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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@aécurities Litigation Reform Act
1995. These statements include, among other thatgements regarding plans, objectives, goalstesfies, future events or performance
underlying assumptions and other statements, waiehother than statements of historical facts. Bodwooking statements may app
throughout this report, including without limitatipthe following sections: Part I, Item 2 “Manageie Discussion and Analysis of Finan
Condition and Results of Operations.” Forward-logkistatements generally can be identified by wadsh as “anticipates,” “believes,”
“estimates,” “expects,” “intends,” “plans,” “preds;” “projects,” “will be,” “will continue,” “will likely result,” and similar expressions. Th
forward4ooking statements are based on current expectasind assumptions that are subject to risks anértamaties, which could cause
actual results to differ materially from those eetied in the forwardboking statements. Factors that could cause otriboite to suc
differences include, but are not limited to, thdgseussed in this Quarterly Report on FormQ@@nd those discussed in other documents w
with the Securities and Exchange Commission (“SE@iportant factors that in our view could cause matadverse affects on our financ
condition and results of operations include, bt aote limited to, the risks and uncertaintiesteglato our future operational and finan
results, competitive factors, the timing of the wpgs of other clubs, the availability of accepgafihancing to fund corporate expansion effi
our dependence on key personnel, the ability to maopgeations and the future operational strength afiagement, and the laws goveri
the operation of adult entertainment businesses.uéertake no obligation to revise or publicly ese the results of any revision to
forward{ooking statements, except as required by law. ihese risks and uncertainties, readers are ceatinot to place undue reliance
such forward-looking statements.

As used herein, the “Company,” “we,” “our,” and dimn terms include Rick’s Cabaret Internationak.land its subsidiaries, unless the contex

indicates otherwise.
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PART I FINANCIAL INFORMATION
Item 1. Financial Statements.
RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
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 assets

Goodwill

Indefinite lived intangibles, ne
Definite lived intangibles, ne
Other

Total other asse

Total asset

See accompanying notes to consolidated financi&sients.

December 31, September 30,

2013 2013
(UNAUDITED)

$ 10,252 $ 10,656

1,136 1,382

543 319

555 555

1,504 1,462

4,801 4,618

3,466 1,668

17 21

22,274 20,681

112,965 98,611

43,987 43,987

55,231 54,966

976 1,065

3,451 3,790

103,645 103,808

$ 238,884 $ 223,100




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

LIABILITIES AND STOCKHOLDERS’ EQUITY
December 31,  September 30,

(in thousands, except per share date 2013 2013
(UNAUDITED)

Liabilities and Stockholders' Equity
Current liabilities:

Accounts payabl $ 1,756 $ 1,804
Accrued liabilities 7,164 5,229
Texas patron tax liabilit 13,773 13,035
Current portion of lon-term debt 12,472 8,830
Liabilities of discontinued operatiol 47 48
Total current liabilities 35,212 28,946
Deferred tax liability 27,453 26,354
Other lon¢-term liabilities 947 956
Long-term debt 75,173 69,762
Total liabilities 138,785 126,018

Commitments and contingenci

STOCKHOLDERS' EQUITY
Preferred stock, $.10 par, 1,000 shares authorimatk issued and outstand - -
Common stock, $.01 par, 20,000 shares authoriz681%nd 9,504 shares issued and

outstanding, respective 96 95
Additional paic-in capital 62,083 61,506
Accumulated other comprehensive inca 50 50
Retained earning 34,535 32,130
Total Rick's permanent stockhold’ equity 96,764 93,781
Noncontrolling interest 3,335 3,301
Total permanent stockhold’ equity 100,099 97,082
Total liabilities and stockholde’ equity $ 238,884 $ 223,100

See accompanying notes to consolidated financssients.




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

Three Months Ended
December 31

(in thousands, except per share data) 2013 2012
(UNAUDITED)
Revenues
Sales of alcoholic beverag $ 11,689 $ 10,406
Sales of food and merchand 3,423 2,578
Service revenue 12,730 12,655
Other 1,581 1,502
Total revenue 29,423 27,141
Operating expense
Cost of goods sol 3,747 3,386
Salaries and wage 6,577 6,038
Stocl-based compensatic 3 282
Other general and administratiy
Taxes and permil 4,416 4,221
Charge card fee 428 374
Rent 1,228 570
Legal and profession 908 641
Advertising and marketin 1,285 1,109
Depreciation and amortizatic 1,390 1,320
Insurance 799 499
Utilities 595 489
Other 2,431 2,278
Total operating expens 23,807 21,207
Income from operation 5,616 5,934

Other income (expense

Interest income and oth 77 8

Interest expens (2,012 (1,643

Gain on change in fair value of derivative instrums - (1)
Income from continuing operations before income 3,681 4,298
Income taxe: 1,323 1,584
Income from continuing operatiol 2,358 2,714
Loss from discontinued operations, net of inconxes (1) (14)
Net income 2,357 2,700
Less: (net income) loss attributable to noncornitrglinterests 47 (53)
Net income attributable to Ri's Cabaret International, In $ 2,404 $ 2,647
Basic earnings (loss) per share attributable té&’s shareholder:

Income from continuing operatiol $ 025 $ 0.28

Loss from discontinued operatio (0.00) (0.00)

Net income $ 025 $ 0.28
Diluted earnings (loss) per share attributableitk’s shareholder:

Income from continuing operatiol $ 025 $ 0.28

Loss from discontinued operatio (0.00! (0.00)

Net income $ 025 $ 0.28

Weighted average number of common shares outsigr

Basic 9,546 9,575

Diluted 9,855 9,833

See accompanying notes to consolidated financa#tistents.




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

(in thousands, except per share data)

Three Months Ended
December 31
2013 2012

Net income $
Other comprehensive incorr

(UNAUDITED)

Unrealized holding gain (loss) on securities avdddor sale
Comprehensive income to common stockhol
Less: (net income) loss attributable to noncornitrglinterests

2,357 $ 2,700

s 11

2,357 2,711

47 (53)

$ 2,404 $ 2,658

Comprehensive income to common stockhol




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

Three Months Ended
ENDED DECEMBER 31,

(in thousands, except per share data) 2013 2012
(UNAUDITED)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 2,357 $ 2,700
Loss from discontinued operatio 1 14
Income from continuing operatiol 2,358 2,714
Adjustments to reconcile net income to cash praVicle operating activities
Depreciation and amortizatic 1,390 1,320
Deferred taxe 890 (209
Amortization of note discout 22 45
(Gain) loss on change in fair value of derivatinstiument: - 1
Deferred rent: (9) 10
Stock compensation exper 3 282
Changes in operating assets and liabilit

Accounts receivabl 22 15

Inventories (42) (139

Prepaid expenses and other as (1,456 (86)

Accounts payable and accrued liabilit 2,649 2,195
Cash provided by operating activities of continuapgration:s 5,827 6,248
Cash provided by (used in) operating activitieslisEontinued operatior 3 (24)
Net cash provided by operating activit 5,830 6,224
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property and equipme (5,613 (2,438
Proceeds from sale of marketable secur - 500
Acquisition of development rights in New York buiid (5,325 -
Acquisition of businesses, net of cash acqu (500 -
Cash used in investing activities of continuing ragiens (11,438 (1,938
CASH FLOWS FROM FINANCING ACTIVITIES
Purchase of put options and payments on derivatsteument - (74)
Proceeds from lor-term debt 7,025 -
Payments on lor-term debt (1,767 (2,402
Purchase of treasury sto - (405
Distribution to minority interest (54) (54)
Cash used in financing activities of continuing igens 5,204 (2,935
NET INCREASE IN CASH AND CASH EQUIVALENTS (404, 1,351
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOI 10,656 5,520
CASH AND CASH EQUIVALENTS AT END OF PERIOI $ 10,252 $ 6,871
CASH PAID DURING PERIOD FOR
Interest $ 1,734 $ 1,565
Income taxe: $ 475 $ -

See accompanying notes to consolidated financsistents.




Non-cash transactions:

During the quarter ended December 31, 2012, thegaagnincurred $9.3 million in seller-financed debtonnection with the acquisition of
real estate.

During the quarters ended December 31, 2013 ang, 208 Company recognized unrealized holding gammarketable securities held for
sale of approximately zero and $11,000, respegtivel

During the quarter ended December 31, 2012, thepaasnpurchased and retired 50,733 common treadangs. The cost of these shares
$405,459.

During the quarter ended December 31, 2013, thegaagnacquired $4.3 million in assets with sell@aficed debt amounting to $3.6 million.

During the quarter ended December 31, 2013, thepgaagissued 57,500 shares for debt and accruegshteggregating $575,000.




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

1. BASIS OF PRESENTATION

The accompanying unaudited consolidated finant#éments have been prepared in accordance witluaticg principles generally accep
in the United States of America (“GAAP”) for intarifinancial information and with the instructiomsForm 10-Q of Regulation %- They d¢
not include all information and footnotes requited accounting principles generally accepted in tmited States of America for compl
financial statements. However, except as discldsmdin, there has been no material change in floemiation disclosed in the notes to
consolidated financial statements for the year driégptember 30, 2013 included in the Company's AhReport on Form 16 as filed witt
the Securities and Exchange Commission. The interaudited consolidated financial statements shbaldead in conjunction with thc
consolidated financial statements included in tber-10K. In the opinion of management, all adjustmentasitered necessary for a -
presentation, consisting solely of normal recurraajustments, have been made. Operating resultthéothree months ended Decembel
2013 are not necessarily indicative of the redblis may be expected for the year ending SepteBhe2014.

2. RECENT ACCOUNTING STANDARDS AND PRONOWCEMENTS

In 2013 new guidance was issued regarding theadisot about reclassification out of accumulate@motiomprehensive income. This guide
specifies requirements for where amounts reclassifiut of accumulated other comprehensive shoulgrésented in the financial statem:
and related notes to the financial statements. ghidance is effective for annual periods beginrdaftgr December 15, 2012 including inte
periods within those years and is required to hepeetl prospectively. The Company has adopted thigagce beginning with its Form XD-
for the quarter ending December 31, 2013.

3. SIGNIFICANT ACCOUNTING POLICIES

Following are certain significant accounting pripies and disclosures.

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 the Company sought a buyehéproperty. The club was shuttered and the laddtmwok over the property in June 2C
Therefore, this club is recognized as a discontmygeration in the accompanying consolidated firdrstatements.

In August 2011, the Company sold a controlling jportof the membership interest in the entity thavpusly operated its Rick’Cabaret i
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 #ile and does not anticipate any in the near fulumew nightclub has not been opened ir
space since the Company sold its controlling irstier® June 2013, the Company sold the remaininguoof 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.

Fair Value Accounting

GAAP establishes a three-tier fair value hieraretlyich prioritizes the inputs used in the valuatinethodologies in measuring fair value:
Level 1- Observable inputs that reflect quoted prices (urstdfl) for identical assets or liabilities in aetimarkets
Level 2— Include other inputs that are directly or indirgaibservable in the marketplax
Level 3— Unobservable inputs which are supported by littlea@ market activity

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

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




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

3. SIGNIFICANT ACCOUNTING POLICIES - continued

The Company classifies its marketable securitiesvaflable-forsale, which are reported at fair value. Unrealizeltling gains and losses,
of the related income tax effect, if any, on auJa#afor-sale securities are excluded from income and grerted as other comprehens
income in the Statement of Other Comprehensivenecdrealized gains and losses from securitiesifitabsis available fosale are include
in net income. The Company measures the fair vailits marketable securities based on quoted pfaeslentical securities in active marki
or Level 1 inputs. As of December 31, 2013, avaddbr-sale securities consisted of the following:

Gross
(in thousands Cost Unrealized Fair
Available for Sale Basis Gains Value
Tax-Advantaged Bond Fun $ 505 $ 50 § 555

The Company reviews its marketable securities terdéne whether a decline in fair value of a sdgubelow the cost basis is other t
temporary. Should the decline be considered otiar temporary, the Company writes down the cossldghe security and includes the |
in current earnings as opposed to an unrealizedirgplloss. No losses for other than temporary impeants in the Company’marketabl
securities portfolio were recognized during thertgreended December 31, 2013.

Financial assets and liabilities measured at faluer on a recurring basis are summarized below:

(in thousands Carrying
December 31, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 555 $ 555 $ - $ =
(in thousands Carrying
September 30, 201 Amount Level 1 Level 2 Level 3
Marketable securitie $ 555 $ 555 $ - $ -
4, STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSATION

Employee and Director Stock Option Plans

In 1995, the Company adopted the 1995 Stock Op®ilam (the “1995 Plan™jor employees and directors. In August 1999, then@an
adopted the 1999 Stock Option Plan (the “1999 Blandl in 2010, the ComparsyBoard of Directors approved the 2010 Stock Opiitam (the
“2010 Plan”) (collectively, “the Plans”)The 2010 Plan was approved by the shareholderseoCompany at the 2011 Annual Meetin
Shareholders. The options granted under the Plagshm either incentive stock options, or mpralified options. The Plans are administere
the Board of Directors or by a compensation congaitvf the Board of Directors. The Board of Direstbas the exclusive power to se
individuals to receive grants, to establish thenteof the options granted to each participant, igiex\/that all options granted shall be grantt
an exercise price equal to at least%8of the fair market value of the common stock ecedeby the option on the grant date and to mal
determinations necessary or advisable under thesPla

The compensation costs recognized for the threehma@nded December 31, 2013 and 2012 were $ 2182% 281,745 respectively. The
were no stock option grants or exercises for theetimonth periods ended December 31, 2013 and 2012.

10




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)
4. STOCK OPTIONS AND STOCK-BASED EMPLOYEE COMPENSATION - continued
Stock Option Activity

The following is a summary of all stock option tsantions for the three months ended December 3B; 20

Weighted
Average
Remaining
Weighted Contractua Aggregate
(in thousands, except for per sh Average Term Intrinsic
and year information Shares Exercise Prict (years) Value
Outstanding as of September 30, 2 765 $ 8.41
Granted - -
Cancelled or expire - -
Exercisec - -
Outstanding as of December 31, 2( 765 $ 8.41 0.58 $ 2,424
Options exercisable as of December 31, Z 755 $ 8.41 057 $ 2,116
5. GOODWILL AND OTHER INTANGIBLES

Following are the changes in the carrying amouhtgodwill and licenses for the three months endedember 31, 2013 and 2012:

(in thousands 2013 2012
Licenses Goodwill Licenses Goodwill
Beginning balanc $ 54,966 $ 43,987 $ 50,608 $ 43,421
Intangibles acquire 265 - - -
Other . - - (431
Ending balanci $ 55,231 $ 43,987 $ 50,608 $ 42,990
6. COMMON STOCK

During the quarter ended December 31, 2012, thepaagnpurchased 50,73Bares of Company common stock for its treasuanaiggrega
cost of $ 405,459 . These shares have been retired.

11




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

7. EARNINGS PER SHARE (EPS)

The Company computes earnings per share in acamdaith Accounting Standards Codification (“ASC$@ Earnings Per Share Basic
earnings per share includes no dilution and is egetpby dividing income available to common stodékes by the weighted average nun
of common shares outstanding for the period. Diwgarnings per share reflect the potential dilutbsecurities that could share in the earr
of the Company.

Potential common stock shares consist of sharashg arise from outstanding dilutive common stagkrants and options (the numbe
which is computed using the “treasury stock methadid from outstanding convertible debentures (thmber of which is computed using
“if converted method”). Diluted EPS considers thaemtial dilution that could occur if the Compasydutstanding common stock optic
warrants and convertible debentures were convéntedcommon stock that then shared in the Commaegrnings (as adjusted for inte
expense that would no longer occur if the debestwere converted).

(in thousands, except per share d FOR THE QUARTER ENDEL
DECEMBER 31,
2013 2012
Basic earnings per shai
Income from continuing operations attributable iok® shareholdetr $ 2,405 $ 2,661
Loss from discontinued operations, net of inconxes (1) (14)
Net income attributable to Rick's shareholc $ 2,404 $ 2,647
Average number of common shares outstan 9,546 9,575

Basic earnings (loss) per sha

Income (loss) from continuing operations attriblgab Rick's shareholde $ 0.25 $ 0.28
Discontinued operatior $ (0.00' $ (0.00
Net income (loss) attributable to Rick's shareh $ 025 $ 0.28
Diluted earnings per shar
Income (loss) from continuing operations attriblgeaio Rick's shareholde $ 2,405 $ 2,661
Adjustment. to net earnings from assumed convesialebentures (2 21 65
Adjusted income (loss) from continuing operatis 2,426 2,726
Discontinued operatior (1) (14)
Adjusted net income (loss) attributable to Rickiareholder: $ 2425 $ 2,712
Average number of common shares outstanc
Common shares outstandi 9,546 9,575
Potential dilutive shares resulting from exercisevarrants and options (. 171 4
Potential dilutive shares resulting from conversiduiebentures (2 138 254
Total average number of common shares outstandied for dilutior 9,855 9,833
Diluted earnings (loss) per sha
Income (loss) from continuing operations attriblgab Rick's shareholde $ 0.25 $ 0.28
Discontinued operatior $ (0.00 $ (0.00;
$ 025 $ 0.28

Net income (loss) attributable to Rick's shareh

(1) All outstanding warrants and options were adered for the EPS computation. Potential dilutogions and warrants of 726,792c
864,081 for the three months ended December 313 aadl 2012, respectively have been excluded framiregs per share due to being anti
dilutive.

(2) Convertible debentures (principal and accrued éstgroutstanding at December 31, 2013 and 201#nigt& 11.9 million and R.€
million, respectively, were convertible into commstock at a price of $ 10.00 , $10.25 and $ 12&0spare in 2013 and $ 10.00 andiGb2t
per share in 2012.

*EPS may not foot due to rounding.

12




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

8. ACQUISITIONS

Quarter Ended December 31, 2013

A subsidiary of the Company closed a transactimoliring the air rights above the Company’s 33rce8trclub in Manhattan, New Yorln
October 2013. The subsidiary entered into a contealouy the land and building for $ 10 millionaaty time in the next five yearsConcurrer
with the building transaction, a third party (th€hfrd Party Purchaserpurchased the balance of the air rights of the gntgpthat are ni
subject to the Option Agreement. The purchase gacéhese air rights was $ 13,000,000 , of whizh Companys subsidiary contributed
5,200,000 in connection with the overall busineasdaction. The transactions are part of a previously annoutreatsaction under which t
Company agreed to purchase the land and building 8 million. The new agreement also amendsehsd for the thregtory building at 5
West 33rd Street to $ 100,000 per month for the fies years rather than the $ 180,000 per monifleatdor in the original agreement.

In October 2013, the Company purchased 49 perdeatanrporation that operates the Dallas club “PRtatinum” and also acquired t
building and personal property. Total cost of ttemsaction was $ 500,000 Due to the Company having effective control & tusiness
this subsidiary is being consolidated in the Comyfmoonsolidated financial statements, effectivefithe date of the purchase.

The following information summarizes the allocatmifair values assigned to the assets at the paectate.

Buildings $ 350
Equipment and lan 20
SOB license 265
Minority interest (135
Net asset $ 500

Quarter Ended December 31, 2012

In connection with the acquisition of the Fosteuld, as explained in Note M in the Company’s FofiKIfor the year ended September
2012, the Company’'s wholly owned subsidiary, Jagudoldings, Inc. (“JHI"), entered into a Commerci@bntract (the Real Estat
Agreement”) which agreement provided for JHI to purchase tla¢ estate where the Foster Clubs are located.r@hedctions contemplated
the Real Estate Agreement closed on October 1&.2lHe purchase price of the real estate was $rhdlibn (discounted to $ 9.fillion as
explained below) and was paid with $ 350,000 irhc&s9.1 million in mortgage notes, including tlesamption of approximately $ 4n2illion
in notes, and an agreement to make a one-time payoh& 650,000n twelve years that bears no interest. The notesimterest at the rate
9.5%, is payable in 143 equal monthly installments @nskcured by the real estate properties. The @oynpas recorded a debt discount
431,252 related to the otieme payment of $650,000. The Company reduced pusly recognized goodwill because the purchashefbste
Clubs’ operations and real estate were considered to d@urchase transaction with multiple closings aedewncluded in the same purch
agreement.

The following information summarizes the allocatmifair values assigned to the assets at the paectate.

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

13




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

9. INCOME TAXES
Income tax expense on continuing operations forpdsgods presented differs from the “expectéetieral income tax expense computes

applying the U.S. federal statutory rate of @4to earnings before income taxes for the threethsoanded December 31, as a result o
following:

(in thousands 2013 2012
Computed expected tax expel $ 1252 $ 1,461
State income taxe 53 36
Stock option disqualifying dispositions and othermanent difference 18 87
Total income tax expen: $ 1,323 $ 1,584

Included in the Company'’s deferred tax liabilitesDecember 31, 2013 is approximately $ Inilion representing the tax effect of indefir
lived intangible assets from club acquisitions whizre not deductible for tax purposes. These daletax liabilities will remain in tt
Company'’s balance sheet until the related clubsaic

The Company recognizes interest accrued relateshtecognized tax benefits in interest expense amélfies in operating expenses. Du
the quarters ended December 31, 2013 and 201Zdmpany recognized no interest and penalties foraognized tax benefits. The Comp
or one of its subsidiaries files income tax retuimshe U.S. federal jurisdiction, and various etat The last three years remain open t
examination.

10. LONG-TERM DEBT

On October 15, 2013, the Company sold to certaiastors (i) 9 % Convertible Debentures with an aggte principal amount of4525,00!
(the “Debentures”), under the terms and conditisesforth in the Debentures, and (ii) warrants tiochase a total of 72,408hares of tF
Company’s common stock (the “Warrants”), undertdrens and conditions set forth in the Warrakich of the Debentures has a term of {
years, is convertible into shares of our commonokstd a conversion price of $12.50 per share (stibjeadjustment), and has an annual int
rate of 9%, with one initial payment of interestiyodue April 15, 2014. Thereafter, the principal@amt is payable in 10 equal quart
principal payments, which amounts to a total of 880, plus accrued and unpaid interest. Six moattes the issue date of the Debentt
we have the right to redeem the Debentures if tbenianys common stock has a closing price of $16.25 (stibife adjustment) for 2
consecutive trading days. The Warrants have arciseeprice of $12.50 per share (subject to adjustyrend expire on October 15, 2016
the event there is an effective registration stat@megistering the shares of common stock undegliie Warrants, we have the right to rec
exercise of the Warrants if our common stock hadoaing price of $ 16.2%subject to adjustment) for 20 consecutive tradiags. Th
Company sold the Debentures and Warrants to thestors in a private transaction and received cenaibn of $ 4,525,000An adviser to th
Company received compensation in the amount ofl$52Din connection with advising the Company regardimg $ale of the Debentures
Warrants.

The fair value of the warrants was estimated t& H#5,318 in accordance with FASB ASC 8B@ijr Value Measurementsusing a Black-
Scholes option-pricing model using the followingigiged average assumptions:

Volatility 28.4%
Expected life 1.5 years
Expected dividend yiel -
Risk free rate 33%

The cost of the warrants has been recognized ssautht on the related debt and was amortized tineelife of the debt.

In October 2013 the Company borrowed $ 2.5 milfimm an individual. The note is collateralized bgecond lien on the CompasyMiami
nightclub, bears interest at 13 % and interest @npayable monthly until the principal matureSémonths .

In December 2013 the Company purchased an aifora$t 4.3 million which was partially financed by$e3.6 million note to a bankThe not
is payable $ 40,654 monthly , including interest &5 % until February 2017 when the entire priathmlance becomes due.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

11. COMMITMENTS AND CONTINGENCIES
Legal Matters

Beginning January 1, 2008, the Company’s Texasschétame subject to a new state law requiring elathto collect and pay a $shircharg
for every club visitor. A lawsuit was filed by tHEexas Entertainment Association (“TEAQn organization to which the Company
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 Amendnterihe United States Constitution and is therefovalid. The judges order enjoined tl
State from collecting or assessing the tax. TlaeSappealed the Cowsttuling. In Texas, when cities or the State gie¢ice of appeal,
supersedes and suspends the judgment, includinmjirection. Therefore, the judgment of the DisttrCourt cannot be enforced until
appeals are completed. Given the suspension gutggnent, the State gave notice of its right teod the tax pending the outcome of
appeal but took no affirmative action to enforcatttight. On June 5, 2009, the Court of Appeatstii@ Third District (Austin) affirmed tt
District Court’s judgment that the Sexually OriehtBusiness (“S.0.B.”JFee violated the First Amendment to the U.S. Cauntstin but ol
August 26, 2011, the Texas Supreme Court reversgutigment of the Court of Appeals, ruling that OB Fee does not violate the F
Amendment to the U.S. Constitution, and remandectése to the District Court to determine whetherfeée violates the Texas Constitution.

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, Zli#sequently, the case was rema
to the District Court for consideration of the raniag issues raised by TEA. On June 28, 2012 Ofstrict Court in Travis County held
hearing on TEAS Texas Constitutional claims and on July 9 entaredrder finding that the tax was a constitutio@atupations Tax. TI
Court denied the remainder of TESAConstitutional claims. TEA is now in the proce$sippealing this new decision to the Texas TRicdir!
of Appeals.

The Company has not made any payments of thesg s$in@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 orffgc the consolidated balance sheet. Ii
final decision of the courts is ultimately in th@@pany’s favor, as it believes it will be, then ®Bempany will record a ontééme gain of th
entire amount previously expensed.

Since the inception of the tax, the Company had paire than $ Bnillion to the State of Texas under protest forfallr 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 expensindiabdity). For all subsequent quarters, as ailtesf the Third Courts 2009 decision, tl
Company has accrued the tax, but not paid the .Stateordingly, as of December 31, 2013, the Corggzas approximately $ 13r8illion in
accrued liabilities for this tax. Patron tax expermamounted to approximately $ 738,000 and $ 89%@0the quarters ended December
2013 and 2012, respectively. The Compariiexas clubs have filed a separate lawsuit agtirs$tate in which the Company raises addit
challenges to the statute imposing the fee ordarjanding repayment of the taxes the Company hdsupder this statute. The courts h
not yet addressed these additional claims. IfGbenpany is successful in the remaining litigatitne amount the Company has paid u
protest should be repaid or applied to any futcoestitutional admission tax or other Texas statdiabilities.

The Companys subsidiary that operated the club in Las Vegasréeently been audited by the Department of Taraif the State of Neva
for sales and other taxes. The audit period was fhe date of opening in September 2008 throuth3ly 2010. As a result of the audit,
Department of Taxation contends that the Compabg&sVegas subsidiary owes approximately $rillion, 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 coidaled financial statements. It
unknown at this time whether the resolution of timgertainty will have a material effect on the Quamy’s operations.

Rick’s Cabaret International, Inc. (“RCII") and sidiaries RCI NY, Inc. (“RCI NY”) and Peregrine Enprises, Inc. (“PeregrineBave bee
defendants in a federal court action, pending sMaech 30, 2009, in the Southern District of Newrk celating to claims under the Fair La
Standards Act and New Yosk'wage and hour laws. While Plaintiffs do not sfegily allege the amount of monetary relief soughtheil
Complaint, Plaintiffs have alleged that they arekérg judgment equal to any unpaid wages, liqudlatamages, interest, costs and attorney
fees pursuant to the FLSA and New York Labor LawlIRRCI NY and Peregrine deny liability in this tter, are vigorously defending
allegations and have asserted counterclaims amunaftive defenses for offset and unjust enrichm®iscovery is nhow complete and
September 10, 2013, the court ruled on the partiestions for summary judgment. The court granted reany judgment in favor of tl
Plaintiffs on their causes of action for minimumgeaand held that entertainers at RicK'Y are employees, that Peregrine was an emptd
the Plaintiffs and that under federal law, Rick’5l statutory duty to pay minimum wages was nois§iad by the performance fees Plaintiffs
received. The court has not yet ruled on whethefiopaance fees can offset minimum wages under Newvk tate law. The court denied
Plaintiffs’ attempt to hold RCII or RCI NY liable as joint eropkrs with Peregrine and the issue of whether R@Hd RCI NY are als
employers will be determined at a trial. UltimateRCIl, RCI NY and Peregrine intend to appeal thesary judgment ruling. The defende
also intend to move to decertify the Rule 23 chasd the FLSA collective.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2013
(UNAUDITED)

11. COMMITMENTS AND CONTINGENCIES- continued

The Company and its subsidiaries were insured uadiability policy issued by Indemnity Insurancer@oration, RRG (“lIC")througt
October 25, 2013—the Company switched to a diffemesurer on that date. By order dated Novembet(04.3, the Court of Chancery of
State of Delaware declared IIC impaired, insolvand in an unsafe condition and placed IIC under shpervision of the Insurar
Commissioner of the State of Delaware (“Commissigni@ her capacity as receiver. The order empower£tiramissioner to rehabilitate |
through a variety of means, including gatheringessand marshaling those assets as necessaryerr-tingé order has stayed or abated per
lawsuits involving IIC as the insurer until May 8014. As a result, it is unclear to what degreany, the Company and its subsidiaries
have insurance coverage under the liability polidth 11IC until after the rehabilitation plan is cgheted and the stay is lifted on May 6, 2(
Currently, there are multiple civil lawsuits pengliar threatened against the Company and its saigidi There is also the potential that ¢
lawsuits of which the Company currently is unaweoeld be filed against the Company for incidentst thccurred before October 25, 2(
There can be no assurances the Company will haaguatke insurance coverage for any of these lawsuissunknown at this time what effe
if any, this uncertainty will have on the Compaiifie Company has obtained general liability coverfagm another insurer, effective Octo
25, 2013 which will cover any claims arising froetians after that date.
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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 conjiorctvith our consolidated financial statements esidted notes thereto included in this
quarterly report and the audited consolidated fiferstatements and related notes included in oumFLO-K as of September 30, 2012.

GENERAL
Rick's Cabaret International, Inc. was incorporatethe State of Texas in 1994. Through our subsiek, as of January 31, 2014, we oper
total of forty-two establishments that offer livdudt entertainment, and/or restaurant and bar ¢dipesa We have one reportable segm

nightclubs.

SCHEDULE OF CLUBS

Date
Name of Nightcluk Acquired/Openei
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, Indianapoalis, | 2011
Temptations, Aledo, T3 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 Sport Saloon, Fort Worth, 1 2013
Temptations, Sulphur, L, 2013
Temptations, Beaumont, T 2013
Vivid Cabaret, Los Angeles, C 2013
The Black Orchid, Dallas, T. 2013
Vivid Cabaret, New York, N\ 2014
Bombshells, Beaumont, TX (. 2014
Jaguars, Houston, T 2013
Bombshells, Austin, TX (1 2014
Bombshells, Webster, TX (. 2014
Bombshells, Fugua (Houston) TX ( 2014
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(1) To be opened in Calendar 2014.
As noted above, we have the following nightclulstaarant under construction or contract:

« Vivid Cabaret in New York — opened in January 2014.

. Rick’s Cabaret Odessa, Texas — under corigtnuie opening in spring of 2014.
- Bombshells, Beaumont to be opened in Summer 2014.

. Bombshells, Austin to be opened in Spring&201

- Bombshells, Webster to be opened in January 2014.

. Bombshells, Fugua (Houston) to be openeduimr8er 2014.

Our website address is www.Ricks.comWe also have an investors’ website — www.rickestor.com. Upon written request, we me
available free of charge our Annual Report on F&O¥K, Quarterly Reports on Form 10-Q, Current Repon Form &, and all amendmer
to those reports as soon as reasonably practieftelesuch material is electronically filed withet®EC under the Securities Exchange A
1934, as amended. Information contained in the iteebkall not be construed as part of this FornK10-

CRITICAL ACCOUNTING POLICIES

Managemens discussion and analysis of financial conditiod egsults of operations are based upon our finhet@éements, which have bt
prepared in accordance with accounting principkesegally accepted in the United States of AmeriGAAP”). GAAP consists of a set
standards issued by the FASB and other authomrtdtddies in the form of FASB Statements, Interpiata, FASB Staff Positions, Emerg
Issues Task Force consensuses and American lastit@ertified Public Accountants Statements ofitRes among others. The prepara
of these consolidated financial statements requitgsmanagement to make estimates and assumptiahsffect the reported amounts
assets, liabilities, revenues and expenses, amatededisclosure of contingent assets and lialslit®n a regular basis, we evaluate t
estimates, including investment impairment. Thesémates are based on managensehiStorical industry experience and on various!
assumptions that are believed to be reasonable tmeleircumstances. Actual results may diffenfriinese estimates.

Property and Equipment

Property and equipment are stated at cost. Praxgsior depreciation and amortization are made ustrajghtline 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 costisetsaasold or abandoned and the related accumuefedciation are eliminated from
accounts and any gains or losses are chargedditettén the accompanying consolidated statememanfime of the respective period.

Goodwill and Intangible Assets

FASB ASC 350,ntangibles- Goodwill and Otheraddresses 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 straightdiags over their estimated lives. Fully amortizedets are writteoff against accumulat
amortization.

Impairment of LoneLived Assets

In accordance with ASC 205, loriged assets, such as property, plant, and equipraed purchased intangible assets subject to @ation
are reviewed for impairment whenever events or gharin circumstances indicate that the carryinguamof an asset may not be recover:
Recoverability of assets to be held and used isored by a comparison of the carrying amount odsset to estimated undiscounted fu
cash flows expected to be generated by the asdiie lcarrying amount of an asset exceeds its astanfuture cash flows, an impairm
charge is recognized by the amount by which theyiray amount of the asset exceeds the fair valub@bsset. Assets to be disposed of w
be separately presented in the balance sheet poded at the lower of the carrying amount or faitue less costs to sell, and are no lo
depreciated. The assets and liabilities of a delpgoup classified as held for sale would be presk separately in the appropriate asse
liability sections of the balance sheet.

Goodwill and intangible assets that have indefingeful lives are tested annually for impairment are tested for impairment more freque

if events and circumstances indicate that the anggtt be impaired in accordance with ASC 350. ifpairment loss is recognized to
extent that the carrying amount exceeds the adsét'galue.
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For goodwill, the impairment determination is madé¢he reporting unit level. The implied fair valokgoodwill is determined by allocating
fair value of the reporting unit in a manner simila a purchase price allocation. The residualalue after this allocation is the implied
value of the reporting unit goodwiill.

None of our reporting units were at risk of failisgp one of the impairment test (i.e. that falugavas not substantially in excess of carr
value) in either year.

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 approximatertbairying 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.

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.

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.

Income Taxes

Deferred income taxes are determined using thditiaimethod in accordance with FASB ASC 746come Taxes. Deferred tax assets
liabilities are recognized for the future tax cansences attributable to differences between thanfiral statement carrying amounts of exis
assets and liabilities and their respective taxebaBeferred tax assets and liabilities are medsusiag enacted tax rates expected to apj
taxable income in the years in which those tempodiferences are expected to be recovered oreseflihe effect on deferred tax assets
liabilities of a change in tax rates is recognized@come in the period that includes the enactnueié. In addition, a valuation allowanc
established to reduce any deferred tax asset farhwhis 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 presarga minimum recognition thresholi
tax position is required to meet before being redcoed in the financial statements. FASB ASC 740 gisovides guidance on derecognit
measurement, classification, interest and penaltiesounting in interim periods, disclosure anchddon. There are no unrecognized
benefits to disclose in the notes to the consadifinancial statements.

Put Options

In certain situations, the Company has issuedicestr common shares as partial consideration fouiattions of certain businesses
assets. Pursuant to the terms and conditions eofgtiverning acquisition agreements, the holderuchsshares 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, the#ehalan sell the monthly shares in the ¢
market, and any deficiency between the amount wtietholder receives from the sale of the monthres and the agreed fixed price ol
shares will be paid by the Company. The Compansydtaounted for these shares in accordance witguitkance established by FASB A
480, Distinguishing Liabilities From Equityas a reclassification of the value of the sharesifpermanent to temporary equity. As the st
become due, the Company transfers the value adltaees back to permanent equity, less any amoiohtg#he holder. Also sederivative
Financial Instruments” above.We finished liquidating the put options during thearter ended March 31, 2013 and we have no
obligations under the put options.

Earnings (Loss) Per Common Share

The Company computes earnings (loss) per shareciordance 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 sharghe earnings of the Company.

Potential common stock shares consist of sharashg arise from outstanding dilutive common stogkions and warrants (the numbe
which is computed using the “treasury stock methadit from outstanding convertible debentures (thabar of which is computed using
“if converted method”). Diluted EPS considers thaemtial dilution that could occur if the Compasydutstanding common stock optic
warrants and convertible debentures were conventedcommon stock that then shared in the Commargrnings (loss) (as adjusted
interest expense, that would no longer occur ifdleentures were converted).

19




Stock Options

The Company has adopted the fair value recognipimvisions of FASB ASC 718Compensation—Stock CompensationThe critica
estimates are volatility, expected life and riskefrate.

The compensation cost recognized for the three Inscerided December 31, 2013 and 2012 was $2,928281d745, respectively. There w
no stock options exercises for the three monthe@mecember 31, 2013 and 2012.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED DECEMBER 31, 2013 AS COMPARED TO THE THREE
MONTHS ENDED DECEMBER 31, 2012

For the three months ended December 31, 2013, dedresolidated total revenues of $29.4 million canepd to consolidated total revenue
$27.1 million for the three months ended Decemligr2B12, an increase of $2.3 million or 8.4%. Tieréase in total revenues was prims
attributable to sales at clubs purchased or bui®013 and 2012 of approximately $1.9 million.

Following is a comparison of our consolidated ineostatements for the quarters ended December 3B 20d 2012 with percentay
compared to total revenue:

(in thousands 2013 % 2012 %

Sales of alcoholic beverag $ 11,689 39.7% $ 10,406 38.3%
Sales of food and merchand 3,423 11.6% 2,578 9.5 %
Service Revenue 12,730 43.3% 12,655 46.6 %
Other 1,581 5.4 % 1,502 55%

Total Revenue 29,423 100.0% 27,141 100.0%
Cost of Goods Sol 3,747 12.7% 3,386 12.5%
Salaries & Wage 6,577 22.4% 6,038 22.2%
Stoclk-based Compensatic 3 0.0 % 282 1.0%
Taxes and permil 4,416 15.0% 4,221 15.6 %
Charge card fee 428 1.5% 374 1.4%
Rent 1,228 42 % 570 21%
Legal & professiona 908 3.1% 641 2.4 %
Advertising and marketin 1,285 4.4 % 1,109 4.1 %
Depreciation and amortizatic 1,390 4.7 % 1,320 4.9 %
Insurance 799 2.7% 499 1.8%
Utilities 595 20% 489 1.8%
Other 2,431 8.3% 2,278 8.4 %
Total operating expens 23,807 80.9% 21,207 78.1%

Income from continuing operatiol 5,616 19.1% 5,934 21.9%
Interest incom 77 0.3% 8 0.0%
Interest expens (2,012 -6.8 % (1,643 -6.1 %
Gain (loss) on change in fair value of derivative
instruments - 0.0 % ) 0.0 %
Income from continuing operations before incol
taxes $ 3681 125% $ 4,298 15.8%

20




Following is an explanation of significant variasda the above amounts.

Service revenues include cover charges, fees paahtertainers, room rentals, memberships anddeasyed for credit card processing. O
revenues include ATM commissions earned, video gaara other vending and certain promotion feesgdthto our entertainers. \
recognize revenue from other revenues and seraidi® 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/bindil
media postage. The cost of goods sold for the ahdyations for the three months ended Decembe2®B was 12.7% compared to 12.4%
the three months ended December 31, 2012. Theotgsibds sold for same-location-samperiod of club operations for the three months d
December 31, 2013 was 11.8%, compared to 12.4%égperiod ended December 31, 2012.

The increase in payroll and related costs, statetBalaries & Wagesabove, was primarily due to the addition of the redwbs during 201
and 2013. Payroll for same-location-sapesiod of club operations decreased to $4.7 milfmmthe three months ended December 31,
from $5.0 million for the same period ended Decen#ide 2012. Management currently believes thaal®r and management staff levels
appropriate.

The increase in rent expense is due to certaimasfin 2012 of overpaid rent from a landlord inopryears and also new rentals from re
facilities, especially in Rick’'s New York and thew restaurant concepts.

The increase in legal and professional is pringypdlie to more activity in cases in 2013.

The increase in insurance expense is due to amdserfrom acquisitions and an increase in prematasy especially in the general liabi
area. Also see Note 11 of Notes to Consolidatedrieial Statements for more information regarding former general liability insurer.

The increase in the percentage of other expenskeito growth from new clubs.

The increase in interest expense was attributablbe new debt in 2012 and 2013 from growth andiiadtpn debt, net of the continui
amortization of our long-term debt.

Income taxes, as a percentage of income befors taas 35.9% and 36.9% for the quarters ended Demre®ih 2013 and 2012, respectiv
The decrease is due to larger permanent differeénc&312, principally the stock-based compensation.

Operating income (exclusive of corporate overhdad)same-location-samgeriod of club operations was $7.1 million for eadhthe thre
months ended December 31, 2013 and December 32, 201

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 antiance understanding of past performance anggutssfor the future. Generally, a non
GAAP financial measure is a numerical measure cbmpanys operating performance, financial position or céelvs that excludes
includes amounts that are included in or excludedhfthe most directly comparable measure calculatetl presented in accordance 1
GAAP. We monitor norGAAP financial measures because it describes tieeatipng performance of the company and helps manegean
investors gauge our ability to generate cash flexeluding some recurring charges that are inclidgde most directly comparable meas
calculated and presented in accordance with GAA#atiRe to each of the ndBAAP financial measures, we further set forth ationale a
follows:

Nor-GAAP Operating Income and Non-GAAP Operating Margiie exclude from GAAP operating income and GAAP afiag margil
amortization of intangibles, patron taxes, gaind lmsses from asset sales, stock-based compenshaoges, litigation and other otige lega
settlements and acquisition costs. We believe éxatuding these items assists investors in evalgaperiod-ovemperiod changes in o
operating income and operating margin without thpact of items that are not a result of our dagdg-business and operations.
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Nor-GAAP Net Income and Non-GAAP Net Income per Baiséce and per Diluted SharéVe exclude from GAAP net income and GAAP
income per diluted share and per basic share aratdi of intangibles, patron taxes, income taxegge, impairment charges, gains and I
from asset sales, stock-based compensation, idigatind other one-time legal settlements and aitmuiscosts, and include the NGBAAP
provision for income taxes, calculated as the ffeceat 35% effective tax rate of the pre-tax @AAP income before taxes less stdmkse!
compensation, because we believe that excluding swasures helps management and investors betterstaind our operating activities.

Adjusted EBITD/. We exclude from GAAP net income depreciation @sgge amortization of intangibles, income tax, iastrexpense, inter
income, gains and losses from asset sales, ac¢gnisibsts, litigation and other orieae legal settlements and impairment charges Isecex
believe that adjusting for such items helps managgrand investors better understand operatingigesivAdjusted 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 AdpsSEEBITDA. The results are, therefc
without consideration of financing alternatives aapital 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.

The following tables present our nGAAP measures for the quarters ended December®13 and 2012 (in thousands, except per ¢
amounts):

For the Quarter Ende
December 31

(in thousands 2013 2012
Reconciliation of GAAP net income to Adjusted EBITDA
GAAP net income attributable to R’'s shareholder $ 2,404 % 2,647
Income tax expens 1,323 1,584
Interest expense and income and gain on deriv 2,012 1,644
Litigation and other or-time settlement 120 -
Acquisition costt - 55
Loss from discontinued operatio 1 14
Depreciation and amortizatic 1,390 1,320
Adjusted EBITDA $ 7,250 $ 7,264
Reconcilation of GAAP net income (loss) to non-GAARet income
GAAP net income attributable to Rick's shareholc $ 2,404 % 2,647
Patron tay 738 891
Amortization of intangible: 89 131
(Gain) loss on change in fair value of derivatinstiument: - 1
Stocl-based compensatic 3 282
Litigation and other or-time settlement 120 -
Income tax expens 1,323 1,584
Acquisition costt - 55
Loss from discontinued operations, net of inconxes 1 14
Non-GAAP provision for income taxe (1,636 (1,863
Non-GAAP net income $ 3,042 $ 3,742

Reconciliation of GAAP diluted net income per shareo non-GAAP
diluted net income per share

Fully diluted share 9,855 9,833
GAAP net income attributable to Rick's sharehol $ 0.25 $ 0.28
Patron tay 0.07 0.09
Amortization of intangible: 0.01 0.01
(Gain) loss on change in fair value of derivatinstiument: - 0.00
Stoclk-based compensatic 0.00 0.03
Litigation and other or-time settlement 0.01 -

Income tax expens 0.14 0.16
Acquisition costs - 0.01
Loss from discontinued operations, net of inconxes 0.00 0.00
Non-GAAP provision for income taxe (0.17 (0.19
Non-GAAP diluted net income per she $ 0.31 % 0.39
Reconciliation of GAAP operating income to no-GAAP operating income

GAAP operating incom $ 5,616 $ 5,934
Patron tay 738 891
Amortization of intangible: 89 131
Stocl-based compensatic 3 282
Litigation and other or-time settlement 120 -

Acquisition cost: - 55




$ 6,566 $ 7,293

Non-GAAP operating incom

Reconciliation of GAAP operating margin to nonGAAP operating margin

GAAP operating incom 19.1% 21.9%
Patron tay 25% 3.3%
Amortization of intangible: 0.3% 0.5%
Stoclk-based compensatic 0.0% 1.0%
Litigation and other or-time settlement 0.4% 0.0%
Acquisition costs 0.0% 0.2%
Non-GAAP operating margi 22.3 o 26.9 9
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The accompanying consolidated financial statemesfiect the following as discontinued operationsofsand for the three months en
December 31, 2013 and 2012.

Discontinued Operations

In March 2011, we made the decision to sell ous Wagas location and, in April 2011, sharply reduite operations in order to elimin
losses as we sought a buyer for the property. Weveethat we had done everything possible to nthlelocation viable since its acquisitior
2008 and believed it was in our shareholdbest interests not to continue these efforts. Thie was shuttered and the landlord took ove
property in June 2011. Therefore, this club is gaized as a discontinued operation in the accompgrijnancial statements.

In August 2011, the Company sold a controlling jportof the membership interest in the entity thavpusly operated its Rick’Cabaret i
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 irstier® June 2013, the Company sold the remainimguoof its membership interest in
entity to a third party and recognized a gain giragimately $2,300 on the sale. Accordingly, thebdis recognized as a discontinued oper:
in the accompanying consolidated financial stateémen

There were no revenues of discontinued operationthé years ended September 30, 2013 and 2012.
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Following is summarized information regarding thecontinued operations:

Quarter Ended December

(in thousands 2013 2012
Loss from discontinued operatio $ 2 $ (22)
Income tax discontinued operatior 1 8
Total loss from discontinued operations, net of $ (1) $ (14)

Major classes of assets and liabilities includedssets and liabilities of discontinued operatassf:

December 31 September 3(

(in thousands 2013 2013
Current assel $ 2 9 31
Property and equipme 15 31
Other asset - 2
Current liabilities (14) (114
Long-term liabilities (33) (33)
Net assets (liabilities $ (30) $ (83)

LIQUIDITY AND CAPITAL RESOURCES

We believe our ability to generate cash from opegadctivities is one of our fundamental finanaakngths. 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 2014. As a result of our expectedh ¢esvs from operations, we have significant flakth to meet our financial commitmen
We prefer not to raise capital through the issuasfceommon stock. Instead, we use debt financinguding convertible debt, to lower ¢
overall cost of capital and increase our returrslareholders' equity. Refer to the heading "Caslw$-from Financing Activities" below. V
have a history of borrowing funds in private trasigans and from sellers in acquisition transactiand continue to have the ability to bori
funds at reasonable interest rates in that maWiderhave historically utilized these cash flowsnwest in property and equipment and &
nightclubs. Refer to the heading “Cash Flows frowekting Activities” below.

As of December 31, 2013, excluding the patron ighility, we had working capital of $0.8 million sgared to working capital of $4.8 milli
as of September 30, 2013. The decrease is prihcigaé to the increase in current portion of ldegn debt. Because of the large volum
cash we handle, stringent cash controls have bmefeinented. At December 31, 2013, our cash and egslvalents were $10.3 milli
compared to $10.7 million at September 30, 2013.

Our depreciation for the quarter ended DecembeB313 was $1.3 million compared to $1.2 million foe quarter ended December 31, 2
Our amortization for the quarter ended Decembe813 was $89,000 compared to $131,000 for theteuanded December 31, 2012.

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

liabilities. See a summary of these activities felo

Cash flows used in investing activities generadlffect payments relating to acquisitions of bussess 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 syynohthese activities below.

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

Three Months Ended

(In thousands December 31
2013 2012
Income from continuing operatiol $ 2,358 $ 2,714
Depreciation and amortizatic 1,390 1,320
Deferred taxe 890 (209
Stock compensation exper 3 282
Change in operating assets and liabili 1,173 1,985
Other 16 32

$ 5,830 $ 6,224
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Cash Flows from Investing Activities
Following are our summarized cash flows from inesactivities:

Three Months Ended

(In thousands December 31
2013 2012
Sale of marketable securiti $ - % 500
Additions to property and equipme (5,613 (2,438
Acquisition of development rights in New York buiid (5,325 -
Additions of businesses, net of cash acqu (500 -
$ (11,438 $ (1,938

Following is a reconciliation of our additions tooperty and equipment for the quarters ended Deeeih 2013 and 2012:

Three Months Ended

(in thousands December 31
2013 2012

Acquisition of real estat $ 1,231 $ 11,483
Purchase of aircraft and upgrac 4,292 -
Capital expenditures funded by d (4,348 (9,711
New capital expenditure in new clu 4,079 290
Maintenance capital expenditul 359 376
Total capital expenditures in consolidated statd¢roénast

flows $ 5613 $ 2,438

Cash Flows from Financing Activities
Following are our summarized cash flows from finagactivities:

Three Months Ended

(In thousands December 31
2013 2012

Proceeds from lor-term debi $ 7,025 $ -
Purchase of put options and payments on deriv - (74)
Payments on lor-term debt 1,767 (2,402
Purchase of treasury sto - (405;
Distribution of minority interest (54) (54)

$ 5204 $ (2,935

The following table presents a summary of our dashs from operating, investing, and financing sitigs:

Three Months Ended

(In thousands December 31
2013 2012
Operating activitie! $ 5,830 $ 6,224
Investing activities (11,438 (1,938
Financing activitie: 5,204 (2,935
Net increase (decrease) in Ci $ (404 $ 1,351
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Other than the potential loss of the Patron Tanessith the State of Texas (see Note 11 of Note3awesolidated Financial Statements) we
not aware of any other event or trend that wouldpially affect liquidity. In the event such arncedevelops, we believe our working caj
and capital expenditure requirements will be adtgjyanet by cash flows from operations/Ne also believe that, in the event of loss of
Patron Tax issue, the State of Texas would waiyep@malties and allow us to pay out any liabilityena reasonable amount of timén our
opinion, working capital is not a true indicatoranfr financial status. Typically, businesses in imgiustry carry current liabilities in excess
current assets because businesses in our indestive substantially immediate payment for saléy mominal receivables, while inventor
and other current liabilities normally carry longeayment terms. Vendors and purveyors often rerfiaiible with payment terms, providi
businesses in our industry with opportunities tjusidto shortterm business down turns. We consider the primadicators of financial stat
to be the long-term trend of revenue growth, the ofisales revenues, overall cash flow, profitépiiiom operations and the level of lotepr
debt.

The following table presents a summary of suchcaidirs for the quarters ended December 31:

Increase
2013 (Decrease 2012

Sales of alcoholic beverag $ 11,689 123% $ 10,406
Sales of food and merchand 3,423 32.8% 2,578
Service Revenue 12,730 0.6 % 12,655
Other 1,581 53% 1,502

Total Revenue $ 29,423 8.4% $ 27,141
Net cash provided by operati
activities 5,830 -6.3 % 6,224
Adjusted EBITDA* 7,250 -4.2 % 7,264
Long-term debt 87,645 24.4% 70,451

* See definition of adjusted EBITDA above under &esof Operations.

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, dlhtshould the need arise.

Share repurchase

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 &lirfillion in stock authorized under this plan. OpriA 25, 2013, our Board of Directc
authorized us to repurchase up to an additionah#i®n worth of our common stock in the open marein privately negotiated transactic
During the quarter ended December 31, 2013, wendichurchase any shares of common stock in the opeket. During the quarter enc
December 31, 2012, we purchased 45,733 sharestofoa stock in the open market at prices ranginm f$7.84 to $8.26. Under the Boa
authority, we have $2.6 million remaining to pursdadditional shares as of December 31, 2013.

Other Liguidity and Capital Resources

We have not established lines of credit or finagather than the notes payable and our existing délere can be no assurance that we w
able to obtain additional financing on reasonabtent in the future, if at all, should the needearis

We believe that the adult entertainment industgnadard of treating entertainers as independentraxints provides us with safe har
protection to preclude payroll tax assessment fimr [years. We have prepared plans that we belgllerotect our profitability in the eve
that sexually oriented business industry is reguiineall 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 thaangevellpositioned to compete successfully in the futuneré can be no assurance
we will be able to maintain our high level of namneeognition and prestige within the marketplace.
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IMPACT OF INFLATION

We have not experienced a material overall impamnfinflation in our operations during the pastesal years. To the extent permittec
competition, we have managed to recover increassis through price increases and may continue sndblowever, there can be no assur
that we will be able to do so in the future.

SEASONALITY

Our nightclub operations are affected by seasabfs. Historically, we have experienced redueaemues from April through Septem
with the strongest operating results occurringmy®ctober through March.

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 eqintyhe form of our brand name and manage
expertise, (d) to develop new club concepts thatcansistent with our management and marketingsskd) to develop and open our restat
concepts as our capital and manpower allow, ar{@/¢o control the real estate in connection withbcoperations, although some clubs ma
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 $7.5 million, $g8lion and $7.3 million and net income before tsuag approximately $1.3 million, $932,C
and $609,000 for fiscal years 2013, 2012 and 2fshectively.

During fiscal 2011, we acquired three existing b 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 $6.8 million and $5.6 million and metome before taxes of approximately $1.4 millard $500,000 for the fiscal years 2
and 2012, respectively.

During fiscal 2012, we acquired eleven existinghtégub operations and two other licensed locationder development for a total cos
approximately $35.4 million, including real propentf approximately $7.6 million. These acquisitionsre funded primarily with cash
approximately $4.9 million, debt of $22 million amdal property debt of approximately $9.0 milliofhese nightclub operations had t
revenues of approximately $18.5 million and $4.3iom and net income before taxes of approximat&2yd million and $620,000 for fisc
years 2013 and 2012, respectively. These amountootoiclude the acquisition of approximately $1énillion of real estate relating to t
Jaguars acquisition (see Note 8 of Notes to Catasild Financial Statements) which was closed ooliectl 6, 2012.

During fiscal 2013, in addition to the real estatglained in the previous paragraph, we have aeduém existing licensed location
$3,000,000 ($1.5 million in cash and the balanc@rivmissory notes). This location was remodeled @pehed in January 2014. We
acquired the remaining 50% of an unopened clut$8%3,000 of common stock in May 2013. We also aeguanother club for $300,000
cash. We previously had acquired the real estathi®location.

In October 2013, the Company purchased 49 perdeat anrporation that operates the Dallas club “PRtatinum” and also acquired t
building and personal property. Total cost oftiiamsaction was $500,000.

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 omuissce of our common stock, or both. There
be no assurance that we will be able to obtaintiadil financing on reasonable terms in the futifraf all, should the need arise. An inab
to obtain such additional financing could have dwvesse effect on our growth strategy.

In addition to their strong cash flow, the acquositof the Media Division has enabled us to creew marketing synergies with major indu:
product suppliers and new national advertising ojumities. It also provides us with additional disification of our revenue and inco
streams while remaining within our core competency.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

As of December 31, 2013, there were no materiahgba to the information provided in Item 7A of thempany’s Annual Report on Form 10-
K for fiscal year ended September 30, 2013.

Iltem 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedu
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Under the supervision and with the participationtted Company’s senior management, including the g2omy's chief executive officer ai
chief financial officer, the Company conducted amleation of the effectiveness of the design andration of the Compang’disclosur
controls and procedures, as defined in Rules 18a}Emd 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”)In making this assessment, management us¢
criteria set forth by the Committee of Sponsoringy@izations of the Treadway Commission (“COSO")"iinternal Control—ntegratec
Framework” (1992 version). Based on this evaluation, the @any’s chief executive officer and chief financial officconcluded as of t
Evaluation Date that the Compasydisclosure controls and procedures were effectiwh that the information relating to the Comp
including consolidated subsidiaries, required todigelosed in the Company’s Securities and Exchagemission (“SEC”)eports (i) it
recorded, processed, summarized and reported witténtime periods specified in SEC rules and foriausd (ii) is accumulated a
communicated to the Company’s management, inclutiegCompanys chief executive officer and chief financial offic as appropriate
allow timely decisions regarding required discl@sur

Changes in Internal Control Over Financial Repogtin

There have been no changes in the Compgaimgernal control over financial reporting thacooed during the quarter ended Decembe
2013 that have materially affected or are reasgriddgly to materially affect the Company’s intetrantrol over financial reporting.

PART Il—OTHER INFORMATION
Item 1. Legal Proceedings.

See the “Legal Matters” section within Note 11 aftés to Consolidated Financial Statements withis Quarterly Report on Form 1Q-for
the requirements of this Item, which section iiporated herein by reference.

Item 1A. Risk Factors.

In addition to the other information set forth mstreport, you should carefully consider the festdiscussed in Part I, “Item 1A. Risk Factors
in the Company’s Annual Report on Form 10-K for yle&ar ended September 30, 2012, as such factols ewierially affect the Comparg/’
business, financial condition or future resultstHa three months ended December 31, 2013, thene weematerial changes to the risk fac
disclosed in the Company’s 2012 Annual Report onrFd0-K. The risks described in the Annual Repartr@rm 10K are not the only risl
the Company faces. Additional risks and uncertatiot currently known to the Company, or that@oepany deems to be immaterial,
may have a material adverse impact on the Compdmugmess, financial condition or results of opers.

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 adoptesiamt to Section 302 of the Sarbanes-Oxley AcD622

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 adoptesiuaunt to Section 302 of the Sarbanes-Oxley AcD6R2

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 X838 U.S.C. 63.

101.INS

XBRL Instance Document.

101.SCH

XBRL Taxonomy Extension Schema Document.

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Docute
101.DEF

XBRL Taxonomy Extension Definition Linkbase Docurhen
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101.LAB
XBRL Taxonomy Extension Label Linkbase Document.
101.PRE

XBRL Taxonomy Extension Presentation Linkbase Doenimn
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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: February 10, 2014 By: /s/ Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside

Date: February 10, 2014 By: /s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Officer and Principal Accountingfioér
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Eric S. Langan, Chief Executive Officer and Fdeat of Ricl's Cabaret International, Inc., certify th
1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtte a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of opgerstand cash flows of the issuer as of, and fer periods presented in this rep

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

(a) Designed such disclosure controls and procedunecaused such disclosure controls and procedorde designed under |
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatetbsdiaries, is made known to us
others within those entities, particularly duriig tperiod in which this report is being prepai

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed un
my supervision, to provide reasonable assurancerdaw the reliability of financial reporting antiet preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

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

(d) Disclosed in this report any change in the @s'suinternal control over financial reporting thattcurred during the issuer's m
recent fiscal year that has materially affectedjsoreasonably likely to materially affect, theusss internal control over financ
reporting; anc

5. The issueB other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abndwver financia
reporting, to the issuer's independent registerdalip accounting firm and the audit committee of ibsuer's board of directors
persons performing the equivalent functior

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

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@mifiole in the issuer's inter|
control over financial reporting

Date: February 10, 2014 By: /s/ Eric S. Langal
Eric S. Langat
Chief Executive Officer and Preside




EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Phillip K. Marshall, Chief Financial Officer dRick’s Cabaret International, Inc., certify th
1. | have reviewed this quarterly report on Forn-Q of Rick's Cabaret International, In

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtte a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of opgerstand cash flows of the issuer as of, and fer periods presented in this rep

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

(a) Designed such disclosure controls and procedunecaused such disclosure controls and procedorde designed under |
supervision, to ensure that material informatiolatieg to the issuer, including its consolidatetbsdiaries, is made known to us
others within those entities, particularly duriig tperiod in which this report is being prepai

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed un
my supervision, to provide reasonable assurancerdaw the reliability of financial reporting antiet preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

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

(d) Disclosed in this report any change in the @s'suinternal control over financial reporting thattcurred during the issuer's m
recent fiscal year that has materially affectedjsoreasonably likely to materially affect, theusss internal control over financ
reporting; anc

5. The issueB other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abndwver financia
reporting, to the issuer's independent registerdalip accounting firm and the audit committee of ibsuer's board of directors
persons performing the equivalent functior

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

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@mifiole in the issuer's inter|
control over financial reporting

Date: February 10, 2014 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 FdtfrQ for the fiscal period ended
December 31, 2013 as filed with the Securitiesixethange Commission on the date hereof (the “R8pthie undersigned Chief Executive
Officer and Chief Financial Officer of the Compawgrtify, pursuant to 18 U.S.C. § 1350, as adopteduant to § 906 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 Exchangeoh1934; 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
February 10, 201

/s/ Phillip K. Marshal
Phillip K. Marshall
Chief Financial Office
February 10, 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.




