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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwimaking statements within the meaning of the Pev@éecurities Litigation Reform Act
1995. These statements include, among other thitgements regarding plans, objectives, goalatesfies, future events or performance
underlying assumptions and other statements, waiehother than statements of historical facts. Bodwooking statements may app
throughout this report, including without limitatipin Part I, Item 2 "Management's Discussion andlpsis of Financial Condition and Res
of Operations." Forwartboking statements generally can be identified byrds such as "anticipates,” "believes," "estimatésxpects,
"intends," "plans," "predicts," "projects," "willel)' "will continue,” "will likely result," and sintér expressions. These forwambking
statements are based on current expectations anchpsons that are subject to risks and unceregintvhich could cause our actual resul
differ materially from those reflected in the fomddooking statements. Factors that could cause oiribote to such differences include,
are not limited to, those discussed in this Quirfeeport on Form 1@ and those discussed in other documents we file thve Securities al
Exchange Commission ("SEC"). Important factors thaiur view could cause material adverse affentsur financial condition and results
operations include, but are note limited to, tis&siand uncertainties related to our future opamatiand financial results, competitive fact
the timing of the openings of other clubs, the ality of acceptable financing to fund corporaepansion efforts, our dependence on
personnel, the ability tmmanage operations and the future operational dtrtesfgmanagement, and the laws governing the operaf adul
entertainment businesses. We undertake no obligadicevise or publicly release the results of emysion to any forwardeoking statement
except as required by law. Given these risks arcbiainties, readers are cautioned not to placeiaimdliance on such forwatdeking
statements.

As used herein, the "Company,
indicates otherwise.

we," "our," andiEimterms include Rick's Cabaret Internationat.land its subsidiaries, unless the cor
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Item 1. Financial Statement

RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES

PART I FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEETS

ASSETS

(in thousands, except per share date

Assets
Current asset:
Cash and cash equivalel
Accounts receivable
Trade, ne
Other, ne
Marketable securitie
Inventories
Deferred tax assi

Prepaid expenses and other current a:

Assets of discontinued operatic
Total current asse

Property and equipment, r
Other asset:

Goodwill

Other indefinite lived intangible
Definite lived intangible:

Other

Total other asse

Total asset

See accompanying notes to consolidated financsgistents.

June 30,
2013
(UNAUDITED)

September
30, 2012

$ 9,045 5,520
1,876 1,743

486 296

551 1,059

1,475 1,260

4,463 3,635

2,297 1,123

26 72

20,219 14,708

95,359 79,940

43,987 43,421

54,966 50,608

1,153 1,177

4,717 2,539

104,823 97,745

$ 220,401 $ 192,393




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

LIABILITIES AND STOCKHOLDERS' EQUITY

September 30
June 30,
(in thousands, except per share date 2013 2012
(UNAUDITED)

Liabilities and Stockholders' Equity
Current liabilities:

Accounts payabl $ 2,364 $ 1,865
Accrued liabilities 6,878 4,298
Texas patron tax liabilit 12,335 9,849
Current portion of derivative liabilitie - 75
Current portion of lon-term debt 7,770 6,603
Liabilities of discontinued operatiol 47 163
Total current liabilities 29,394 22,853
Deferred tax liability 25,824 23,963
Other lon¢-term liabilities 876 833
Long-term debt 68,774 56,925
Total liabilities 124,868 104,574

Commitments and contingenci
Temporary equit- Common stock, subject to put rights zero and 9eshaespectivel - 207

PERMANENT STOCKHOLDERS' EQUITY
Preferred stock, $.10 par, 1,000 shares authorimatt issued and

outstanding - -
Common stock, $.01 par, 20,000 shares authoriz6280%nd 9,584

shares issued and outstanding, respect 95 96
Additional paic-in capital 61,554 61,212
Accumulated other comprehensive inca 46 59
Retained earning 30,536 22,939
Total Rick's permanent stockholders' eq 92,231 84,306
Noncontrolling interest 3,302 3,306
Total permanent stockholders' eqt 95,533 87,612
Total liabilities and stockholders’ equ $ 220,401 $ 192,393

See accompanying notes to consolidated financigsients.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

(in thousands, except per shar FOR THE THREE MONTHS FOR THE NINE MONTHS
data) ENDED JUNE 30, ENDED JUNE 30,
2013 2012 2013 2012
(UNAUDITED) (UNAUDITED)
Revenues
Sales of alcoholic beverag $ 11,105 $ 9,711 $ 32,554 $ 29,033
Sales of food and merchand 3,288 2,286 8,744 6,619
Service revenue 12,382 10,576 38,089 31,743
Other 1,533 1,348 4,790 3,958
Total revenue 28,308 23,921 84,177 71,353
Operating expense
Cost of goods sol 3,680 3,279 10,561 9,601
Salaries and wage 6,413 5,299 18,600 15,428
Stock compensatia 282 12 845 33
Other general and administrativ
Taxes and permil 4,275 3,618 13,069 11,018
Charge card fee 410 361 1,126 1,042
Rent 846 726 2,199 2,150
Legal and profession: 642 992 2,263 2,433
Advertising and marketin 1,181 959 3,452 2,994
Insurance 573 387 1,642 1,027
Utilities 523 454 1,564 1,264
Depreciation and amortizatic 1,337 1,398 3,969 3,708
Settlement of lawsuit 160 200 160 2,031
Loss on sale of asse - 332 - 332
Other 2,336 1,867 6,967 5,432
Total operating expens 22,658 19,884 66,417 58,493
Operating incom: 5,650 4,037 17,760 12,860
Other income (expense
Interest income and oth (2) (2) 6 2
Interest expens (1,868 (1,098 (5,273 (3,178
Gain (loss) on change in fair value of derivative
instrument: 1 (17) 2 120
Income from continuing operations before incomes 3,781 2,920 12,495 9,804
Income taxe: 1,409 1,022 4,608 3,366
Income from continuing operatiol 2,372 1,898 7,887 6,438
Loss from discontinued operations, net of inconxes (124 (22) (141 (155
Net income 2,248 1,876 7,746 6,283
Less: net income attributable to noncontrollingiests (53) (53) (159 (159
Net income attributable to Rick's Cabaret Intewrai, Inc. $ 2,195 $ 1823 $ 7,587 $ 6,124
Basic earnings (loss) per share attributable t&'®ghareholder:
Income from continuing operatiol $ 024 $ 0.19 $ 0.81 $ 0.65
Loss from discontinued operatio $ (0.01 $ (0.00' $ (0.01 $ (0.02
Net income $ 0.23 $ 0.19 $ 0.80 $ 0.63

Diluted earnings (loss) per share attributable itk B shareholder:

Income from continuing operatiol $ 024 $ 0.19 $ 0.81 $ 0.65
Loss from discontinued operatio $ (0.01 $ (0.00' $ (0.01 $ (0.02
Net income $ 0.23 $ 0.19 $ 0.79 $ 0.63
Weighted average number of common shares outsigr
Basic 9,479 9,725 9,523 9,710
Diluted 9,647 9,731 9,871 9,717

See accompanying notes to consolidated financsistents.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in thousands, except per share data)

Net income

Other comprehensive incorr

Unrealized holding gain on securities availablesale
Comprehensive incorr

Less: net income attributable to noncontrollingiests

Comprehensive income to common stockhol

FOR THE THREE MONTHS FOR THE NINE MONTHS
ENDED JUNE 30 ENDED JUNE 30
2013 2012 2013 2012

(UNAUDITED) (UNAUDITED)

2,248 $ 1,876 $ 7,746 $ 6,283

(10) 9 (13) 26

2,238 1,885 7,733 6,309

(53) (53) (159 (159

2,185 $ 1,832 $ 7574 $ 6,150




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Loss from discontinued operations, net of inconxes
Income from continuing operatiol

Adjustments to reconcile net income to cash praVicle operating activities

Depreciation and amortizatic
Deferred taxe
Loss on sale of asse
Amortization of note discour
Deferred rent:
Gain on change in fair value of derivative instrums
Stock compensation exper
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payable and accrued liabilit
Cash provided by operating activities of continuapgrations
Cash used in operating activities of discontinuperations
Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sale of ass

Sale/(purchase) of marketable securi

Additions to property and equipme

Acquisition of businesses, net of cash acqu

Cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES
Payments related to put optic

Exercise of stock options and warra

Payments on lor-term debt

Proceeds from lor-term debt

Purchase of treasury sto

Distribution to noncontrolling interes

Cash used in financing activities of continuing i@iens

NET INCREASE (DECREASE) IN CASI
CASH AT BEGINNING OF PERIOL
CASH AT END OF PERIOL
CASH PAID DURING PERIOD FOR
Interest

Income taxe:

See accompanying notes to consolidated financsistents.

FOR THE NINE MONTHS
ENDED JUNE 30,

2013 2012

(UNAUDITED)

$ 7,746 $ 6,283

141 155

7,887 6,438

3,969 3,708

(103) 1,330

- 332

143 109

(42) 37

(2) (120;

845 33

(319) 6

(215) (231)

(3,505 (1,138

5,718 3,775

14,376 14,279

(211) (145

14,165 14,134

- 1,245

500 (500)

(5,497 (5,089

(3,645 (1,434

(8,642 (5,778

(139) (1,491

- 1,040

(7,219 (6,413

7,000 -

(1,478 (1,376

(162 (162

(1,998 (8,402

3,525 (46)

5,520 9,698

$ 9,045 $ 9,652

$ 4753 $ 2,865

$ 3,389 $ 1,592




Non-cash transactions:

During the nine months ended June 30, 2013, thepa@aynpurchased and retired 176,285mon treasury shares. The cost of these shas
$ 1,478,482 .

During the nine months ended June 30, 2013, thep@agnincurred $ 13.6 million in seller-financed determ debt in connection with t
acquisition of real estate.

During the nine months ended June 30, 2013, thep@ognissued warrants valued at $ 38,256 in conmeetith the issuance of debt.

During the nine months ended June 30, 2012, thep@agnincurred $ 8 million in seller-financed lotegm debt in a business acquisition
incurred $ 6.2 million in seller-financed long-tedwabt in the purchase of real estate and othetsasse

During the nine months ended June 30, 2012, thepaaynpurchased and retired 172,4£bmon treasury shares. The cost of these shas
$ 1,377,382 .

See accompanying notes to consolidated financsistents.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

1. BASIS OF PRESENTATION

The accompanying unaudited financial statements baen prepared in accordance with accountingipt@scgenerally accepted in the Uni
States of America for interim financial informatiand with the instructions to Form 10-Q of ReguwatiSX. They do not include ¢
information and footnotes required by accountiningples generally accepted in the United StatesAoferica for complete financi
statements. However, except as disclosed hereairg thas been no material change in the informatisclosed in the notes to the consolid
financial statements for the year ended Septem®e2@®L2 included in the Company's Annual Reporform 10K, as filed with the Securiti
and Exchange Commission. The interim unaudited aafeed financial statements should be read inuration with those consolidat
financial statements included in the Form 10-Kthe opinion of management, all adjustments considered necessagy flair presentatio
consisting solely of normal recurring adjustmeritave been made. Operating results for the nine imoahded June 30, 2013 are
necessarily indicative of the results that may \jgeeted for the year ending September 30, 2013.

2. RECENT ACCOUNTING STANDARDS AND PRONOUNCEMENTS

In June 2011 new guidance was issued regardindisatosure of the components of comprehensive imcdrhis guidance gives the entity
option to present the total of comprehensive ingaiime components of net income, and the comporarither comprehensive income eil
in a single continuous statement of comprehensigeme or in two separate but consecutive statemlengsther option, an entity is requirec
present each component of net income along witl tedt income, each component of other compreherissome along with a total for otl
comprehensive income, and a total amount for cohgmrgive income. This guidance eliminates the optiopresent the components of o
comprehensive income as part of the statementarfgds in stockholders' equity. This guidance do¢simange the items that must be repc
in other comprehensive income or when an item béotomprehensive income must be reclassified taneeme. This guidance is effect
for interim and annual periods beginning after Deler 15, 2011 and is required to be adopted regmsely. The Company has adopted
guidance beginning with the Form 10-Q for the qeraehding December 31, 2012.

In July 2012 new guidance was issued regardingnipairment testing related to indefiniiged intangible assets. This guidance permit
entity to make a qualitative assessment to determihether it is more likely than not that an ind&éived intangible asset, other tt
goodwill, is impaired. If an entity concludes, baga an evaluation of all relevant qualitative éast that it is not more likely than not that
fair value of an indefinitdived intangible asset is less than its carryingpan, it will not be required to perform the quaaive impairment fc
that asset. This guidance is effective for intesind annual periods beginning after September 182.20he Company has eawdylopted thi
guidance beginning with the Form KOfor the year ended September 30, 2012. The imphtation of this guidance did not have a mat
impact on the Company's consolidated financiakstants.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)
3. SIGNIFICANT ACCOUNTING POLICIES
Following are certain remarkable accounting pritesmand disclosures.

Marketable Securities

Marketable securities at March 31, 2013 consisbond funds. ASC 320lnvestments in Debt and Equity Securitiesequires certa
investments be recorded at fair value or amortzest. The appropriate classification of the invesita in marketable equity is determine
the time of purchase and esaluated at each balance sheet date. As of Jur2028, the Company's marketable securities wergsifled a
available-forsale, which are carried at fair value, with unmeadi gains and losses reported as other comprekeirgiome within th
stockholders' equity section of the accompanyingsobidated balance sheets. The cost of marketablgriies sold is determined on a spe
identification basis. The fair value of marketalsiecurities is based on quoted market prices basetewel 1 inputs —quoted price
(unadjusted) for identical assets or liabilitiesattive markets There have been no realized gains or losse®detatmarketable securities
the nine month periods ended June 30, 2013 or 2MEzketable securities held at June 30, 2013 has@st basis of approximately $ 500,000

Fair Value Accounting

In December 2006, the FASB issued SFAS No. 157 (B3@),Fair Value MeasurementsSFAS No. 157 clarifies the definition of fair ual
describes methods used to appropriately measurevdhie, and expands fair value disclosure requérgs) but does not change exis
guidance as to whether or not an instrument isezhiat fair value. For financial assets and lidileti ASC 820 is effective for fiscal ye
beginning after November 15, 2007, which requiteel Company to adopt these provisions in fiscal 2609 nonfinancial assets and liabilit
SFAS No. 157 is effective for fiscal years begimnafter November 15, 2008, which required the Camgga adopt these provisions in fis
2010.
US GAAP establishes a three-tier fair value hidrgrevhich prioritizes the inputs used in the valiatmethodologies in measuring fair value:

Level 1- Observable inputs that reflect quoted prices (wrstdf) for identical assets or liabilities in aetimarkets

Level 2- Include other inputs that are directly or indirgaibservable in the marketplac

Level 3— Unobservable inputs which are supported by littla@ market activity

The fair value hierarchy also requires an entitynaximize the use of observable inputs and mininfieeuse of unobservable inputs w
measuring fair value.

The Company's derivative liabilities have been mess principally utilizing Level 2 inputs.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

3. SIGNIFICANT ACCOUNTING POLICIES - continued

The Company classifies its marketable securitiesvaslable-forsale, which are reported at fair value. Unrealizeltling gains and losses,
of the related income tax effect, if any, on aJadaforsale securities are excluded from income and guerted as accumulated ot
comprehensive income in stockholders' equity. Redligains and losses from securities classifieavasable forsale are included in incon
The Company measures the fair value of its marketsécurities based on quoted prices for idensealrities in active markets, or Leve
inputs. As of June 30, 2013, available-for-salaigéies consisted of the following:

Gross
(in thousands Cost Unrealized Fair
Available for Sale Basis Gains Value
Tax-Advantaged Bond Fur $ 500 $ 51 $ 551

In accordance with ASC Topic 320westments — Debt and Equity Securitigbe Company reviews its marketable securitiedet@rmini
whether a decline in fair value of a security belbw cost basis is other than temporary. Shouldi#tdine be considered other than tempo
the Company writes down the cost basis of the #gcaind include the loss in current earnings asogpd to an unrealized holding loss.
losses for other than temporary impairments inGbepany's marketable securities portfolio were gaczed during the quarter ended June
2013.

Financial assets and liabilities measured atv&ine on a recurring basis are summarized below:

(in thousands Carrying
June 30, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 551 $ 551 $ - $ =
(in thousands Carrying
September 30, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 1,059 $ 1,059 $ - $ =
Derivative liability $ 75 $ - 8 75 $ -

Discontinued Operations

In March 2011, the Company made the decision tbitseLas Vegas location and, in April 2011, shgrptduced its operations in ordel
eliminate losses as it sought a buyer for the cliihe Company believes that it has done everythirsgipte to make this location viable si
its acquisition in 2008 and now believes it is i shareholders' best interests not to continusetleéforts. The club was shuttered ahe
landlord took over the property in June 2011. Tfeee this club is recognized as a discontinuedatpn in the accompanying consolide
financial statements.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

3. SIGNIFICANT ACCOUNTING POLICIES - continued

In August 2011, the Company sold a controlling jportof the membership interest in the entity thavpusly operated its Rick's Cabare
Austin, Texas. Accordingly, the Company deconsédidahe subsidiary and carried it as an egoigthod investment. The Company had
received any cash flows from the entity since e and did not anticipate any in the near futdreew nightclub has not been opened ir
space since the Company sold its controlling irster® June 2013, the Company sold the remainintjguoof its membership interest in
entity to a third party and recognized a gain opragimately $ 2,30®mn the sale. Accordingly, the club is recognizedaadiscontinue
operation in the accompanying consolidated findrst&tements.

We closed our Divas Latinas club in Houston du@egptember 2010. This club is recognized in discoetil operations.
4. STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSAT ION
Employee and Director Stock Option Plans

In 1995, the Company adopted the 1995 Stock Og®ilam (the "1995 Plan") for employees and directtrsAugust 1999, the Compa
adopted the 1999 Stock Option Plan (the "1999 Rland in 2010, the Company's Board of Directorseygd the 2010 Stock Option Plan |
"2010 Plan") (collectively, "the Plans"). The 20Rtan was approved by the shareholders of the Coynpathe 2011 Annual Meeting
Shareholders and an amendment to the 2010 Plagasing the number of shares to 800,0@% approved by the shareholders at the
Annual Meeting of Shareholders. The options grantedkr the Plans may be either incentive stocloaptior nonqualified options. The Pla
are administered by the Board of Directors or lp@pensation committee of the Board of Directotse Board of Directors has the exclu:
power to select individuals to receive grants, gtablish the terms of the options granted to eatigpant, provided that all options grar
shall be granted at an exercise price equal teast I85% of the fair market value of the common stock eedeby the option on the grant ¢
and to make all determinations necessary or adeisatder the Plans.

The compensation costs recognized for the threelhma@nded June 30, 2013 and 2012 were $ 281,74% &AB81, respectively, and were
845,235 and $ 33,016 for the nine months then endspectively. There were no stock option exercises for the nioaths ended June .
2013 or 2012, respectively.

On June 18, 2013, the Company issued 10,000 optiioas employeeThese options become exercisable in June 2014,aatréke price of
8.70 per share and expire in June 2015 . The/éhire of these options were estimated to be $ Dlabthe date of grant using a BlaBkhole
option-pricing model using the following weightedeaage assumptions:

Volatility 27 %
Expected life 1.5 years
Expected dividend yiel -
Risk free rate 0.27 %

10




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

4. STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSAT ION - continued

On June 27, 2012, the Company issued 100,000 gptthe Company's director§hese options became exercisable in June 2013, 4d
strike price of $ 8.78 per share and expire in 201t . The fair value of these options were et to be $ 160,488 the date of grant usi
a Black-Scholes option-pricing model using thedwling weighted average assumptions:

Volatility 37%
Expected life 1.5 years
Expected dividend yiel -
Risk free rate 0.31%

The BlackScholes option valuation model was developed fa s estimating the fair value of traded optionsiick have no vestit
restrictions and are fully transferable. In addifi@ption valuation models require the input oftiygsubjective assumptions including
expected stock price volatility. Because changeshim subjective input assumptions can materialliecafthe fair value estimate,
management's opinion, the existing models do noésmarily provide a reliable single measure of fiie value of its employee sto
options. The expected life of awards granted iegrts the period of time that they are expectdoetoutstanding. The Company determ
the initial expected life based on a simplified hoet in accordance with ASC 718 (also formerly SA® WN10,Shared-Based Paymentgiving
consideration to the contractual terms, vestingedales and pre-vesting and pwssting forfeitures. The Company has utilized timeptified
method in accordance with ASC 718 for the followiegsons. Earlier in the Company's existence doeterm options (generally year lives
were issued to employees, Directors and outsittensiore recent years, option terms have generaboime shorter ( 1 - @ear lives) an
options were issued principally to management aivécibrs. Then in 2010, short-term options (y2ar lives) were issued to Directc
management and a substantial number of employesstdthe changes in the terms of the option gramtsthe type of persons receiving
options, we believe that the historical exercisedaay no longer provide a reasonable basis upachvib estimate expected term. Therel
the Company believes that the use of the simplifiiethod for determining the expected term of then@any's options has been appropriate.

11




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)
4. STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSAT ION - continued
Stock Option Activity

The following is a summary of all stock option tsantions for the nine months ended June 30, 2013:

Weighted
Average
Weighted Remaining
(in thousands, except Average Contractual ~ Aggregate
for per share and year Exercise Term Intrinsic
information) Shares Price (years) Value
Outstanding as of
September 30, 201 785 $ 8.36
Grantec 10 8.70
Forfeited - -
Exercisec - -
Outstanding as of
June 30, 201 795 $ 8.36 1.05 $ 228
Exercisable as of
June 30, 201 135 $ 8.41 093 $ 44

5. GOODWILL AND OTHER INTANGIBLES

Following are the changes in the carrying amouhtpodwill and licenses for the nine months endateJ30, 2013 and 2012:

(in thousands 2013 2012
Licenses Goodwill Licenses Goodwill
Beginning balanc $ 50,608 $ 43,421 $ 42,092 $ 23,550
Intangibles acquire 4,358 997 1,603 -
Other - (431 - 492
Ending balanc $ 54,966 $ 43,987 $ 43,695 $ 24,042

6. LONG-TERM DEBT

On January 24, 2013, the Company sold to an invg$tca 10 % Convertible Debenture with a princigahount of $ 3,000,00Qthe
"Debenture"), under the terms and conditions seh fim the Debenture, and (ii) a warrant to purehadotal of 60,008hares of the Compan
common stock (the "Warrant"), under the terms amutitions set forth in the Warranthe Debenture has a term of two years, is conve
into shares of our common stock at a conversiorepof $10.00 per share (subject to adjustment) hasdan annual interest rate of 10%,
one initial payment of interest only due July 2@13, and thereafter, the principal amount is payabkix equal quarterly principal payment
$500,000 plus accrued and unpaid interest. Six hsoafter the issue date of the Debenture, we Haveight to redeem the Debenture if
Company's common stock has a closing price of $1@&0bject to adjustment) for 20 consecutive trgdiays. The Warrant has an exer
price of $10.00 per share (subject to adjustmend) expires on January 24, 201%n the event there is an effective registratitetesner
registering the shares of common stock underlylirmgWarrant, the Company has the right to requierase of the Warrant if the Compatr
common stock has a closing price of $ 13(80bject to adjustment) for 20 consecutive tradiags. The Company sold the Debenture
Warrant to the investor in a private transactiod agceived consideration of $ 3,000,00Brean Capital, LLC acted as exclusive placel
agent for the transaction and received a placefaentf 6 % of the gross proceeds raised.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

6. LONG-TERM DEBT - continued

In March 2013, the Company borrowed $ tnBlion from an individual. The note is collateradid by a second lien on the Company's M
nightclub, bears interest at 13 % and interesajaple monthly . The principal is payable in Ma2€i6 .

During the nine months ended June 30, 2013, thepaagnincurred debt aggregating approximately $n2ilflon to acquire certain real est:
The notes are collateralized by the real estatebaad interest at rates ranging from 6.5 % to 7B notes are payable monthijth maturity
dates ranging from March 2020 to April 2028.

In June 2013, the Company borrowed $ i2ilion from an individual. The note is collaterzdid by a lien on certain property in Fort Wc
Texas, bears interest at 11 % and interest is payabdnthly. The principal is payable in June 2018 .

See Note 9, Acquisitions, for information abouttaer long-term debt incurred in the acquisitiorbasinesses.
7. COMMON STOCK

During the nine months ended June 30, 2013, thepa@aynpurchased and retired 176,28Bmon treasury shares. The cost of these shas
$ 1.5 million .

During the nine months ended June 30, 2013, thep@agnissued warrants valued at $38,256 in conneetith the issuance of debt.

During the nine months ended June 30, 2013, thep@agnissued 100,000 common shares valued at $868)@dnnection with an acquisiti
of a nightclub.

During the nine months ended June 30, 2012, thep@ognissued 118,856 shares for warrants exeraistittiamount of $ 1.0 million.

During the nine months ended June 30, 2012, thep@aynpurchased and retired 172,415 shares of Coyigpammmon stock for its treasur
an aggregate cost of $1.4 million.

8. EARNINGS PER SHARE ("EPS")

The Company computes earnings per share in acamdaith FASB ASC 260Earnings Per Share ASC 260 provides for the calculatior
basic and diluted earnings per share. Basic easmeg share includes no dilution and is computediiliding income available to comm
stockholders by the weighted average number of comehares outstanding for the period. Diluted essiper share reflect the poter
dilution of securities that could share in the @aga of the Company.

Potential common stock shares consist of shareéarthg arise from outstanding dilutive common steckrants and options (the numbe

which is computed using the "treasury stock methadd from outstanding convertible debentures ffilmaber of which is computed using
"if converted method").
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

8. EARNINGS PER SHARE ("EPS") - continued
Diluted EPS considers the potential dilution thatild occur if the Company's outstanding commonksimgtions, warrants and converti

debentures were converted into common stock tleat shared in the Company's earnings (as adjusteatéoest expense) that would no lor
occur if the debentures were converted).

FOR THE QUARTEF FOR THE NINE MONTHS
ENDED JUNE 30 ENDED JUNE 30
2013 2012 2013 2012
Basic earnings per shai
Income from continuing operations attributable tok® shareholdel $ 2,319 $ 1,845 $ 7,728 % 6,279
Loss from discontinued operations, net of inconxes (124 (22) (141 (155
Net income attributable to Rick's shareholc $ 2,195 $ 1,823 $ 7,587 $ 6,124
Average number of common shares outstan 9,479 9,725 9,523 9,710
Basic earnings per she- income from continuing operatio $ 024 $ 019 $ 081 $ 0.65
Basic earnings per she- discontinued operatior $ (0.01' $ (0.00° $ (0.01 $ (0.02
Basic earnings per she- net income attributable to Rick's shareholc  $ 0.23 $ 0.19 $ 0.80 $ 0.63
Diluted earnings per shar
Income from continuing operations attributable tok® shareholdel $ 2,319 $ 1,845 $ 7,728 $ 6,279
Adustment. to net earnings from assumed conversfidebenture(?) 23 = 221 -
Adjusted income from continuing operatic 2,342 1,845 7,949 6,279
Discontinued operatior (124 (22) (141 (155
Adjusted net income attributable to Rick's sharebrs $ 2,218 $ 1,823 $ 7,808 $ 6,124
Average number of common shares outstanc
Common shares outstandi 9,479 9,725 9,523 9,710
Potential dilutive shares resulting from exercigvarrants and options
@ 22 6 22 7
Potential dilutive shares resulting from conversiénlebenture®) 146 - 326 -
Total average number of common shares outstandied for dilutior 9,647 9,731 9,871 9,717

Diluted earnings per sha- income from continuing operatio

attributable to Rick's sharehold¢ $ 024 $ 0.19 $ 0.81 $ 0.65
Diluted earnings per sha- discontinued operatior $ (0.01' $ (0.00' $ (0.01 $ (0.02
$ 0.23 $ 0.19 $ 0.79 $ 0.63

Diluted earnings per sha- net income attributable to Rick's sharehol

* EPS may not foot due to rounding.

(1) Represents interest expense on dilutive coiierebentures that would not occur if they wessumed converted.

(2) All outstanding warrants and options were cdesgd for the EPS computation.

(3) Convertible debentures (principal and accruedrest) outstanding at June 30, 2013 and 201Bngtapproximately $5.3 million and $-
million, respectively, were convertible into commstock at a price of $10.00 and $10.25 per sha2d#8 and $10.00 and $10.25 in 2(
Potential dilutive shares of 375,000 and zero lierthree and nine months ended June 30, 2013 &h)83®3and 719,056 for the three and
months ended June 30, 2012, respectively, havedadmded from earnings per share due to beingdilotive.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

9. ACQUISITIONS
Fiscal 2013

In connection with the acquisition of the Fosteulf3d, as explained in Note M in the Company's FobrK Tor the year ended September
2012, the Company's wholly owned subsidiary, Jagudoldings, Inc. ("JHI"), entered into a Commerc@bntract (the "Real Est:
Agreement"), which agreement provided for JHI tochase the real estate where the Foster Clubseaiel. The transactions contemplate
the Real Estate Agreement closed on October 1&.2IHe purchase price of the real estate was $rilibn (discounted to $ 9.fillion as
explained below) and was paid with $ 350,000 irhc&s9.1 million in mortgage notes, including tlesamption of approximately $ 4r2illion
in notes, and an agreement to make a one-time payohé 650,000n twelve years that bears no interest. The notesbmterest at the rate
9.5%, is payable in 143 equal monthly installments snskcured by the real estate properties. The @oynpas recorded a debt discount
431,252 related to the otiere payment of $650,000. The Company reduced pusly recognized goodwill because the purchasheofbste
Clubs operations and the real estate were considerde one purchase transaction with multiple iolyss and were included in the s¢
purchase agreement.

The following information summarizes the allocatwfifair values assigned to the assets at the psectate. (in thousands)

Buildings and lant $ 10,066
Goodwill (431
Net asset $ 9,635

On December 6, 2012, the Company's wholly ownedididry, RCI Holdings, Inc. ("RCI Holdings"), engat into a Purchase and <
Agreement (the "Real Estate Agreement") with Re@&1f Corp. ("Regent"). Regent owns the building locaaé&0 West 339 Street, Ne
York, New York where an adult cabaret owned by @mmpany's subsidiary, RCI Entertainment (New Yoikg. ("RCI New York"), i
located. Regent currently leases the entire bigldinRCI New York under a lease agreement withrian that ends in 2023. The Real Es
Agreement provides for RCI Holdings to acquire thélding from Regent for aggregate consideration$o23,000,000. Pursuant to tt
agreement, as amended RCI Holdings has paid $ @®@#&sh in escrow, $ 375,000 which was released to Regent. RCI Holdings aksio
Regent a non-refundable sum of $ 92,708.33 , warount will not be credited towards the purchaseeprThe Real Estate Agreemen
scheduled to close by August 8, 2013, at which tineeescrow funds will be released to Regent, aBtiHoldings will pay Regent the balar
of the purchase price, under the terms and comgditid the Real Estate Agreement. Also at closirggeRt will assign to RCI Holdings the le
agreement under which RCI New York leases the mgjld

On March 4, 2013, the Company completed the adeqrisdf a second adult business in midtown Manaftdie Company plans to open a |
gentlemen's club at the 61 West B8Btreet location, just east of Sixth Avenue. RidRabaret paid $ 3 million for the business, with.$
million paid in cash and the remaining $ i8lion in six percent promissory notes convertibi®o shares of Rick's Cabaret common stock
conversion price of $ 10.25 . The notes call fomthty payments of $ 16,653including principal and interest, and mature 20 Inonths. A
the option of the noteholders, the principal amarfrthe notes and the accrued but unpaid intenesedbn may be converted into shares ¢
Company's common stock at $ 10i2% share. The notes are redeemable by the Congtamy time if the closing price of its common &
for 20 consecutive trading days is at least $ 1Bet7share.

15




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)
9. ACQUISITIONS - continued
The following information summarizes the allocatwfrfair values assigned to the assets and lisdsilat the purchase date.

(in thousands)

Noncompete $ 150
Goodwill 997
SOB license: 2,850
Deferred taxe (997,
Net asset $ 3,000

The Company incurred approximately $ 34,000egal costs associated with the acquisition,clvhare included in legal and professic
expense in the accompanying consolidated stateofiémtome.

Goodwill in the acquisition represents the offgethte deferred tax liability recorded as a restithe difference in the basis of the net asset
tax and financial purposes. The goodwill is nadwlgtible for income tax purposes. The resultspdrations of this company are include
the Company's consolidated results of operatiamsesMarch 5, 2013. This acquisition was made tthéurthe Company's growth objective
acquiring nightclubs that will quickly contribute the Company's earnings per share. Proformatsesubperations have not been provide:
the amounts were not deemed material to the cafseli financial statements.

On May 29, 2013, our wholly owned subsidiary, RQitdftainment (Delamo), Inc., completed the acqoisibf the remaining 506 of 195°
Delamo, LLC, which owns a new adult cabaret in Logeles County, California that is scheduled torotiés summer. We issued0,00(
restricted shares of our common stock to an indaiidn consideration for outstanding membershigrigdgts of 1957 Delamo, LLC. Thi
shares were valued at $ 863,000 . The Company tteaibpsly paid $ 600,000 in cash for the initial®0nvestment.

The following information summarizes the allocatwfifair values assigned to the assets at the psectate. (in thousands)

Furniture and equipme $ 200
SOB license: 1,263
Net asset $ 1463

The Company incurred approximately $ 7,000 in legsts associated with the acquisition, which ackuded in legal and professional expe
in the accompanying consolidated statement of ircom
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

9. ACQUISITIONS - continued

The results of operations of this company are ohetlin the Company's consolidated results of opermsince May 30, 2013. This acquisi
was made to further the Company's growth objectiff@cquiring nightclubs that will quickly contributto the Company's earnings
share. Proforma results of operations have nat peavided, as the amounts were not deemed matetiaé consolidated financial statements

In June 2013, the Company’s subsidiary, RCI Dirtiggvices (Beaumont), Inc. acquired for $ 300,0€@e sexually oriented business lice
rights to operate an adult cabaret at a propertwhith another Company subsidiary had purchaseBeiaumont, Texas. Of this amot
$245,000 has been allocated to licenses.

Fiscal 2012

The Company's wholly owned subsidiary, RCI Dinirep\Eces (Tarrant County), Inc., a Texas Corporaff&®CI Tarrant County"), entered ir
an Agreement for Purchase and Sale of Membershis With Fred McDonald ("Seller") for the purchase100% of the membership units
12291 CBW, LLC (12291 CBW"). 12291 CBW owned amgkerated an adult entertainment cabaret known he New West" located
12291 Camp Bowie West, Aledo, Texas. The AgreerfanPurchase and Sale of Membership Units closetligr 5, 2011, whereby R
Tarrant County acquired the membership units 0B122BW for the purchase price of $ 380,00the Company now operates the BYOB «
as "Temptations". The Company also paid $ 55,000c&ing for certain costs related to the accegshecclub. The entire $ 380,00@s bee
allocated to license.

Our wholly owned subsidiaries, RCI Dining Servi¢gs&emmons), Inc. ("RCI Stemmons"), RCI Dining Seeg (Inwood), Inc. ("RCI Inwood
and RCI Dining Services (Stemmons 2), Inc. ("RChiBg") entered into a Stock Purchase Agreement '[Breor Agreement”) with M
Thanasi Mantas, Green Star, Inc. ("Green Starf)e Bining Club, Inc. ("Fine Dining"), Blue Star Entainment Inc. ("Blue Star"), Adelf
Group Ltd. ("Adelphi") and PNYX Limited PartnershifPNYX"). The Prior Agreement was amended on Dewen28, 2011. On January
2012, (i) Green Star, Fine Dining, Mr. Mantas, Asté] PNYX, RCI Stemmons, RCI Dining and RCI Hold#ndgnc., our wholly owne
subsidiary ("RCI Holdings"), entered into a new &tdurchase Agreement (the "Silver City Purchaseedgent”) and (ii) Blue Star, N
Mantas, PNYX, RCI Inwood and RCI Holdings entenetbia separate Stock Purchase Agreement (the 'BarePurchase Agreement"), wk
was subsequently terminated. The entry into theeSiCity Purchase Agreement and the Blue Star Rgecli\greement terminated the F
Agreement, as amended.

Green Star owns and operates an adult entertaincadatret known as "Silver City Cabaret," located®@1 N. Stemmons Freeway, Dal
Texas 75247. Fine Dining has a concession to peosidohol sales and services to Green Star atilher €ity Cabaret. Mr. Mantas owndd(
% of the stock of Green Star and Fine Dining. Pamsuo the Silver City Purchase Agreement, Mr. Maragreed to sell (i) all the stock
Green Star to RCI Stemmons for the purchase pfi§elp400,000n the form of a promissory note and (ii) all theck of Fine Dining to RC
Fine Dining for the purchase price of $ 100,00@he form of a promissory note. Each of the pssury notes are payable over 11 years
have an adjustable interest rate of 5.5 %. Thisstetion closed on January 17, 2012.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

9. ACQUISITIONS - continued

Adelphi owned the real properties where the SilRéy Cabaret is located, including 7501 N. StemmBrseway, Dallas, Texas 75247
7600 John West Carpenter Freeway, Dallas, Texad77/5nhd PNYX owned certain adjacent real propetty56 John West Carper
Freeway, Dallas, Texas 75247. In transactions eélab the Prior Agreement, Adelphi and PNYX hadvymesly entered into real est
purchase agreements with RCI Holdings on Novemf@er2011, which agreements were subsequently ameaslgzhrt of the Silver Ci
Purchase Agreement transaction. Pursuant to theeségte purchase agreements, as amended, (i) idaipeed to sell the real propertie
7501 N. Stemmons and 7600 John West Carpentehndquurchase price of $ 6,500,000 , payable $ 300/98ash and $ 6,200,0@0the forn
of an adjustable 5.5% promissory note that is peyaber 11 years, and (ii) PNYX agreed to sellris property at 7506 John West Carpe
for the purchase price of $ 1,000,000 , payabl®Cka00in cash and $300,000 in the form of an adjustatiéc5promissory note that is paye
over 11 years. The real estate transactions clozg@mporaneously with the Silver City Purchaseeg&grent.

At closing of the Silver City Purchase Agreemeansactions, Mr. Mantas entered into a NGwmpetition Agreement providing for him to
compete with our subsidiaries by owning, partidiggbr operating an establishment featuring acutérainment within Dallas County and
contiguous counties (excepting the property locatet449 Inwood Road, Dallas, Texas 75247).

The following information summarizes the allocatwfifair values assigned to the assets and lisdsilat the purchase date.

(in thousands)

Building, land $ 7,502
Equipment and furnitur 130
Noncompete 100
Inventory and other current ass 47
Goodwill 427
SOB license: 1,221
Deferred taxe (427,
Net asset $ 9,000

The Company incurred approximately $ 76,000egal costs associated with the acquisition,clvhare included in legal and professic
expense in the accompanying consolidated stateofié@mtome.

Goodwill in the acquisition represents the offgetite deferred tax liability recorded as a restithe difference in the basis of the net assel
tax and financial purposes. The goodwill is nadwtgible for income tax purposes. The resultsparations of these entities are included ir
Company's consolidated results of operations siaceiary 17, 2012. This acquisition was made tdhvénrthe Company's growth objective
acquiring nightclubs. Proforma results of operaidave not been provided, as the amounts wereewhed material to the consolide
financial statements.

On December 2, 2011, RCI Holdings entered into al Estate Sales Agreement with Bryan S. Fostewigireg for RCI Holdings to purcha
from Mr. Foster the real properties located at B28alloway Cemetery Road, Fort Worth, Texas andl2#ianana Drive, Dallas, Texas,
the aggregate purchase price of $5,500,000, inofudli2,000,000 cash and $ 3,500,000 in the formnad8% promissory note that is paya
over 10 years. The Fort Worth property represemtsldnd for Cabaret East, one of our clubs, andDléas property represents the lan
another gentlemen's club. This transaction closedamuary 13, 2012.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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(UNAUDITED)

10. INCOME TAXES
Income tax expense on continuing operations forpimgods presented differs from the "expected" faldemcome tax expense computec

applying the U.S. federal statutory rate of%4o earnings before income taxes for the threeramel months ended June 30, as a result «
following:

For the Three Month For the Nine Month
Ended June 3( Ended June 3(
2013 2012 2013 2012
Computed expected tax expel $ 1,286 $ 993 $ 4,248 $ 3,333
State income taxe 73 70 110 105
Permanent difference 50 (41) 250 (72)
Income tax expens $ 1,409 $ 1,022 $ 4,608 $ 3,366

Included in the Company's deferred tax liabilitésJune 30, 2013 is approximately $ 1illion representing the tax effect of indefinitedd
intangible assets from club acquisitions which @oé deductible for tax purposes. These deferrediddities will remain in the Compan)
balance sheet until the related clubs are sold.

The Company recognizes interest accrued in intesgetnse and penalties in operating expenses. @tirennine months ended June 30, :
and 2012, the Company recognized approximately,808and $ 16,000 respectively, in penalties. The Company or oné&sofubsidiarie
files income tax returns in the U.S. federal juigidn, and various states. The last three yearsaim open to tax examination.

11. COMMITMENTS AND CONTINGENCIES
Legal Matters

Beginning January 1, 2008, the Company's Texasdbglsame subject to a new state law requiring elathto collect and pay a $shircharg
for every club visitor. A lawsuit was filed by thBexas Entertainment Association ("TEA"), an orgation to which the Company is
member, alleging the fee amounts to be an uncatistial tax. On March 28, 2008, a State Distriou@ Judge in Travis County, Texas rt
that the new state law violates the First Amendnterthe United States Constitution and is therefowalid. The judge’'s order enjoined
State from collecting or assessing the tax. TlaeSappealed the Court's ruling. In Texas, whéascbr the State give notice of appes
supersedes and suspends the judgment, includinmjimection. Therefore, the judgment of the DistrCourt cannot be enforced until
appeals are completed. Given the suspension gltignent, the State gave notice of its right teod the tax pending the outcome ol
appeal but took no affirmative action to enforcatttight. On June 5, 2009, the Court of Appeatsttie Third District (Austin) affirmed tt
District Court's judgment that the Sexually Orieh®usiness ("S.0.B.") Fee violated the First Ameadtmto the U.S. Constitution but
August 26, 2011, the Texas Supreme Court revelrsedutigment of the Court of Appeals, ruling tha OB Fee does not violate the F
Amendment to the U.S. Constitution, and remandect#se to the District Court to determine whetherfée violates the Texas Constitution.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2013
(UNAUDITED)

11. COMMITMENTS AND CONTINGENCIES - continued

TEA appealed the Texas Supreme Court's decisiotihg¢oU.S. Supreme Court (regarding the constitutignaf the fee under the Fil
Amendment of the U.S. Constitution), but the U.8pi®@me Court denied the appeal on January 23, Zisequently, the case was rema
to the District Court for consideration of the ranilag issues raised by TEA. On June 28, 2012, tistritt Court in Travis County held
hearing on TEA's Texas Constitutional claims andJoly 9 entered an order finding that the tax wa®mstitutional Occupations Tax. 1
Court denied the remainder of TEA's constitutiazialms. TEA is now in the process of appealing tids decision to the Texas Third Cour
Appeals.

The Company has not made any payments of thesg sin@e the first quarter of 2009 and plans nahédke any such payments while the
is pending in the courts. However, the Company edlitinue to accrue and expense the potentiaidahxity on its financial statements, so i
ultimate negative ruling will not have any effect ibs consolidated income statement and will orfifgc the consolidated balance sheet. |i
final decision of the courts is ultimately in th@@pany's favor, as it believes it will be, then @empany will record a ontne gain of th
entire amount previously expensed.

Since the inception of the tax, the Company had pare than $ Pnillion to the State of Texas under protest forfailr quarters of 2008 a
the first quarter of 2009, expensing it in the aditgted financial statements (except for two lama in Dallas where the taxes have not |
paid, but the Company is accruing and expensindidbdity). For all subsequent quarters, as ailtesf the Third Court's 2009 decision,
Company has accrued the tax, but not paid the .Stateordingly, as of June 30, 2013, the Company duaproximately $ 12.&illion in
accrued liabilities for this tax. Patron tax expemmounted to approximately $ 746,000 and $ 726Ghe quarters ended June 30, 2013
2012, respectively.

The Company's Texas clubs have filed a separatsuibwagainst the State in which the Company raésigitional challenges to the sta
imposing the fee or tax, demanding repayment oftéltes the Company has paid under this statutecdhas have not yet addressed tl
additional claims. If the Company is successfuhia remaining litigation, the amount the Compaayg paid under protest should be repa
applied to any future, constitutional admission@axther Texas state tax liabilities.

The Company's subsidiary that operated the cluas1Vegas has recently been audited by the Depattaielaxation of the State of Nevz
for sales and other taxes. The audit period was the date of opening in September 2008 throubh3ly 2010. As a result of the audit,
Department of Taxation contends that the CompdmssVegas subsidiary owes approximately $ritlion, including penalties and intere
for Las Vegas Live Entertainment Taxes. The Compdoes not believe it is subject to the Live Erdiennent Tax and is protesting the a
results. Accordingly, the Company has not accrtlel contingent liability in the accompanying condaled financial statements. It
unknown at this time whether the resolution of thigertainty will have a material effect on the Qxamy's operations.

The Company has been a defendant in a federal, quantling since March 30, 2009, in the Southerrridisof New York relating to clair
under the Fair Labor Standards Act and New Yorkdgavand hour laws. Discovery is now complete andom® for summary judgment ¢
pending. While Plaintiffs do not specifically allethe amount of monetary relief sought in their @taimt, Plaintiffs have alleged that they
seeking judgment equal to any unpaid wages, ligadldamages, interest, costs and attorneys fesagnirto the FLSA and New York Lal
Law. The Company denies any liability in this matiad is vigorously defending the allegations. Tmnpany has asserted counterclaims
affirmative defenses for offset and unjust enrichine
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11. COMMITMENTS AND CONTINGENCIES - continued

In September 2011, the Company's subsidiary, R@¢rEinment Las Vegas, Inc. ("RCI Las Vegas") anckR Cabaret International we
sued by the lessor of its club in Las Vegas foabheof contract and other issues relating to RGI agas' lease. This suit was settled in
2013 and the Company paid $ 150,000 to settldalhs.

The Company settled a bodily injury lawsuit durithg quarter ended June 30, 2013he Company paid $160,000 of the settlement
insurance proceeds.

In September 2011, the Company and its CEO weré isuBistrict Court in Travis County Texas by a dtelder for damages as a resu
the plaintiff's alleged inability to sell shares thie open market due to restrictive legends whiehpiaintiff alleges that the defendants faile
remove in a timely manner. On March 21, 2012, tken@any agreed to a settlement in the case. Thestefrthe settlement provide for

payment of $ 2,650,000 the plaintiff and a full and complete releasehaf Company and the Company's CEO. The settleareatint will bt
paid with approximately $850,000 in insurance pestseand a cash payment from the Company of appabeiyn$ 1.8million. No admissio
of liability was made by the Company. The partiempleted the settlement documents and an OrdersofiiBsal was entered into on April

2012. The $1.8 million has been expensed in theiguended March 31, 2012.

12. SUBSEQUENT EVENTS

On August 1, 2013, the Company borrowed $1 milfimm a lender. Simultaneously, the Company modified a mortgageement and
existing promissory note with the lender for a $illiom loan already on the Company’s books. Thigioal $ 1million was due interest or
until April 2014. The new amended and restated promissory noteeiartiount of $2 million bears interest at 10% petuam and is payak
interest only, through July 2015 at which time tioée becomes payable $ 33,282 month until the remaining principal and inté@® due o
July 31, 2022 . The note is collateralized by dantaal estate owned by the Company.

In July 2013, the Company refinanced a maturings7¥®million mortgage payable to an individual, replagihwith commercial bank debt

$ 1.5 million. The new bank debt bears interé4ta % over prime, with a floor of 6.25 % per aimand is payable $ 15,09@r month, wit
a balloon payment after five years.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.

The following discussion should be read in conjiorcivith our audited consolidated financial statatseand related notes thereto include
this quarterly report.

GENERAL

Rick's Cabaret International, Inc. was incorporatethe State of Texas in 1994. Through our subsies, as of June 30, 2013, we own ar
operate a total of thirty-seven nightclubs thaeofive entertainment, restaurant and bar operstiolVe also intend, through our subsidiai
to open an additional six locations by the endhaf talendar yearWe have one reportable segment, nightclubs. Oursiteladdress
www.Ricks.com. We also have an investors’ website — www.rickssior.com

SCHEDULE OF CLUBS

Date
Name of Nightcluk Acquired/Opene!

Club Onyx, Houston, T2 1995
Rick's Cabaret, Minneapolis, M 1998
XTC Cabaret, Austin, T? 1998
XTC Cabaret, San Antonio, T 1998
XTC Cabaret North, Houston, T 2004
Rick's Cabaret, New York City, N 2005
Club Onyx, Charlotte, N( 2005
Rick's Cabaret, San Antonio, 1 2006
XTC Cabaret South, South Houston, 2006
Rick's Cabaret, Fort Worth, T 2007
Tootsie's Cabaret, Miami Gardens, 2008
XTC Cabaret, Dallas, T. 2008
Club Onyx, Dallas, T> 2008
Club Onyx, Philadelphia, P. 2008
Rick's Cabaret, North Austin, T 2009
Cabaret North, Fort Worth, T 2009
Cabaret East, Fort Worth, T 2010
XTC Cabaret, Fort Worth, T. 2010
Rick's Cabaret DFW, Fort Worth, T 2011
Downtown Cabaret, Minneapolis, M 2011
Rick's Cabaret, Indianapolis, | 2011
Temptations, Aledo, T’ 2011
Silver City Cabaret, Dallas, T 2012
Jaguars Club, Odessa, - 2012
Jaguars Club, Phoenix, £ 2012
Jaguars Club, Lubbock, T 2012
Jaguars Club, Longview, T 2012
Jaguars Club, Tye, T 2012
Jaguars Club, Edinburg, T 2012
Jaguars Club, El Paso, 1 2012
Jaguars Club, Harlingen, T 2012
Rick's Cabaret, Lubbock, T 2012
Jaguar's Club, Beaumont, 1 2012
Rick's Cabaret, Odessa, TX | 2012
Vee Lounge, Fort Worth, T. 2013
Bombshells, Dallas, T. 2013
Ricky Bobby, Fort Worth, TX (2 2013
Temptations, Sulphur, L, 2013
Temptations, Beaumont, TX ( 2013
Vivid Cabaret, Los Angeles (. 2013
Vivid Cabaret, New York (1 2013

Bombshells, Beaumont, TX (.
Jaguars, Houston (.

(1) To be opened in 2013.
(2) Opened in July 2013
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As noted above, we have the following nightcluési@urant under construction or contract:

. Vivid Cabaret in New York — the building is beingnmodeled and should open in the fall.
. Vivid Cabaret in Los Angeles to be opened soon aiting final hearing

. Temptations Beaumont (Texas) is opening August 15.

. Rick’s Cabaret Odessa, Texas — under constructapening in the fall.

. Bombshells Beaumont — property under contract, tavgglicensing and permits.

. Jaguars Houston to be opened in former Rick’s Houktcation in 2013.

Our nightclub revenues are derived from the saldicqufor, beer, wine, food, merchandise, cover casrgnembership fees, indepen:
contractors' fees, commissions from vending and Afidthines, valet parking and other products andcsss.

CRITICAL ACCOUNTING POLICIES

Managemens discussion and analysis of financial conditiod a@sults of operations are based upon our coraeltidfinancial statemen
which have been prepared in accordance with Uriitiedes generally accepted accounting principleAAR"). GAAP consists of a set
standards issued by the Financial Accounting StalsdBoard (“FASB")and other authoritative bodies in the form of FASEatement:
Interpretations, FASB Staff Positions, Emerginguéss Task Force consensuses and American Instifut@edified Public Accountan
Statements of Position, among others. The Compesy updated references to GAAP in this FormQl@e reflect the guidance in f
Accounting Standards Codification (“ASC"The preparation of these consolidated financialestants requires our management to r
estimates and assumptions that affect the repameolints of assets, liabilities, revenues and exgserend related disclosure of continy
assets and liabilities. On a regular basis, weluata these estimates, including investment impamtm These estimates are basel
managemen$ historical industry experience and on various eottassumptions that are believed to be reasonablgeru th
circumstances. Actual results may differ from thestimates.

Accounts and Notes Receivable

Trade accounts receivable for the nightclub openas primarily comprised of credit card chargehijoln are generally converted to cash in
to five days after a purchase is made. The mddisiah’s accounts receivable is primarily comprised otnegibles for advertising sales
Expo registration. The Company’s accounts receerabbther is comprised of employee advances and otlsreftaneous receivables. 1
longterm portion of notes receivable are included imeotassets in the accompanying consolidated bakimeets. The Company recogn
interest income on notes receivable based on thestef the agreement and based upon manages@rdluation that the notes receivable
interest income will be collected. The Company ggtpes allowances for doubtful accounts or notesnylbased on management judgn
circumstances indicate that accounts or notesvaigks will not be collected.
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Inventories

Inventories include alcoholic beverages, food, &wmnpany merchandise. Inventories are carried aiaiver of cost, average cost, wh
approximates actual cost determined on a firstiist-out (“FIFO”) basis, or market.

Property and Equipment

Property and equipment are stated at cost. Prossior depreciation and amortization are made ustrjghtline rates over the estima
useful lives of the related assets and the shofteiseful lives or terms of the applicable leasmsléasehold improvements. Buildings h
estimated useful lives ranging from 29 to 40 yeBkrsniture, equipment and leasehold improvemente lestimated useful lives between
and 40 years. Expenditures for major renewals atigtments that extend the useful lives are capéiél Expenditures for normal maintena
and repairs are expensed as incurred. The costsetsasold or abandoned and the related accumuaf@dciation are eliminated from
accounts and any gains or losses are chargedditectén the accompanying consolidated statememanfime of the respective period.

Goodwill and Intangible Assets

FASB ASC 350/ntangibles — Goodwill and Otheddresses the accounting for goodwill and othemigible assets. Under FASB ASC :
goodwill and intangible assets with indefinite Bvare no longer amortized, but reviewed on an dnmasis for impairment. Definite live
intangible assets are amortized on a straightdia&s over their estimated lives. Fully amortizedets are writteoff against accumulat
amortization.

Impairment of LoneLived Assets

The Company reviews property and equipment andhgiltde assets with definite lives for impairment emever events or changes
circumstances indicate the carrying amount of @aetasay not be recoverable. Recoverability of thessets is measured by comparison 1
carrying amounts to future undiscounted cash fltvesassets are expected to generate. If propedyeqnipment and intangible assets '
definite lives are considered to be impaired, thpdirment to be recognized equals the amount bghwthie carrying value of the asset exc
its fair value. Assets are grouped at the lowesell for which there are identifiable cash flowsnpipally at the club level, when asses:
impairment. Cash flows for our club assets aretifled at the individual club level. The Compasyannual evaluation was performed &
September 30, 2012, based on a projected discoeasddflow method using a discount rate determimedhanagement to be commenst
with the risk inherent in the current business nhodée determined that there was no net asset irmgait at September 30, 2012.

Fair Value of Financial Instruments

The Company calculates the fair value of its assetkliabilities which qualify as financial instremis and includes this additional informa
in the notes to consolidated financial statemertienwthe fair value is different than the carryirajue of these financial instruments. -
estimated fair value of accounts receivable, actopayable and accrued liabilities approximatertbarrying amounts due to the relativ
short maturity of these instruments. The carryiafug of short and lonterm debt also approximates fair value since tlestuments be.
market rates of interest. None of these instrumargseld for trading purposes.
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Derivative Financial Instruments

The Company accounts for financial instruments tiratindexed to and potentially settled in, its astock, including stock put options,
accordance with the provisions of FASB ASC 8AB¢counting for Derivative Financial Instruments éx@d to, and Potentially Settled i
Company’s Own StockUnder certain circumstances that would requieeGompany to settle these equity items in caghwathout regard 1
probability, FASB ASC 815 would require the claisifion of all or part of the item as a liabilitpéthe adjustment of that reclassified am
to fair value at each reporting date, with suclusitinents reflected in the Compasigonsolidated statements of income. The firgtunsent t
meet the requirements of FASB ASC 815 for derivatecounting occurred in the quarter ended Jun2®® when the Company renegoti:
the payback terms of certain put options and agte@tedge as collateral to certain holders a séitien on certain property.

Revenue Recognition

The Company recognizes revenue from the sale ohalic beverages, food and merchandise, other tmgand services at the pointsatie
upon receipt of cash, check, or credit card charge.

The Company recognizes Internet revenue from mgprghbscriptions to its online entertainment sitdgem notification of a new or existi
subscription and its related fee are received ftoenthird party hosting company or from the creditd company, usually two to three ¢
after the transaction has occurred. The monthlyigerot refundable. The Company recognizes Inteaugtion revenue when paymen
received from the credit card as revenues are emnéd estimable nor collection deemed probable frithat point.

Revenues from the sale of magazines and adverttsintent are recognized when the issue is publisinedshipped. Revenues and exte
expenses related to the Company’s annual Expo odioveare recognized upon the completion of theveation in August.

Sales and Liguor Taxes

The Company recognizes sales and liquor taxes agicevenues and an equal expense in accordanceFASB ASC 605,How Taxe
Collected from Customers and Remitted to Governmhéntthorities Should Be Presented in the Incona¢eBtent. Total sales and liquor ta>
aggregated $6.1 million and $5.1 million for theenmonths ended June 30, 2013 and 2012, respgctivel

Advertising and Marketing

Advertising and marketing expenses are primarilyjngosed of costs related to public advertisemeni$ giveaways, which are used
promotional purposes. Advertising and marketing eerges are expensed as incurred and are includempérating expenses in -
accompanying consolidated statements of income.

Income Taxes

Deferred income taxes are determined using thditiainethod in accordance with FASB ASC 748come Taxes. Deferred tax assets
liabilities are recognized for the future tax cansences attributable to differences between thantiral statement carrying amounts of exis
assets and liabilities and their respective taxebaBeferred tax assets and liabilities are medsusiang enacted tax rates expected to apj
taxable income in the years in which those tempodéferences are expected to be recovered oredeflihe effect on deferred tax assets
liabilities of a change in tax rates is recogniaeidhcome in the period that includes the enactnaeé. In addition, a valuation allowanc
established to reduce any deferred tax asset fahwhis determined that it is more likely thantribat some portion of the deferred tax &
will not be realized.

FASB ASC 740 creates a single model to addressuatiog for uncertainty in tax positions by presgrgpa minimum recognition thresholi
tax position is required to meet before being racoed in the financial statements. FASB ASC 74® giovides guidance on derecognit
measurement, classification, interest and penalesounting in interim periods, disclosure anchdition. There are no unrecognized
benefits to disclose in the notes to the consadifinancial statements.
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Put Options

In certain situations, the Company issues resttiatemmon shares as partial consideration for aitimuis of certain businesses
assets. Pursuant to the terms and conditions eofgtiverning acquisition agreements, the holderughsshares has the right, but not
obligation, to put a fixed number of the sharesaomonthly basis back to the Company at a fixedepper share. The Company may ¢
during any given month to either buy the monthlgrgls or, if management elects not to do so, th@ehalan sell the monthly shares in the «
market, and any deficiency between the amount wttiehholder receives from the sale of the monthlgras and the value of shares wil
paid by the Company. The Company has accountedhiese shares in accordance with the guidance liskidb by FASB ASC 48
Distinguishing Liabilities From Equityas a reclassification of the value of the sharesmfpermanent to temporary equity. As the st
become due, the Company transfers the value adlthees back to permanent equity, less any amoisht@#he holder. Also sedtrivative
Financial Instruments” above. We finished liquidg these put options during the quarter endedcMad, 2013.

Earnings (Loss) Per Common Share

The Company computes earnings (loss) per sharecordance with FASB ASC 26&arnings Per Share FASB ASC 260 provides for t
calculation of basic and diluted earnings per sHBasic earnings per share includes no dilutioniamdmputed by dividing income availabl
common stockholders by the weighted average nurmbeommon shares outstanding for the period. Ddutarnings per share reflect
potential dilution of securities that could shamethe earnings of the Company. Potential commockssbares consist of shares that may
from outstanding dilutive common stock options avatrants (the number of which is computed using“tteasury stock method'and fron
outstanding convertible debentures (the number lathvis computed using the “if converted methodjluted EPS considers the poter
dilution that could occur if the Comparsybutstanding common stock options, warrants angtlartible debentures were converted into com
stock that then shared in the Compangarnings (loss) (as adjusted for interest expahaé would no longer occur if the debentures
converted).

Stock Options

The stock option compensation costs recognizedhforquarters ended June 30, 2013 and 2012 wereB2Band $12,381, respectively,
were $845,235 and $33,016, respectively, for thee mhonths then ended.See Note 4 of Notes to Consolidated Financial Statds fo
information regarding stock options issued.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JUNE 30, 2013 AS COMPARED TO THE THREE MONTHS
ENDED JUNE 30, 2012

For the three months ended June 30, 2013, we hemblidated total revenues of $28.3 million comparedonsolidated total revenues of $:
million for the three months ended June 30, 2012jrarease of $4.4 million or 18.3%.The increase in total revenues was prim
attributable to approximately $3.6 million contribd by the Jaguars club chain acquired in late 2612 million by the new Bombshells ¢
Vee Lounge opened earlier this year, along witbngjrresults from our clubs in New York and Minndépo Total revenues for same-location
sameperiod of club operations decreased by 2.1% to8g4lllion for the three months ended June 30, 204/ $23.3 million for the san
period ended June 30, 2012.
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Following is a comparison of the Compasiyhcome statement for the quarters ended Jun2@3 and 2012 with percentages compart
total revenue:

(in thousands 2013 % 2012 %

Sales of alcoholic beverag $ 11,105 39.2% $ 9,711 40.6 %
Sales of food and merchand 3,288 11.6% 2,286 9.6 %
Service Revenue 12,382 43.7% 10,576 44.2%
Other 1,533 5.4% 1,348 5.6 %

Total Revenue 28,308 100.0% 23,921 100.0%
Cost of Goods Sol 3,680 13.0% 3,279 13.7%
Salaries & Wage 6,413 22.7% 5,299 22.2%
Stoclk-based Compensatic 282 1.0% 12 0.1%
Taxes and permil 4,275 15.1% 3,618 15.1 %
Charge card fee 410 1.4% 361 1.5%
Rent 846 3.0% 726 3.0%
Legal & professiona 642 2.3% 992 4.1 %
Advertising and marketin 1,181 4.2 % 959 4.0%
Insurance 573 2.0% 387 1.6%
Utilities 523 1.9% 454 1.9%
Depreciation and amortizatic 1,337 4.7 % 1,398 5.8%
Settlement of lawsu 160 0.6 % 200 0.8 %
Loss on sale of asse - 0.0% 332 1.4 %
Other 2,336 8.3% 1,867 7.8%
Total operating expens 22,658 80.0% 19,884 83.1%

Operating incom: 5,650 20.0% 4,037 16.9%
Interest income and oth 2) 0.0% 2) 0.0%
Interest expens (1,868) -6.6 % (1,098) -4.6 %
Gain (loss) on change in fair value of derivatinstiument: 1 0.0% (17) -0.1%
Income from continuing operations before incomes $ 3781 134% $ 2920 12.2%

Following is an explanation of significant variasda the above amounts.

Service revenues include cover charges, fees gagthiertainers, room rentals, memberships anddesged for credit card processin@the!
revenues include ATM commissions earned, video gaaral other vending and certain promotion feesgathto our entertainers. We
recognize revenue from other revenues and seraidie point-of-sale upon receipt of cash, checkredit card charge.

Cost of goods sold includes cost of alcoholic and-alcoholic beverages, food, cigars and cigaretteschandise, media printing/bindii
media postage and internet traffic purchases armaster payouts.The cost of goods sold for the club operationglierthree months end
June 30, 2013 was 12.9% compared to 13.7% fortlee tmonths ended June 30, 2012. The cost ofsgaald for same-location-sarperioc
of club operations for the three months ended BHhe2013 was 12.9%, compared to 13.6% for the saened ended June 30, 2012.°
principal reasons for the slight decrease is duth¢ohiring of a beverage director and the contigugffect on costs of our national buy
power for alcoholic beverages and energy drinks.

The increase in payroll and related costs, statetbalaries & Wages” above, was primarily due t® #aldition of the new clubs.Payroll fo

same-location-samgeriod of club operations was $4.3 million for theee months ended June 30, 2013 compared to $ilidnnfor the thre:
months ended June 30, 2012. Management curfegligves that its labor and management staff lemesappropriate.
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Stockbased compensation is a noncash cost from isstoatg ®ptions to employees and Board members in &0d2012. All but 10,0(
options are fully vested in July 2013.

The decrease in rent expense as a percentageeniuesis due to the Company’s purchase of theestale with its recent acquisitions.

The decrease in legal and professional is due ipghg to the completion of discovery in the New rkavage and hour lawsuit during 2013.
See Commitments and Contingencies in Notes to Jidased Financial Statements.

Also see Commitments and Contingencies in Not&otosolidated Financial Statements for an explanaifdhe settlement of lawsuits.
Generally, the increase in other expense categisriige to the increase in clubs and revenues.
The loss on sale of assets in 2012 is the restifteo$ale of an aircraft.

Income taxes, as a percentage of income befors taas 37.3% and 35.0% for the quarters ended Jyn2033 and 2012, respectively du
the tax effect of the larger nondeductible stockdshcompensation in 2013.

Operating income (exclusive of corporate overhdad}same-location-samgeriod of club operations was $5.9 million for titeee month
ended June 30, 2013, compared to $5.8 millionHersame period in 2012.

Our “operating margin“the percentage of operating income to total revenwas 20.0% and 16.9% for the quarters ended 3un2013 an
2012, respectively. The 2013 quarter was aftebtethe settlement of lawsuit of $160,008Vithout that expense, the 2013 quarter oper
margin would have been 20.5%Without the lawsuit settlement, net income wouldéhbeen $2.4 million and diluted earnings per sharelc
have been $0.25 in 2013. The 2012 quarter wastaffdzy the settlement of lawsuit of $200,000 arelltiss on sale of assetaVithout thos
expenses, the 2012 quarter operating margin wauld been 18.3% Without the lawsuit settlement and the loss on e&krcraft, net incon
would have been $2.5 million and diluted earningsghare would have been $0.22 in 2012.

The quarter ended June 30. 2013 also includes sipmately $230,000 of losses from clubs/restaurantspened as of June 30, 2013.

RESULTS OF OPERATIONS FOR THE NINE MONTHS ENDED JUNE 30, 2013 AS COMPARED TO THE NINE MONTHS
ENDED JUNE 30, 2012

For the nine months ended June 30, 2013, we hablidated total revenues of $84.2 million compa®donsolidated total revenues of $i
million for the nine months ended June 30, 2012 remease of $12.8 million or 18.0%.The increase in total revenues was prim
attributable to clubs acquired or opened during st year. Total revenues for same-location-sper@®d of club continuing operatic
decreased 1.0% to $66.4 million for the nine mouetided June 30, 2013 from $67.0 million for the s@@riod ended June 30, 2012.
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Following is a comparison of the Compasiyicome statement for the nine months ended Jun2033 and 2012 with percentages compar
total revenue:

(in thousands 2013 % 2012 %

Sales of alcoholic beverag $ 32,554 38.7% $ 29,033 40.7%
Sales of food and merchand 8,744 10.4% 6,619 9.3%
Service Revenue 38,089 45.2 % 31,743 44.5 %
Other 4,790 5.7 % 3,958 5.5%

Total Revenue 84,177 100.0% 71,353 100.0%
Cost of Goods Sol 10,561 12.5% 9,601 13.5%
Salaries & Wage 18,600 22.1% 15,428 21.6%
Stoclk-based Compensatic 845 1.0% 33 0.0 %
Taxes and permit 13,069 15.5% 11,018 15.4 %
Charge card fee 1,126 1.3% 1,042 1.5%
Rent 2,199 2.6 % 2,150 3.0%
Legal & professiona 2,263 2.7% 2,433 3.4%
Advertising and marketin 3,452 4.1 % 2,994 4.2 %
Insurance 1,642 2.0% 1,027 1.4%
Utilities 1,564 1.9% 1,264 1.8%
Depreciation and amortizatic 3,969 4.7 % 3,708 5.2%
Settlement of lawsu 160 0.2% 2,031 28%
Loss on sale of asse - 0.0% 332 0.5%
Other 6,967 8.3% 5,432 7.6 %
Total operating expens 66,417 78.9% 58,493 82.0%

Operating incom 17,760 21.1% 12,860 18.0 %
Interest income and oth 6 0.0% 2 0.0%
Interest expens (5,273 -6.3% (3,178 -4.5 %
Gain (loss) on change in fair value of derivatinstiument: 2 0.0% 120 0.2%
Income from continuing operations before incomes $ 1249 148% $ 9,804 13.7%

Following is an explanation of significant variasda the above amounts.

Service revenues include cover charges, fees gagthiertainers, room rentals, memberships anddesged for credit card processin@the!
revenues include ATM commissions earned, video gaara other vending and certain promotion feesgathto our entertainers. \
recognize revenue from other revenues and seraidie point-of-sale upon receipt of cash, checkredit card charge.

Cost of goods sold includes cost of alcoholic and-alcoholic beverages, food, cigars and cigaretteschandise, media printing/bindii
media postage and internet traffic purchases armnaster payouts.The cost of goods sold for the club operationgtiernine months end
June 30, 2013 was 12.5% compared to 13.4% foritteemonths ended June 30, 2012. The cost of gadd@ same-location-sanpeeriod o
club operations for the nine months ended Jun@03 was 12.8%, for the nine months ended Jun@®IB compared to 13.1% for the r
months ended June 30, 201Zhe principal reasons for the slight decrease étduhe hiring of a beverage director and theinairig effec
on costs of our national buying power for alcohbkéverages and energy drinks.

Payroll for same-location-same-period of club opers was $12.2 million for each of the nine monémled June 30, 2013 and 2012.
Management currently believes that its labor andagament staff levels are appropriate.

Stockbased compensation is a noncash cost from isstig sptions to employees and Board members in 200832012. All but 10,0(
options are fully vested in July 2013.

The decrease in rent expense as a percentageeniueis due to the Company'’s purchase of theestale with its recent acquisitions.
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The decrease in legal and professional is due ipghg to the completion of discovery in the New rkavage and hour lawsuit during 2013.
See Commitments and Contingencies in Notes to Gidased Financial Statements.

Generally, the increase in other expense categisriige to the increase in clubs and revenues.
The loss on sale of assets in 2012 is the restifteofale of an aircraft.

The gain on the change in fair value of derivating&ruments in 2012 is due to the rising priceh&f Companys common stock over the n
months.

Income taxes, as a percentage of income befores taas 36.9% and 34.3% for the nine months ended 30n2013 and 2012, respectiv
principally due to the tax effect of the larger deductible stock-based compensation in 2013.

Our “operating margin”the percentage of operating income to total revenwas 21.1% and 18.0% for the nine months ended 30, 201
and 2012, respectively. The 2013 period was tfteby the settlement of lawsuit of $160,000Vithout that expense, the 2013 pe
operating margin would have been 21.3%Vithout the lawsuit settlement, net income wouldénbeen $7.7 million and diluted earnings
share would have been $0.81 in 2013. The 2012 ¢hevas affected by the settlement of lawsuit of $200 and the loss on sale of assets
Without those expenses, the 2012 period operatiaggim would have been 20.2%Without the lawsuit settlement and the loss on sé
aircraft, net income would have been $7.7 milliod ailuted earnings per share would have been $6.2012.

The nine months ended June 30. 2013 also inclyg@eximately $350,000 of losses from clubs/restaisranopened as of June 30, 2013.
Non-GAAP Financial Measures

In addition to our financial information presentiedaccordance with GAAP, management uses certain-®AAP financial measurestithin
the meaning of the SEC Regulation G, to clarify antlance understanding of past performance anggutssfor the future. Generally, a non
GAAP financial measure is a numerical measure abmpanys operating performance, financial position or clslws that excludes
includes amounts that are included in or excludedhfthe most directly comparable measure calculateti presented in accordance
GAAP. We monitor norGAAP financial measures because it describes teeatipng performance of the company and helps manegean
investors gauge our ability to generate cash flexeluding some recurring charges that are inclidede most directly comparable meas
calculated and presented in accordance with GAA#atRe to each of the ndBAAP financial measures, we further set forth ationale a
follows:

Nor-GAAP Operating Income and Non-GAAP Operating Mar§fi’e exclude from non-GAAP operating income and @#HAP operatin
margin amortization of intangibles, patron taxesng and losses from asset sales, stock-based oeatfpn charges, litigation and other one
time legal settlements and acquisition costs. Wievethat excluding these items assists investoevaluating period-oveperiod changes
our operating income and operating margin withbaetimpact of items that are not a result of ourtdaglay business and operations.

Nor-GAAP Net Income and Non-GAAP Net Income per Baiséze and per Diluted ShardVe exclude from non-GAAP net income and nor
GAAP net income per diluted share and per basiceshimortization of intangibles, patron taxes, inedax expense, impairment charges, ¢
and losses from asset sales, stock-based commendaigation and other one-time legal settlemeartd acquisition costs, and include the Nor
GAAP provision for income taxes, calculated asttheeffect at 35% effective tax rate of the pres#t@axn-GAAP income before taxes less stoc}
based compensation, because we believe that emglglich measures helps management and investdes betlerstand our operat
activities.
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Adjusted EBITD/ We exclude from Adjusted EBITDA depreciation empe, amortization of intangibles, income tax, ieséexpense, inter
income, gains and losses from asset sales, aéguisibsts, litigation and other otieae legal settlements and impairment charges lsece
believe that adjusting for such items helps managgrand investors better understand operatingitietivAdjusted EBITDA provides a cc
operational performance measurement that compese#ts without the need to adjust for Federalesaat local taxes which have consider
variation between domestic jurisdictions. Also, @eclude interest cost in our calculation of AdpstEEBITDA. The results are, therefc
without consideration of financing alternatives aafpital employed. We use Adjusted EBITDA as onedglinie to assess our unlevera
performance return on our investments. AdjustedTER is also the target benchmark for our acquisgiof nightclubs.

Our Adjusted EBITDA does not include interest exgeenlitigation and other one time legal settlememsome taxes, depreciati
amortization and impairment charges. Because we havrowed money in order to finance our operatiomgrest expense is a neces
element of our costs and our ability to generatemaes. Because we use capital assets, depreciatimmmtization and impairment charges
also necessary elements of our costs. Also, thmeat/of income taxes is a necessary element obperations. Therefore, any measures
exclude these elements have material limitatioms.cdmpensate for these limitations, we believe tha appropriate to consider both
earnings (loss) determined under GAAP, as well disigted EBITDA, non-GAAP net income and nGAAP operating income, to evaluate
performance. Also, we separately analyze any sigmif fluctuations in interest expense, depreamtamortization, impairment charges
income taxes.

The following tables present our nGAAP measures for the periods ended June 30, 20d2@12 (in thousands, except per s
amounts):

For the Three Month For the Nine Month
Ended June 3( Ended June 3(
(in thousands 2013 2012 2013 2012
Reconciliation of GAAP net income to Adjusted EBITDA
GAAP net income $ 2,195 $ 1,823 % 7587 % 6,124
Income tax expens 1,409 1,022 4,608 3,366
Interest expense and income and gain on deriv 1,869 1,117 5,265 3,056
Loss from discontinued operatio 124 22 141 155
Depreciation and amortizatic 1,337 1,398 3,969 3,708
Adjusted EBITDA $ 6,934 $ 5382 $ 21570 $ 16,409
Reconcilation of GAAP net income (loss) to non-GAARet income
GAAP net income $ 2,195 $ 1,823 % 7,587 $ 6,124
Patron tay 746 726 2,536 2,265
Amortization of intangible: 92 117 322 345
(Gain) loss on change in fair value of derivatinstiument: (1) 17 (2 (220
Stocl-based compensatic 282 12 845
Litigation and other or-time settlement 160 200 160 2,031
Income tax expens 1,409 1,022 4,608 3,366
Acquisition costt 30 - 119 131
Loss from discontinued operations, net of inconxes 124 22 141 155
Non-GAAP provision for income taxe (1,664 (1,374 (5,415 (5,004
Non-GAAP net income $ 3373 $ 2,565 % 10,901 $ 9,326
Reconciliation of GAAP diluted net income per shareo non-GAAP
diluted net income per share
Fully diluted share 9,647 9,731 9,871 9,717
GAAP net income $ 023 $ 019 % 077 % 0.63
Patron tay 0.08 0.07 0.26 0.23
Amortization of intangible: 0.01 0.01 0.03 0.04
(Gain) loss on change in fair value of derivatinstiument: - 0.00 0.00 (0.01
Stoclk-based compensatic 0.03 0.00 0.09 0.00
Litigation and other or-time settlement 0.02 0.02 0.02 0.21
Income tax expens 0.15 0.11 0.47 0.35
Acquisition cost 0.00 - 0.01 0.01
Loss from discontinued operations, net of inconxes 0.01 0.00 0.01 0.02
Non-GAAP provision for income taxe (0.17 (0.14 (0.55 (0.51
Non-GAAP diluted net income per she $ 035 § 027 § 111 § 0.96
Reconciliation of GAAP operating income to non-GAAFoperating
income
GAAP operating incom $ 5650 $ 4,037 $ 17,760 $ 12,860
Patron tay 746 726 2,536 2,265
Amortization of intangible: 92 117 322 345
Stoclk-based compensatic 282 12 845 33
Litigation and other or-time settlement 160 200 160 2,031

Acquisition costt 30 - 134 131




Non-GAAP operating incom

Reconciliation of GAAP operating margin to non-GAAP operating
margin

GAAP operating incom

Patron tay

Amortization of intangible:

Stoclk-based compensatic

Litigation and other or-time settlement

Acquisition costs

Non-GAAP operating margi

$ 6,960 $ 5092 $ 21,757 $ 17,665
20.0% 16.9% 21.1% 18.0%
2.6% 3.0% 3.0% 3.2%
0.3% 0.5% 0.4% 0.5%
1.0% 0.1% 1.0% 0.0%
0.6 % 0.8% 0.2% 2.8%
0.1% 0.0 % 0.2% 0.2%
24.6 oy 21.3 04 25.8 04 24.8 oy
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LIQUIDITY AND CAPITAL RESOURCES

We believe our ability to generate cash from opegadctivities is one of our fundamental finangtengths. Refer to the heading "Cash F
from Operating Activities" below. The neterm outlook for our business remains strong, aadcexpect to generate substantial cash flows
operations in 2013. As a result of our expectedh ¢esvs from operations, we have significant flakth to meet our financial commitmen
The Company has not recently raised capital thrabhghissuance of equity securities. Instead, wedebé financing to lower our overall cos
capital and increase our return on shareowner#yedrefer to the heading "Cash Flows from Finagdtivities" below. We have a history
borrowing funds in private transactions and frofesg in acquisition transactions and continuedwehthe ability to borrow funds at reason
interest rates in that manner. We have historiaailized these cash flows to invest in propertd @aquipment and adult nightclubs. Refer tc
heading “Cash Flows from Investing Activities” belo

As of June 30, 2013, excluding the patron tax lighiwe had working capital of $3.2 million compalto working capital of $1.7 million as
September 30, 2012. The increase is principally wueur free cash flow, net of the real estate agdipment purchases and busi
acquisitions we made during 2013, utilizing $9.1liom in cash. Because of the large volume of cashhandle, stringent cash controls t
been implemented. At June 30, 2013, our cash astdeguivalents were $9.0 million compared to $5il5an at September 30, 2012.

Our depreciation for the quarter ended June 3032@4s $1.2 million compared to $1.3 million for thearter ended June 30, 2012.
amortization for the quarter ended June 30, 2018%82,000 compared to $117,000 for the quarterceddee 30, 2012.

Sources and Use of Funds
Cash flows from operating activities are generdily result of net income adjusted for depreciadind amortization expenses, deferred t
(increases) decreases in accounts receivable, tories) and prepaid expenses and increases (desyeasaccounts payable and acci

liabilities. See a summary of these activities felo

Cash flows used in investing activities generadiffect payments relating to acquisitions of bustess property and equipment and marke
securities. See a summary of these activities helow

Cash flows from financing activities generally egfl proceeds from issuance of shares and femg-debt, and payments on debt anc
options and purchase of treasury stock. See a synohthese activities below.

Cash Flows from Operating Activities
Following are our summarized cash flows from oppgaactivities:

Nine Months Ended June 2

2013 2012

Income from continuing operatiol $ 7,887 $ 6,438
Depreciation and amortizatic 3,969 3,708
Deferred taxe (103 1,330
Stock compensation exper 845 33
Change in operating assets and liabili 1,679 2,412
Other (112 213

$ 14,165 $ 14,134
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Cash Flows from Investing Activities

Following are our summarized cash flows from inegsactivities:

Nine Months Ended June 2

Purchase/sale of marketable securi $
Proceeds from sale of ass

Additions to property and equipme
Additions of businesses, net of cash acqu

2013 2012
500 $ (500

- 1,245

(5,497 (5,089

(3,645 (1,434

$ (8,642 $ (5,778

Following is a reconciliation of our additions tmperty and equipment for the quarters ended JOn2@L3 and 2012:

(in thousands

Nine Months Ended June 2

Acquisition of real estat $
Capital expenditures funded by d

New capital expenditure in new clubs and purchdseroraft
Maintenance capital expenditul

Total capital expenditures in consolidated statdroénash flows $

2013 2012
15,694 $ 5,500
(13,561 (6,236
2,448 3,934
916 1,891
5,497 $ 5,089

Cash Flows from Financing Activities

Following are our summarized cash flows from finagactivities:

Nine Months Ended June 2

Proceeds from lor-term debt $
Purchase of put options and payments on deriv

Payments on lor-term debt

Purchase of treasury sto

Exercise of warrant

Distribution of minority interest

2013 2012
7,000 $ -

(139 (1,491

(7,219 (6,413

(1,478 (1,376

- 1,040

(162 (162

$ (1,998 $ (8,402
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The following table presents a summary of our dashs from operating, investing, and financing sitigs:

Nine Months Ended June 2

2013 2012
Operating activitie! $ 14,165 $ 14,134
Investing activities (8,642 (5,778
Financing activitie: (1,998 (8,402
Net increase (decrease) in ci $ 3,525 $ (46)

We require capital principally for construction acquisition of new clubs, renovation of older cl#s investments in technology. We r
also utilize capital to repurchase our common stxkart of our share repurchase program.

Put Options

As part of certain of our acquisition transactions, have entered into Lock-Up/Le&kit Agreements with the sellers pursuant to whichpi
after a contractual period after the closing dtte,seller shall have the right, but not the oltiayg to have us purchase from seller a ce
number of our shares of common stock issued inrthresactions in an amount and at a rate of not riae a contractual number of the sh
per month (the “Monthly Shares”) calculated at Eeper share equal to a contractual value perestigalue of the Rick’s Shares”At our
election during any given month, we may either bwy Monthly Shares or, if we elect not to buy therithly Shares from the seller, then
seller shall sell the Monthly Shares in the operkeia Any deficiency between the amount which tb#es receives from the sale of
Monthly Shares and the value of the shares shatlalie by us within three (3) business days of thte @f sale of the Monthly Shares du
that particular month. Our obligation to purchase Monthly Shares from the Seller shall terminatd eease at such time as the sellel
received a contractual amount from the sale oRick’s Shares and any deficiency. Under the terfrtheLock-Up/LeakOut Agreements, ti
seller may not sell more than a contractual nundbeur shares per 30-day period, regardless of anethe seller “Putsthe shares to us
sells them in the open market or otherwise. Wesffiad liquidating the put options during the quaeteded March 31, 2013 and we havi
more obligations under the put options.

Other Liguidity and Capital Resources

We have not established lines of credit or finagonther than the above mentioned notes payableoanaxisting debt. There can be
assurance that we will be able to obtain additidimaincing on reasonable terms in the future, dlatshould the need arise.

On September 29, 2008, our Board of Directors ai#td us to repurchase up to $5 million worth of common stock in the open marke@s
of April, 2013, we completed the repurchase of$&limillion in stock authorized under this plan. Bpril 25, 2013, our Board of Directc
authorized us to repurchase up to an additionah#i®n worth of our common stock in the open markein privately negotiated transactic
During the nine months ended June 30, 2013 and,202@255 shares ($1.5 million) and 172,415 shé®ést million), respectively, we
purchased under this program.

We believe that the adult entertainment industgnadard of treating entertainers as independentraxints provides us with safe har
protection to preclude payroll tax assessment fir [years. We have prepared plans that we belgllerotect our profitability in the eve
that sexually oriented business industry is regqliineall states to convert dancers who are nowgaddent contractors into employees.

The sexually oriented business industry is highdynpetitive with respect to price, service and lmrgtas well as the professionalism of

entertainment. Although management believes thaangavellpositioned to compete successfully in the futunere can be no assurance
we will be able to maintain our high level of nareeognition and prestige within the marketplace.
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IMPACT OF INFLATION

We have not experienced a material overall impanfinflation in our operations during the pastesal years. To the extent permitted
competition, we have managed to recover increassts ¢hrough price increases and may continue tsado However, there can be
assurance that we will be able to do so in theréutu

SEASONALITY

Our nightclub operations are affected by seasawibfs. Historically, we have experienced reduced reverfitgea April through Septemb
with the strongest operating results occurringmpctober through MarchOur experience to date indicates that there doeappear to be
seasonal fluctuation in our Internet activities.

GROWTH STRATEGY

We believe that our nightclub operations can caito grow organically and through careful entripimarkets and demographic segm
with high growth potential. Our growth strategy (&) to open new clubs after market analysis, ¢l@dquire existing clubs in locations that
consistent with our growth and income targets ahéckvappear receptive to the upscale club formutahave developed, (c) to form jc
ventures or partnerships to reduce stigrtand operating costs, with us contributing equitghe form of our brand name and manage
expertise, (d) to develop new club concepts thatcansistent with our management and marketindsskihd/or (e) to acquire real estat
connection with club operations, although some<lmay be in leased premises.

During fiscal 2010, we acquired three existing mgfb operations for a total cost of approximat$8:2 million, including real property
approximately $4.6 million. These acquisitions wduaded primarily with cash of approximately $5.9llion, real property debt «
approximately $2.5 million, and a selleommon stock which we owned, valued at approxmat795,000. These nightclub operations
total revenues of approximately $8.6 million, $m8lion and $2.8 million and net income before taxad approximately $932,000, $609,!
and $176,000 for fiscal years 2012, 2011 and 2f&dpectively.
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During fiscal 2011, we acquired three existing tifjib operations and opened another for a totdlafospproximately $11.3 million, includil
real property of approximately $6.4 million. Thesequisitions were funded with cash. These nightdpbrations had total revenues
approximately $5.6 million for fiscal year 2012 damet income before taxes of approximately $50Q,000

During fiscal 2012, we acquired eleven existinghtégub operations and two other licensed locationder development for a total cos
approximately $35.4 million, including real propeuf approximately $7.6 million. These acquisitionsre funded primarily with cash
approximately $4.9 million, debt of $22 million ameal property debt of approximately $9.0 milliofhese nightclub operations had t
revenues of approximately $4.3 million and net meobefore taxes of approximately $620,000 for fisear 2012. These amounts do
include the acquisition of approximately $10.1 roill of real estate ($350,000 in cash and the balandebt) relating to the Jaguars acquis
which was closed on October 16, 2012.

During fiscal 2013, in addition to the real estatglained in the previous paragraph, we have aeduam existing licensed location
$3,000,000 ($1.5 million in cash and the balancpromissory notes). This location is being remodelad will open later in 2013. We a
acquired the remaining 50% of an unopened clul$883,000 of common stock in May 2013Ne also acquired another club for $300,0C
cash. We previously had acquired the real eftathis location.

We continue to evaluate opportunities to acquine nghtclubs and anticipate acquiring new locatitmat fit our business model as we
done in the past. The acquisition of additionabslwill require us to obtain additional debt owigsce of our common stock, or both. There
be no assurance that we will be able to obtaintiaail financing on reasonable terms in the futifraf all, should the need arise. An inab
to obtain such additional financing could have dwvesise effect on our growth strategy.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

As of June 30, 2013, there were no material chatggee information provided in Item 7A of the Coamy’s Annual Report on Form 1 for
fiscal year ended September 30, 2012.

Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedu

Under the supervision and with the participationtted Company’s senior management, including the g2oy's chief executive officer ai
chief financial officer, the Company conducted amleation of the effectiveness of the design andrajion of the Company’ disclosur
controls and procedures, as defined in Rules 18a)}¥hd 15d-15(e) under the Securities ExchangeoAtB34, as amended (thExXchang
Act”), as of the end of the period covered by thigrterly report (the “Evaluation Date”). Based this evaluation, the Comparsychie
executive officer and chief financial officer conded as of the Evaluation Date that the Compaudjsclosure controls and procedures \
effective such that the information relating to fiempany, including consolidated subsidiaries, meguto be disclosed in the Compasny’
Securities and Exchange Commission (“SEf&forts (i) is recorded, processed, summarizedr@ported within the time periods specifie
SEC rules and forms, and (ii) is accumulated ansirconicated to the Company’'s management, includirg@ompanys chief executiv
officer and chief financial officer, as appropriadeallow timely decisions regarding required distire.
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Changes in Internal Control Over Financial Repogtin

There have been no changes in the Comainyernal control over financial reporting thatomed during the quarter ended June 30, 201.
have materially affected or are reasonably likelyniaterially affect the Company’s internal conweér financial reporting.

PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

See “Legal Matterstinder Note 11 of Notes to Consolidated Financiate3hents above, which information is incorporatectim by reference
Item 1A. Risk Factors.

In addition to the other information set forth mst report, you should carefully consider the festdiscussed in Part I, “Item 1A. Risk Factors
in the Company’s Annual Report on Form 10-K for ylear ended September 30, 2012, as such factold ewierially affect the Comparg/’
business, financial condition or future results.the three months ended June 30, 2013, there wematerial changes to the risk fac
disclosed in the Company’s 2012 Annual Report omFd0-K. The risks described in the Annual Repartr@rm 10K are not the only risl
the Company faces. Additional risks and uncertaftiot currently known to the Company, or that@Gleenpany deems to be immaterial,
may have a material adverse impact on the Compdngimess, financial condition or results of operst.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

On June 18, 2013, we issued 10,000 stock optioas mployee. These options become exercisableni; 3014, have a strike price of $¢
per share and expire in June 2015. The options issued under the exemption from registration glediby Section 4(2) of the Securities
of 1933 and the rules and regulations promulgatedeunder. This issuance of securities did notlieva “public offering”based upon tt
following factors: (i) the issuance of the secestiwvas an isolated private transaction; (ii) atiehinumber of securities were issued to a s
offeree; (iii) there was no public solicitationy)ithe investment intent of the offeree; and (\ thstriction on transferability of the securi
issued.

During the three months ended June 30, 2013, wehpaed 64,096 shares of common stock in the opeketre prices ranging from $8.4z
$8.79. Following is a summary of our purchases loytim:

Period: (a) (b) (c) (d)
Maximum
Number (or
Total Number of Approximate
Shares (or Units) Dollar Value) of
Purchased as Shares (or Units)
Part of Publicly that May Yet be
Total Number of Average Price Announced Plans Purchased Under
Shares (or Units) Paid per Share or Programs the Plans or
Month Ending Purchased (2) (1) Programs
April 30, 2013 29,282 $ 8.53 29,282 $ 2,750,29C
May 31, 2013 - - - $ 2,750,29C
June 30, 2013 34,814 $ 8.63 34,814 $ 2,450,277
Total for the three months ended June 3(
2013 64,096 $ 8.58 64,096 $ 2,450,277
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(1) All shares were purchased pursuant to the repurchasplan approved by the Board in April 2013, which fan authorized the
repurchase of up to $3,000,000 in shares of commetock.
(2) Prices include any commission and transaction cost
Item 6. Exhibits.

Exhibit 31.1 — Certification of Chief Executive @fér of Rick’s Cabaret International, Inc. requitddRule 13a — 14(1) or Rule 15dl4(a) o
the Securities Exchange Act of 1934, as adoptesiuaut to Section 302 of the Sarbanes-Oxley AcD6R2

Exhibit 31.2 — Certification of Chief Financial @fér of Rick’s Cabaret International, Inc. requitedRule 13a — 14(1) or Rule 15dl4(a) o
the Securities Exchange Act of 1934, as adoptesiamt to Section 302 of the Sarbanes-Oxley AcD622

Exhibit 32.1 — Certification of Chief Executive @fér and Chief Financial Officer of Rick'Cabaret International, Inc. pursuant to Sectiof
of the Sarbanes-Oxley Act of 2002 and Section X858 U.S.C. 63.

101.INS

XBRL Instance Document.

101.SCH

XBRL Taxonomy Extension Schema Document.

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Docune
101.DEF

XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB

XBRL Taxonomy Extension Label Linkbase Document.
101.PRE

XBRL Taxonomy Extension Presentation Linkbase Doenin
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: August 8, 2013 By: /s/ Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside

Date: August 8, 2013 By: /s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Officer and Principal Accountingfioér
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EXHIBIT 31.1 CERTIFICATION PURSUANT TOEEXTION 302 OF THE

SARBANES-OXLEY ACT OF 2002
I, Eric S. Langan, Chief Executive Officer and Rdeat of Rick’s Cabaret International, Inc., certifiat:

1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or om#taie a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this repo

3. Based on my knowledge, the financial statements$,adiner financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the issuer as of, and far periods presented in this rep:

4. The issues other certifying officer and | are responsible é&stablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the issuer and hay

(a) Designed such disclosure controls and procsdurecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the issuer, including its consolidatethsdiaries, is made known to us
others within those entities, particularly duriig oeriod in which this report is being prepai

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under my supervision, to provide reasonable assaraggarding the reliability of financial reportiagd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the issuerdasire controls and procedures and presentedsimgport our conclusions about
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the essuinternal control over financial reporting thettcurred during the issuer's
recent fiscal year that has materially affectedisoreasonably likely to materially affect, theusess internal control over financ
reporting; anc

5. The issues other certifying officer and | have disclosedsdzh on our most recent evaluation of internal abrawer financie
reporting, to the issuer's independent registerddlipaccounting firm and the audit committee of thsuer's board of directors
persons performing the equivalent functior

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which a
reasonably likely to adversely affect the issuglpiity to record, process, summarize and repadrfcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the issue
internal control over financial reportin

Date: August 8, 2013 By: /s/ Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside




EXHIBIT 31.2 CERTIFICATION PURSUANT TOEEXTION 302 OF THE

SARBANES-OXLEY ACT OF 2002
I, Phillip K. Marshall, Chief Financial Officer dRick’s Cabaret International, Inc., certify that:

1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or om#taie a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this repo

3. Based on my knowledge, the financial statements$,adiner financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the issuer as of, and far periods presented in this rep:

4. The issues other certifying officer and | are responsible é&stablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the issuer and hay

(a) Designed such disclosure controls and praesdwr caused such disclosure controls protedures to be designed under
supervision, to ensure that material informatidatieg to the issuer, including its consolidatethsdiaries, is made known to us
others within those entities, particularly duriig oeriod in which this report is being prepai

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under my supervision, to provide reasonable assaraggarding the reliability of financial reportiagd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the issuerdasire controls and procedures and presentedsimgport our conclusions about
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the essuinternal control over financial reporting thettcurred during the issuer's
recent fiscal year that has materially affectedisoreasonably likely to materially affect, theusess internal control over financ
reporting; anc

5. The issues other certifying officer and | have disclosedsdzh on our most recent evaluation of internal abrawer financie
reporting, to the issuer's independent registerddlipaccounting firm and the audit committee of thsuer's board of directors
persons performing the equivalent functior

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which a
reasonably likely to adversely affect the issuglpiity to record, process, summarize and repadrfcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifrole in the issue
internal control over financial reportin

Date: August 8, 2013 By: /s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Officer and Principal Accountingfioér




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Rick’al@aret International, Inc. (the “Company”) on Fd&Q for the fiscal period ended June
2013 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), the usigred Chief Executive Officer and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugh®@b of the Sarbanes-Oxley Act of 2002,
that based on their knowledge:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and result of operations of the
Company as of and for the periods covered in th@oRe

/sl Eric S. Langal

Eric S. Langat

Chief Executive Office
August 8, 201

/s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Office
August 8, 201

A signed original of this written statement reqditey Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requitsdSection 906, has been provided to Rick’
Cabaret International, Inc. and will be retainedRigk’s Cabaret International, Inc. and furnished toSkeurities and Exchange Commis:
or its staff upon request.

The foregoing certification is being furnished tw tSecurities and Exchange Commission as an exbiliiie Form 1@ and shall not t
considered filed as part of the Form 10-Q.




