhitley Penn LLP for the audit of c
annual financial statements for fiscal year 200d fiscal year 2006 and the aggregate fees paidaued for auditelated services and
other services rendered by Whitley Penn LLP fardig/ear 2007 and fiscal year 2006.

2007 2006
Audit fees $ 170,20¢ $ 97,76¢
Audit-related fee: 13,07¢( 16,21(
Tax fees 30,17( 3,85(
All other fees - -
Total $ 213,44t $ 117,82¢

The category of “Audit feesihcludes fees for our annual audit, quarterly regi@and services rendered in connection with regojdilings
with the SEC, such as the issuance of comfortrietiad consents.
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The category of “Audit-related fees” includes enygle benefit plan audits, internal control reviewd accounting consultation.

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

All above audit services, audit-related services t@x services were pagpproved by the Audit Committee, which concludeat the provisio
of such services by Whitley Penn LLP was compatibith the maintenance of that firs'independence in the conduct of its aud
functions. The Audit Committee’s outside auditodépendence policy provides for papproval of all services performed by the out
auditors.

AUDITOR INDEPENDENCE

Our Audit Committee considered that the work dooreus in fiscal 2007 by Whitley Penn was compatibléh maintaining Whitley Penr
independence.

AUDITOR'S TIME ON TASK

All of the work expended by Whitley Penn on oucéis2007 audit was attributed to work performediigitley Penn's fultime, permane!
employees.

(4)
OTHER MATTERS

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

FUTURE PROPOSALS OF STOCKHOLDERS

The deadline for stockholders to submit proposaldd considered for inclusion in the Proxy Statenfenthe 2008 Annual Meeting
Stockholders is April 23, 2009.

BY ORDER OF THE BOARD OF DIRECTORS

/S/ ERIC S. LANGAN
CHAIRMAN OF THE BOARD AND PRESIDENT

JULY 18, 2008
HOUSTON, TEXAS
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EXHIBIT “A”
RICK'S CABARET INTERNATIONAL, INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

Purpose. The Audit Committee of the Board of Dtivex shall conduct continuing oversight of the fioial affairs of Rick's Cabal
International, Inc

Scope of Review. The Audit Committee shall condarcbngoing review the Corporatior

* Financial reports and other financial informatigiopto their being filed with the U.S. Securitiasd Exchange Commissi
or otherwise provided to the publ

* Systems, methods and procedures of internal caenirolthe areas of: financial reporting, auditsastey operation
corporate finance, managerial, financial and SE&®uaeting, compliance with law, and ethical cond

General Tasks. The Audit Committee sh

* Be objective. A majority of the Audit Committeeadhbe independen

* Recommend and encourage improvements in the Cdigwsafinancial affairs

* Review and assess the work of the Corporationepaeddent accountant and internal audit departr

* Solicit and encourage comments from the Corporatiorependent accountant, financial and seniorageament, intern

audit department and the Board of Direct

Audit Committee Members. The Audit Committee sltalhsist of one or more Members (the "Members'agority of whom ar
independent Directors. The Board of Directors Istlalct the Members annually. Members shall sentd their successors are d
elected and qualified. Unless an Audit Committdei€person is elected by the full Board, the Membafr the Committee mi
designate a Chairperson by majority vote of théd/ainbers

The independent members shall be free from anytioakhip that could conflict with an independent mier's independe
judgment. Any no-independent member shall exercise judgment asifrttember was independent. All Members must be t
read and understand fundamental financial statesnamiuding a balance sheet, income statementcasid flow statement. At le:
one member must have past employment experienfinance or accounting, requisite professional fiediion in accounting, ¢
other comparable experience or background, inctudircurrent or past position as a chief executivéinancial officer or othe
senior officer with financial oversight responsiips.




Independence. Independent Director is defineddigeator who has

*

Not been employed by the Corporation or its ati@&in the current or past three ye

Not accepted any compensation from the Corporaiioits affiliates in excess of $60,000 during threvious fiscal ye:
(except for board service, retirement plan benedit:or-discretionary compensatior

No immediate family member who is, or has beem@past three years, employed by the Corporatiats affiliates as &
executive officer

Not been a partner, controlling shareholder or xecetive officer of any other f-profit entity to which the Corporati
made, or from which it received, payments (othemntithose which arise solely from investments in @wporation’
securities) that exceed five percent of the otimityes consolidated gross revenues for that yea#$200,000, whichever
more, in any of the past three ye:

Not been employed as an executive of another emtligre the Corporation's executives serve on theroéntity"
compensation committe

Meetings. The Audit Committee shall meet at Idast times per year, and may meet as frequentiye@sned necessary. The Al
Committee shall meet separately in closed meetitidsast once each year with management, the direttinternal audit and tl
independent accountant to discuss any matter. Attt Committee shall select one of its Membershegoarter to meet wi
management, the director of internal audit andridlependent accountant for the purposes set fettinb

Specific Tasks. The Audit Committee sh

(@)
(b)

(©

(d)

Assess and, if necessary, update this Charteasit &anually

Review the Corporation's annual, quarterly and roftmancial statements and any other reports, firrinformation o
other material filed with any governmental body dept for litigation matters in the ordinary coursk business) ¢
announced to the public, including the independeobuntant's certifications, reports, opiniongeaiews.

Review the regular internal reports to managemespared by the internal audit department and managgs respon:
thereto.

Review with management and the independent accouathForm 10QSB's prior to the filing or prior to the releask
earnings information to the public. The Chairparsé the Audit Committee may represent the entitelinCommittee fc
the review of the Form -QSB.




(€)

(f)

(9)

(h)

(i)

0)
(k)

()

(m)

(n)

(0)

Recommend to the Board of Directors the selectibrthe independent accountant for each fiscal yeansiderin
independence and effectiveness, and approve theafek other compensation to be paid to the indepgratcountant. C
an annual basis, the Audit Committee shall review discuss with the independent accountant allifsignt relationship
the independent accountant has with the Corporaédialetermine the accountant's independe

Review the performance of the independent accouatach approve any proposed discharge of the inadEperaccounta
when circumstances warra

Periodically consult with the independent accountant of the presence of management, about inteaarols and th
completeness and accuracy of the Corporation'sdinbstatement:

Continually review the integrity of the Corporatigninternal and external financial reporting preess The Aud
Committee shall consult with the independent actamirand the internal auditors for this revi

Consider the independent accountant's judgmentstéghe quality and appropriateness of the Corpométi accountin
principles in relation to the Corporation's intdraad external financial reportin

Consider and approve, if appropriate, major chabgése Corporation's auditing and accounting ppies and practice:

Establish regular and separate systems of repottinthe Audit Committee by each of management, itflipender
accountant and the internal auditors in conneatiith the appropriateness and application of acdogrgrinciples made
management's preparation of the financial statesn

Following completion of the annual audit, reviewpagtely with each of management, the independmtuatant and tt
internal audit department whether any difficultiesre encountered during the course of the audibidting any restrictior
on the scope of work or access to required infoiona

Review any disagreement among management anddbBpéndent or the internal auditing department imeaction with th
preparation of the financial statements or the @ppateness and application of accounting prinsiphade in managemel
preparation of the financial statemer

Review with the independent accountant, the inteanalit department and management whether and Hmmges
improvements in the Corporation's financial or astong practices, as approved by the Audit Commijtieave bee
implemented. The Audit Committee shall conducts théview promptly after the implementation of thieawsges c
improvements

Establish a code of corporate compliance with lamd @& code of ethical conduct, and review the Caatpam'
implementation and enforcement of these co




(9)
(a)

()

(s)

Review activities, organizational structure, andldications of the internal audit departme

Review, with the Corporation's counsel, legal caemale matters including policies regarding tradimghe Corporation
securities

Review, with the Corporation's counsel, any legalter that could have a material impact on the @@atpon's financie
statements

Perform any other activities consistent with thisa@er, the Corporation's Articles of Incorporati@®y-laws and governir
law, as the Audit Committee or the Board of Direéstdeems necessary or appropri




EXHIBIT “B”

[Form of Certificate of Amendment
To the Articles of Incorporation]

CERTIFICATE OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
RICK'S CABARET INTERNATIONAL, INC.
I, the undersigned hereby certify that:

Pursuant to the provisions of the Texas Businegpdtation Act, the undersigned corporation adopledfollowing Articles of Amendme
to its Articles of Incorporation.

The first paragraph of Article Four of the ArticleSIncorporation is amended in its entirety todea
“ARTICLE FOUR”

“The aggregate number of shares of all classe®ck sthich the Corporation shall have authorityssuie is 21,000,000 consisting
and divided into the following classes:

0] Twenty Million (20,000,000) shares of common stoplr value $.01 per share (hereinafter designdied‘@ommor
Stocl"); and

(i) One Million (1,000,000) shares of preferred stqik;, value $0.01 per share (hereinafter designag" Preferred Stoc”).”

kkkkkkkkkhkkkhkkkkhkkkkkkhkkkk

The Board of Directors recommended and consentegdisoamendment on July 2, 2008. A majority of #mareholders of the corporat
voted at a meeting of shareholders to amend thieléstof Incorporation. A total of shares of common stock voted in fe
of the amendment to the Articles of Incorporatiavhich constituted the vote of a majority of the r&saentitled to vote on tt
amendment. There are no other classes of stoskandling.

(signed
by /s/ Eric Langan, CEO/Preside

STATE OF TEXAS
COUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this dayspnally appeared Eric Langan, known to me toHge gerson whose name
subscribed to the foregoing instrument and ackndgdd to me that he executed the same for the pespasd consideration ther
expressed.

GIVEN UNDER MY HAND AND SEAL of office this aly of , 2008.

(signed
[Notary Seal] NOTARY PUBLIC IN AND FOR THE
STATE OF TEXAS

My commission expires




PROXY
RICK'S CABARET INTERNATIONAL, INC.

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

TO BE HELD ON SEPTEMBER 2, 2008

The undersigned hereby appoints Eric S. LanganTaads Reese, and each of them as the true andillattbrneys, agents and proxies of
undersigned, with full power of substitution, tgresent and to vote all shares of Common Stockick'®RCabaret International, Inc. helc
record by the undersigned on June 27, 2008, aAtmeial Meeting of Stockholders to be held on Tugs&eptember 2, 2008, at 10:00 ,
(CST) at 410 N. Sam Houston Parkway (Beltway 8rgidrial Valley), Houston, Texas 77060, and at adjpurnments thereof. Any and
proxies heretofore given are hereby revoked.

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

1. ELECTION OF DIRECTORS OF THE COMPANY. (INSTRUCTIONTO WITHHOLD AUTHORITY TO VOTE FOR AN)
INDIVIDUAL NOMINEE, STRIKE A LINE THROUGH, OR OTHERVISE STRIKE, THAT NOMINEE'S NAME IN THE LIS
BELOW.)
£ FOR all nominees liste £ WITHHOLD authority to

below except as marke vote for all nominee
to the contrary below.
Eric S. Langat Alan Bergstron
Robert L. Watter: Travis Rees:
Steven L. Jenkin Luke Lirot

2. APPROVAL OF AN AMENDMENT TO THE ARTICLES OF INCORPRATION TO INCREASE THE NUMBER O
AUTHORIZED SHARES OF THE COMPAN’S COMMON STOCK FROM 15,000,000 TO 20,000,0
£ FOR £ AGAINST £ ABSTAIN

3. PROPOSAL TO RATIFY THE SELECTION OF WHITLEY PENN IHLAS THE COMPANY'S INDEPENDENT AUDITOR FC
THE FISCAL YEAR ENDING SEPTEMBER 30, 200
£ FOR £ AGAINST £ ABSTAIN

4, IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TQGOTE UPON SUCH OTHER BUSINESS THAT MA

PROPERLY COME BEFORE THE ANNUAL MEETINC

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

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

NUMBER OF
SHARES OWNEL

PRINTED NAME:
DATED:

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




