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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE SELLING SECURITY
HOLDERS MAY NOT SELL THESE SECURITIES UNTIL THE REG ISTRATION STATEMENT FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECT US IS NOT AN OFFER TO SELL THESE SECURITIES AND
THE SELLING SECURITY HOLDERS ARE NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE
WHERE THE OFFER OR SALE IS NOT PERMITTED.

PROSPECTUS
SUBJECT TO COMPLETION, DATED MARCH 5, 2014

RICK'S CABARET INTERNATIONAL, INC.
281,180 SHARES OF COMMON STOCK

This prospectus relates to the offering for resgi¢he selling security holders of up to 281,188rek of our common stock, $0.01
value, issuable upon the exercise of warrants tohase common stock. We sold the warrants to cemaistors through private placeme
and another private transaction. For a list ofséling security holders, please see “Selling Sgctifolders”section herein. We are not sell
any shares of our common stock in this offering #retefore will not receive any proceeds from thke shereof. We will, however, rece
proceeds from any warrants exercised, which arecesedble for cash. We will bear all expenses, othan selling commissions and fees ol
selling security holders, in connection with thgistration and sale of the shares being offerethisyprospectus.

These shares may be sold by the selling securifel®from time to time in the over-tle@unter market or other national secur
exchange or automated interdealer quotation systemwhich our common stock is then listed or quotbdough negotiated transaction:
otherwise at market prices prevailing at the tirheade or at negotiated prices.

Our common stock is quoted on the NASDAQ Global kéamunder the symbol “RICK."On March 3, 2014, the last reported s
price of our common stock was $11.24 per share.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGRE E OF RISK. PLEASE REFER TO THE “RISK
FACTORS” BEGINNING ON PAGE 5.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES, OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS _ A201
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PROSPECTUS SUMMARY

The following summary highlights selected informaticontained in this prospectus. This summary dusscontain all of th
information you should consider before investinghia securities. Before making an investment dagisiou should read the entire prospe
carefully, including the Risk Factors section, fimancial statements and the notes to the finanstialements. You should also review the «
available information referred to in the sectiontidad “Where you can find more informationdn page 16 in this prospectus and
amendment or supplement hereto. The terms the “@omp “we,” “us,” “our” and similar terms refer and relate to Ricks Cabare
International, Inc. and its subsidiaries, unlese ttontext indicates otherwis

The Company

We were incorporated in the State of Texas in 199%ough our subsidiaries, as of January 31, 2@el,operate a total of .
establishments that offer live adult entertainmamigl/or restaurant and bar operations. Adult ciabdew York City, Los Angeles, Mian
Philadelphia, Charlotte, Dallas/Ft. Worth, Houstdfinneapolis, Indianapolis and other cities operateler brand names such &ick's
Cabaret,” “XTC,” “Club Onyx,” “Vivid Cabaret,” “Jagars” and “Tootsie’s Cabaret.Sports bar/restaurants, which also feature
entertainment, operate under the brand names “Boafiibsand “Ricky Bobby Sports SaloonVe also own a media division that includes
leading trade magazine serving the mhitiion dollar adult nightclubs industry, an indgstrade show, one other industry trade publica
and more than 15 industry websites.

Our nightclub revenues are derived from the sal@abr, beer, wine, food, merchandise, cover cesrgnembership fees, indepen
contractors’ fees, commissions from vending and Afilthines, valet parking, and other products andcss.

Our executive offices are located at 10959 Cutteadr Houston, Texas 77066. Our website addressvis.ricks.com. We also ha
an investors’ website www.ricksinvestor.com. Information contained in skewebsites is not be construed as part of thispeius. Upc
written request, we make available free of changefmnual Report on Form 10-K, Quarterly Reportsqamm 100, Current Reports on Fo
8-K, and all amendments to those reports as sooreasomably practicable after such material is eeatally filed with the SEC und
Securities Exchange Act of 1934, as amended.

January, August and October 2013 Private Placements

On January 24, 2013, we sold to an accredited fov@s10% Convertible Debenture with a principaloamt of $3,000,000, under |
terms and conditions set forth in the debenture, amwarrant to purchase a total of 60,000 sharesupicommon stock (theJanuary 201
Warrant”),under the terms and conditions set forth in theraver The January 2013 Warrant has an exercise pfi§10.00 per share (subj
to adjustment) and expires on January 24, 201&hdrevent there is an effective registration statgmegistering the shares of common s
underlying the warrant, we have the right to regéxercise of the warrant if our common stock haoaing price of $13.00 (subject
adjustment) for 20 consecutive trading days.

On August 28, 2013, we sold to an accredited imrestl0% Convertible Debenture with a principal antoof $2,500,000, under 1
terms and conditions set forth in the debenturd, @mwarrant to purchase a total of 48,780 sharesupfcommon stock (theAugust 201
Warrant”),under the terms and conditions set forth in theravdar The August 2013 Warrant has an exercise pfi§d0.25 per share (subjec
adjustment) and expires on August 28, 2016. Inethent there is an effective registration statenmegistering the shares of common s
underlying the warrant, we have the right to regéxercise of the warrant if our common stock haoaing price of $13.33 (subject
adjustment) for 20 consecutive trading days.

On October 15, 2013, we sold to 10 accredited tawve9% Convertible Debentures with an aggregateipal amount of $4,525,0(
under the terms and conditions set forth in theedaires, and warrants to purchase a total of 725486es of our common stock (th@ctobe
2013 Warrants”)under the terms and conditions set forth in theravds. The October 2013 Warrants have an exerdise @f $12.50 per she
(subject to adjustment) and expire on October 0%62In the event there is an effective registratitatement registering the shares of corr
stock underlying the warrants, we have the righetpuire exercise of the warrants if our commoulstoas a closing price of $16.25 (subje:
adjustment) for 20 consecutive trading days.




February 2014 Warrant

On February 7, 2014, we entered into a consultgigement with Montgomery Street Research, LLC (“iomery Street”) As
partial consideration for services to be rendenedeu the agreement, we issued Montgomery Streedreamt to purchase 100,000 share
common stock that was immediately exercisable eepsf $11.77 per share (the “February 2014 WarJafitie February 2014 Warrant expi
on February 7, 2016.

The Offering

Outstanding 9,702,680 shares (as of March 3, 2014).

Common Stocl

Common Stoc Up to 281,180 shares of common stock upon theceseeof warrants held by certain selling secunibyders.

Offered

Offering Price Determined at the time of sale by the selling sectolders.

Proceeds We are not selling any shares of our common stodkis offering and therefore will not receive gmyceeds froi

the sale thereof. We will, however, receive prasgieom any warrants exercised, which are exerkadab cash. Th
selling security holders will pay any underwritidgscounts and commissions and expenses incurretiébgelling
security holders for brokerage, accounting, talegal services or any other expenses incurred éséfiing securil
holders in disposing of the shares. We will bebhothler costs, fees and expenses incurred in &ftgthe registratio
of the shares covered by this prospectus, inclydiridhout limitation, all registration and filingeés, Nasdaq Glot
Market listing fees, and fees and expenses of oungel and our accountan

Risk Factors The securities offered hereby involve a high degifagsk. See’ Risk Factor” herein.

CAUTIONARY STATEMENT CONCERNING
FORWARD-LOOKING STATEMENTS

We are including the following cautionary stateméntthis Form S3 to make applicable and take advantage of the Isarfieo
provision of the Private Securities Litigation RefoAct of 1995 for any forward-looking statementada by us or on behalf of us. Forward
looking statements include statements concerniagsplobjectives, goals, strategies, future evenfedormance and underlying assumpt
and other statements, which are other than statsnoérhistorical facts. Certain statements in fhism S-3 are forwartboking statement
These statements are subject to risks and undéetaend are based on the beliefs and assumptfamamagement and information currel
available to management. The use of words suclbelgeVes,” “expects,” “anticipates,” “intends,” ‘ghs,” “estimates,” “should,” “likely’or
similar expressions, indicates a forwdodking statement. Such statements are subjeéske and uncertainties that could cause actualts
to differ materially from those projected. Suctksi®nd uncertainties are set forth below. Our etgtiens, beliefs and projections are expre
in good faith and we believe that they have a nealsle basis, including without limitation, our exaation of historical operating trends, c
contained in our records and other data availaioia third parties. There can be no assurance tiraéxpectations, beliefs or projections
result, be achieved, or be accomplished. In additm other factors and matters discussed elsewinethis Form S3, the following ar
important factors that in our view could cause mateadverse affects on our financial condition amdults of operations: risks
uncertainties associated with (i) operating andagarg an adult business, (ii) the business climgtesities where the company operates,
the success or lack thereof in launching and lgldhe companyg businesses, (iv) the operational and financalite of the company's ad
nightclubs, (v) conditions relevant to real estmgsactions, (vi) the loss of key personnel, arij [aws governing the operation of ac
entertainment businesses.

” o« ” o«




For a discussion of some additional factors thay weuse actual results to differ materially fronogl suggested by the forward
looking statements, please read carefully the métion under “Risk Factorsieginning on page 3. The identification in this giment o
factors that may affect future performance and dbeuracy of forwardeoking statements is meant to be illustrative dydno mear
exhaustive. All forward-looking statements shoudddvaluated with the understanding of their inheuoeicertainty.

We operate in a very competitive and rapidly chagginvironment. New risks emerge from time to tane it is not possible for ¢
management to predict all risks, nor can we agbessnpact of all risks on our business or the mxte which any risk, or combination of ris
may cause actual results to differ from those doathin any forward-looking statements. All forwdosbking statements included in t
prospectus are based on information available tonuthe date of the prospectus. Except to the exéguired by applicable laws or rules,
undertake no obligation to publicly update or revany forwardeoking statement, whether as a result of new mftion, future events
otherwise. All subsequent written and oral forwhrdking statements attributable to us or persotisg@on our behalf are expressly qualifie:
their entirety by the cautionary statements coetithroughout this prospectus.

You may rely only on the information contained Inst prospectus. We have not authorized anyonedwige information differet
from that contained in this prospectus. Neitherdgkvery of this prospectus nor the sale of comrsimtk means that information containe
this prospectus is correct after the date of thisjpectus. This prospectus is not an offer toaedolicitation of an offer to buy these secur
in any circumstances under which the offer or galiion is unlawful.

RISK FACTORS

An investment in our common stock involves a higilgreée of risk. You should carefully consider theksi described below beft
deciding to purchase shares of our common stocknyfof the events, contingencies, circumstanceooditions described in the risks be
actually occurs, our business, financial conditivrresults of operations could be seriously harnidek trading price of our common st
could, in turn, decline and you could lose all artpf your investment.

Our Business Operations are Subject to Requlatocetfainties Which May Affect Our Ability to Contie Operations of Existing Nightclul
Acquire Additional Nightclubs or Be Profitable

Adult entertainment nightclubs are subject to lpsthte and federal regulations. Our businessgslagd by local zoning, local a
state liquor licensing, local ordinances and staid federal time place and manner restrictions. dthalt entertainment provided by
nightclubs has elements of speech and expressidntherefore, enjoys some protection under thet irmendment to the United Sta
Constitution. However, the protection is limitedth@ expression, and not the conduct of an ententaiVhile our nightclubs are generally v
established in their respective markets, therebeano assurance that local, state and/or fedeeiding and other regulations will permit
nightclubs to remain in operation or profitablelie future.

Beginning January 1, 2008, our Texas clubs becamjes to a new state law requiring each club tecband pay a $5 surcharge
every club visitor. A lawsuit was filed by the TesxEntertainment Association (“TEA"an organization to which we are a member, alle
the fee amounts to an unconstitutional tax. Ondd&8, 2008, a State District Court Judge in Tr&asinty, Texas ruled that the new state
violates the First Amendment to the United Statesdiitution and is therefore invalid. The judgerder enjoined the State from collectin
assessing the tax. The State appealed the Gawfthg. In Texas, when the State gives noticeabeal, it supersedes and suspend
judgment, including the injunction. Given the susfien of the judgment, the State gave notice ofight to collect the tax pending 1
outcome of its appeal but has taken no affirmadistion to enforce that right.

On June 5, 2009, the Court of Appeals for the TBirstrict (Austin) affirmed the District Coud’judgment, holding that the Sexu:
Oriented Business (“SOB™ee violated the First Amendment to the U.S. Cautin, but on August 26, 2011, the Texas Supreroart
reversed the judgment of the Court of Appeals ardanded the case to the District Court to determihether the fee violates the Te
Constitution.




TEA appealed the Texas Supreme Court's decisitimett).S. Supreme Court (regarding the constitutignaf the fee under the Fii
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 reniag issues raised by TEA. On June 28, 2012, tisritx Court in Travis County held
hearing on TEAS Texas Constitutional claims and on July 9 enterearder finding that the tax was a constitutioBatupations Tax. Tl
Court denied the remainder of TEAConstitutional claims. TEA is now in the proce$sppealing this new decision to the Texas Thiodid
of Appeals.

We have not made any payments of these taxes thiaderst quarter of 2009 and plan not to make sugh payments while the cas
pending in the courts. However, we will continueattcrue and expense the potential tax liabilityoan financial statements, so any ultin
negative ruling will not have any effect on ourante statement and will only affect our balance stesediscussed below. If the final decis
of the courts is ultimately in our favor, as weibet it will be, then we will have a one-time gaiithe entire amount previously expensed.

Since the inception of the tax, we have paid mbaa t$2 million to the State of Texas under protestll four quarters of 2008 a
the first quarter of 2009, expensing it in the adigsted financial statements (except for two lawa in Dallas where the taxes have not |
paid, but we are accruing and expensing the lighiliFor all subsequent quarters, as a resulhefThird Courts 2009 decision, we ha
accrued the tax, but not paid the State. Accoldjras of September 30, 2013, we have approxim#&®&8/0 million in accrued liabilities f
this tax. Patron tax expense amounted to $3.2omjl$3.0 million and $2.9 million for the yearsden September 30 2013, 2012 and 2
respectively.

Our Texas clubs have filed a separate lawsuit ag#ie State in which we raise additional challengethe statute imposing the fer
tax, demanding repayment of the taxes we have yadler this statute. The courts have not yet adddeigese additional claims. If we
successful in the remaining litigation, the amowethave paid under protest should be repaid oiiegppd any future, constitutional admiss
tax or other Texas state tax liabilities.

Our Business has been, and may Continue to be, raglyeAffected by Conditions in the U.S. Finandidérkets and Economic_Conditic
Generally

Our nightclubs are often acquired with a purchassepbased on historical EBITDA (Earnings Befortehest, Taxes, Depreciation ¢
Amortization). This results in certain nightclubarying a substantial amount of intangible valu@stly allocated to licenses and good\
Generally accepted accounting principles requiraramual impairment review of these indefinite livesbets. If difficult market and econol
conditions continue over the next year and/or weeernce a decrease in revenue at one or morechight we could incur a decline in 1
value of one or more of our nightclubs. This corddult in future impairment charges of up to thmltealue of the indefinite lived intangit
assets.

We May Need Additional Financing or Our Businespé&nsion Plans May Be Significantly Limited

If cash generated from our operations is insuffitie satisfy our working capital and capital exgiéure requirements, we will neec
raise additional funds through the public or prévasle of our equity or debt securities. The timang amount of our capital requirements
depend on a number of factors, including cash #md cash requirements for nightclub acquisitiohadtitional funds are raised through
issuance of equity or convertible debt securities, percentage ownership of our trestisting shareholders will be reduced. We cannstir
you that additional financing will be available terms favorable to us, if at all. Any future equiityancing, if available, may result in diluti
to existing shareholders, and debt financing, #ilable, may include restrictive covenants. Anyluia by us to procure timely additiol
financing will have material adverse consequencesus business operations.




There is Substantial Competition in the Nightclubtdftainment Industry, Which May Affect Our Abilityy Operate Profitably or Acqui
Additional Clubs

Our nightclubs face competition. Some of these aitgps may have greater financial and managemesaurces than we (
Additionally, the industry is subject to unpredlai&a competitive trends and competition for genenatertainment dollars. There can be
assurance that we will be able to remain profitéblihis competitive industry.

Risk of Adult Nightclubs Operations

Historically, the adult entertainment, restaurantl dar industry has been an extremely volatile stryu The industry tends to
extremely sensitive to the general local economythat when economic conditions are prosperougr@imment industry revenues incre
and when economic conditions are unfavorable, itenent industry revenues decline. Coupled with dtonomic sensitivity are the trer
personal preferences of the customers who frecaduit cabarets. We continuously monitor trendsun @ustomers' tastes and entertaint
preferences so that, if necessary, we can makepggte changes which will allow us to remain ofiche premiere adult cabarets. Howe
any significant decline in general corporate caad& or uncertainties regarding future economispeats that affect consumer spending ¢
have a material adverse effect on our businesaddiition, we have historically catered to a cliéstease from the upper end of the ma
Accordingly, further reductions in the amounts pfegtainment expenses allowed as deductions fraonie under the Internal Revenue C
of 1954, as amended, could adversely affect salesstomers dependent upon corporate expense dscoun

Permits Relating to the Sale of Alcohol

We derive a significant portion of our revenuegrirthe sale of alcoholic beverages. States in wivieloperate may have laws wh
may limit the availability of a permit to sell aloolic beverages or which may provide for suspensiorevocation of a permit to sell alcoht
beverages in certain circumstances. The temporapginanent suspension or revocations of any saaomifs would have a material adve
effect on our revenues, financial condition andiltssof operations. In all states where we operatmagement believes we are in complii
with applicable city, county, state or other lolzal's governing the sale of alcohol.

Activities or Conduct at Our Nightclubs May Cause td Lose Necessary Business Licenses, Expose Umlbdity, or Result in Advers
Publicity, Which May Increase Our Costs and Dianagemerns Attention from Our Business

We are subject to risks associated with activiiesonduct at our nightclubs that are illegal alaie the terms of necessary busi
licenses. Our nightclubs operate under licensesdaually oriented businesses and some protectideruthe First Amendment to the L
Constitution. While we believe that the activitegsour nightclubs comply with the terms of suclefises, and that the element of our bus
that constitutes an expression of free speech uthdeFirst Amendment to the U.S. Constitution istected, activities and conduct at
nightclubs may be found to violate the terms ofhslicenses or be unprotected under the U.S. Catistit This protection is limited to t
expression and not the conduct of an entertainerisguing authority may suspend or terminate anfiegfor a nightclub found to have viola
the license terms. lllegal activities or conductay of our nightclubs may result in negative peibfi or litigation. Such consequences 1
increase our cost of doing business, divert managésnattention from our business and make an invedstmeour securities unattractive
current and potential investors, thereby lowering grofitability and our stock price.

We have developed comprehensive policies aimedisirag that the operation of each nightclub isdemted in conformance wi
local, state and federal laws. We have a “no tolegapolicy on illegal drug use in or around the fa@kt We continually monitor the actic
of entertainers, waitresses and customers to etisatr@roper behavior standards are met. Howeueh policies, no matter how well desig
and enforced, can provide only reasonable, notlatescassurance that the policiejectives are being achieved. Because of the émh
limitations in all control systems and policiesgrth can be no assurance that our policies willgredeliberate acts by persons attemptir
violate or circumvent them. Notwithstanding theefgoing limitations, management believes that odicies are reasonably effective
achieving their purposes.




Our Acquisitions May Result in Disruptions in Oua$ness and Diversion of Managenisrittention

We have made and may continue to make acquisiibnemplementary nightclubs, restaurants or relagerations. Any acquisitio
will require the integration of the operations, guots and personnel of the acquired businesseghentraining and motivation of the
individuals. Such acquisitions may disrupt our @piens and divert management’s attention from aegialy operations, which could impair «
relationships with current employees, customers padners. We may also incur debt or issue equétyusties to pay for any futu
acquisitions. These issuances could be substagndidlitive to our stockholders. In addition, ouofitability may suffer because of acquisition-
related costs or amortization, or impairment céstsacquired goodwill and other intangible assHtsnanagement is unable to fully integr
acquired business, products or persons with egistperations, we may not receive the benefits efatquisitions, and our revenues and ¢
trading price may decrease.

We Must Continue to Meet NASDAQ Global Market Conied Listing Requirements or We Risk Delisting

Our securities are currently listed for trading the NASDAQ Global Market. We must continue to SgtiNASDAQ’s continue
listing requirements or risk delisting which wouidve an adverse effect on our business. If ourriesuare ever désted from NASDAQ
they may trade on the over-the-counter market, wvini@y be a less liquid market. In such case, oare$iolders’ability to trade or obta
guotations of the market value of shares of ourrmoom stock would be severely limited because of lotk@ding volumes and transact
delays. These factors could contribute to lowergwiand larger spreads in the bid and ask pricesufosecurities. There is no assurance thi
will be able to maintain compliance with the NASDAQntinued listing requirements.

In the Future, We Will Incur Significant Increas€dsts as a Result of Operating as a Public Com@ard/Our Management Will Be Requi
to Devote Substantial Time to New Compliance ltiifes

In the future, we will incur significant legal, ammting and other expenses. The Sarbanes-Oxley{A2002 (the “SarbaneSxley
Act”), as well as new rules subsequently implemented byStEC, have imposed various new requirements ohcpedmpanies, includir
requiring changes in corporate governance practi@as management and other personnel will neecetotg a substantial amount of time
these compliance initiatives. Moreover, these raled regulations will increase our legal and finahcompliance costs and will make sc
activities more timesonsuming and costly. For example, we expect thdes and regulations to make it more difficult andre expensive fi
us to obtain director and officer liability insu@m and we may be required to incur substantidgbdosmaintain the same or similar coverage.

In addition, the Sarban&3xley Act requires, among other things, that wentzan effective internal controls for financial mting anc
disclosure controls and procedures. In particdammencing in fiscal 2008, we have been requiregetform system and process evalug
and testing on the effectiveness of our internaltrmds over financial reporting, as required by téec 404 of the Sarbané3xley Act. Ther
beginning in fiscal 2010, our independent registepeblic accounting firm has reported on the effertess of our internal controls o
financial reporting, as required by Section 404hef Sarbane®xley Act. In the future, our testing, or the sulpsent testing by our independ
registered public accounting firm, may reveal deficies in our internal controls over financial egjng that are deemed to be mate
weaknesses. Our compliance with Section 404 wijlire that we incur substantial accounting expears® expend significant managen
efforts. Moreover, if we are not able to complywihe requirements of Section 404 in a timely manoeif we or our independent registe
public accounting firm identifies deficiencies imrointernal controls over financial reporting tlzat deemed to be material weaknesse:
market price of our stock could decline, and weldde subject to sanctions or investigations bySE€ or other regulatory authorities, wt
would require additional financial and managemesburces.




Uninsured Risks

We maintain insurance in amounts we consider adedios personal injury and property damage to which business of tl
Company may be subject. However, there can be surasce that uninsured liabilities in excess ofdtieerage provided by insurance, wt
liabilities may be imposed pursuant to the Texasath Shop” statute or similar “Dram Shogtatutes or common law theories of liability
other states where we operate or expand. For eeartij@d Texas “Dram Shogstatute provides a person injured by an intoxicgedon th
right to recover damages from an establishmenthagfully served alcoholic beverages to such geikit was apparent to the server that
individual being sold, served or provided with dcoholic beverage was obviously intoxicated to ¢xéent that he presented a clear danc
himself and others. An employer is not liable foe fictions of its employee who owaarves if (i) the employer requires its employeeatten:
a seller training program approved by the TABQ; thie employee has actually attended such a t@imiagram; and (iii) the employer has
directly or indirectly encouraged the employee imate the law. It is our policy to require that sérvers of alcohol working at our clubs
Texas be certified as servers under a trainingrpragapproved by the TABC, which certification giv&@satutory immunity to the sellers
alcohol from damage caused to third parties byahoko have consumed alcoholic beverages at suablisbiment pursuant to the Te
Alcoholic Beverage Code. There can be no assurdoeeever, that uninsured liabilities may not aiis¢he markets in which we operate wt
could have a material adverse effect on the Company

Our Previous Liability Insurer May Be Unable to #ide Coverage to Us and Our Subsidiaries

We and our subsidiaries were insured under a iiimiblicy issued by Indemnity Insurance CorporafiRRG (“11C") through Octobe
25, 2013—we switched to a different insurer on that date. oBder dated November 7, 2013, the Court of Chanoethe State of Delawa
declared IIC impaired, insolvent and in an unsafiedition and placed IIC under the supervision &f tinsurance Commissioner of the Stal
Delaware (“Commissioner'in her capacity as receiver. The order empowerbmmissioner to rehabilitate 11IC through a variet mean:
including gathering assets and marshaling thosetsiss necessary. Further, the order has stayaldated pending lawsuits involving 11C
the insurer until May 6, 2014. As a result, iuisclear to what degree, if any, we and our subs@liawill have insurance coverage undel
liability policy with 1IC until after the rehabilittion plan is completed and the stay is lifted oayh6, 2014. Currently, there are multiple ¢
lawsuits pending or threatened against us anduhsidiaries. There is also the potential that okesuits of which we currently are unaw
could be filed against us for incidents that ocedrbefore October 25, 2013. There can be no axmsgave will have adequate insure
coverage for any of these lawsuits. It is unknawthis time what effect, if any, this uncertaimtijl have on the Company.

Limitations on Protection of Service Marks

Our rights to the tradenames “Rick's”, “Rick's Catg “Tootsie’s Cabaret”, “Club Onyx,” “XTC Cabat,” “Temptations,” “Jaguars,”
“Downtown Cabaret,” “Cabaret East,” Cabaret NortAgmbshells,” “Ricky Bobby Sports Saloon,” “Vee lime” and “The Black Orchidare
established under common law, based upon our sulzdtand continuous use of these tradenames énsitatte commerce, some of which t
been in use at least as early as 1987. “RICK'S ABIDARS DESIGN” logo, “RICKS,” “RICK'S CABARET”, “ClUB ONYX", “XTC
CABARET,” “RICKY BOBBY SPORTS SALOON", SILVER CITYCABARET", “BOMBSHELLS" and “EXOTIC DANCER”are registere
through service mark registrations issued by théedrStates Patent and Trademark Office. We algo the rights to numerous tradena
associated with our media division. There can bassurance that these steps we have taken to pitst&ervice Marks will be adequate
deter misappropriation of our protected intellettpeoperty rights. Litigation may be necessary lire tfuture to protect our rights frc
infringement, which may be costly and time consugnifihe loss of the intellectual property rights ednor claimed by us could haw
material adverse affect on our business.

Anti-takeover Effects of Issuance of Preferred Stock

The Board of Directors has the authority to isspeai1,000,000 shares of Preferred Stock in onmaare series, to fix the number
shares constituting any such series, and to fixitites and preferences of the shares constitiimgseries, without any further vote or ac
by the stockholders. The issuance of PreferredkSigc¢he Board of Directors could adversely affie rights of the holders of common st
For example, such issuance could result in a aéssecurities outstanding that would have prefessnwith respect to voting rights ¢
dividends and in liquidation over the common staakg could (upon conversion or otherwise) enjoyoéilthe rights appurtenant to comn
stock. The Board's authority to issue PreferrediStmuld discourage potential takeover attemptscandid delay or prevent a change in cor
of the Company through merger, tender offer, progptest or otherwise by making such attempts mdfieudt to achieve or more costl
There are no issued and outstanding shares ofrRa@f8tock; there are no agreements or understgsdar the issuance of Preferred St
and the Board of Directors has no present intertidasue Preferred Stock.




We Have Not Paid Dividends on Common Shares Pt

Since our inception we have not paid any dividesd®ur common stock.

Future Sales of Our Common Stock May Depress CaokRrice

The market price of our common stock could dechsea result of sales of substantial amounts ofcourmon stock in the pub
market, or as a result of the perception that tlsaées could occur. In addition, these factors c¢onhke it more difficult for us to raise fur
through future offerings of common stock.

Our Stock Price Has Been Volatile and May Fluctuiatine Future

The trading price of our securities may fluctuagmigicantly. This price may be influenced by mdagtors, including:

e our performance and prospec

« the depth and liquidity of the market for our séies;

« sales by selling shareholders of shares issueskoable in connection with certain convertible ag
e investor perception of us and the industry in whighoperate

e changes in earnings estimates or buy/sell recomatiemd by analyst:

< general financial and other market conditions;

« domestic economic conditior

Public stock markets have experienced, and mayrexpe, extreme price and trading volume volatilijhese broad mark
fluctuations may adversely affect the market pdteur securities.

Our Management Controls a Significant Percentag@usfCurrent Outstanding Common Stock and Thearbsts May Conflict with Those
Our Shareholders

As of March 3, 2014, our Directors and executivdicefs and their respective affiliates collectivedynd beneficially owne
approximately 16.0% of our outstanding common staoiluding all warrants exercisable within 60 daykis concentration of voting cont
gives our Directors and executive officers andrthespective affiliates substantial influence oary matters which require a shareholder
including, without limitation, the election of Diteors, even if their interests may conflict witlosie of other shareholders. It could also hav
effect of delaying or preventing a change in cdntfoor otherwise discouraging a potential acqufrem attempting to obtain control of
This could have a material adverse effect on the&ketgrice of our common stock or prevent our shalders from realizing a premium o
the then prevailing market prices for their shaxesommon stock.

We are Dependent on Key Personnel

Our future success is dependent, in a large pargtaining the services of Mr. Eric Langan, ousdident and Chief Executive Offic
Mr. Langan possesses a unique and comprehensivadage of our industry. While Mr. Langan has noger® plans to leave or retire in
near future, his loss could have a negative effecour operating, marketing and financial perforoeif we are unable to find an adeq
replacement with similar knowledge and experiendim our industry. We maintain keyan life insurance with respect to Mr. Lang
Although Mr. Langan is under an employment agrednf@s described herein), there can be no assuthat®r. Langan will continue to
employed by us. The loss of Mr. Langan could hamegative effect on our operating, marketing, andrfcing performance.
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Cumulative Voting is Not Available to Stockholders

Cumulative voting in the election of Directors igeessly denied in our Articles of Incorporatiorcotdrdingly, the holder or holders
a majority of the outstanding shares of our comrstmtk may elect all of our Directors. Managemenérge percentage ownership of
outstanding common stock helps enable them to miaittieir positions as such and thus control ofluginess and affairs.

Our Directors and Officers Have Limited Liabilimé Have Rights to Indemnification

Our Articles of Incorporation and Bylaws provides, permitted by governing Texas law, that our Doestand officers shall not
personally liable to us or any of our stockholdfens monetary damages for breach of fiduciary dwyaaDirector or officer, with certe
exceptions. The Articles further provide that wél widemnify our Directors and officers against erges and liabilities they incur to defe
settle, or satisfy any civil litigation or criminaktion brought against them on account of theinder having been its Directors or offic
unless, in such action, they are adjudged to heteslavith gross negligence or willful misconduct.

The inclusion of these provisions in the Articleayrhave the effect of reducing the likelihood ofidative litigation against Directo
and officers, and may discourage or deter stocldieldr management from bringing a lawsuit againstdbors and officers for breach of tf
duty of care, even though such an action, if sigfagsmight otherwise have benefited us and ourldtolders.

The Articles provide for the indemnification of owfificers and Directors, and the advancement tmthEexpenses in connection w
any proceedings and claims, to the fullest extaarmitted by Texas law. The Articles include relafgavisions meant to facilitate 1
indemnitee's receipt of such benefits. These pimviscover, among other things: (i) specificatidribee method of determining entitlemen
indemnification and the selection of independeninsel that will in some cases make such deternoinatii) specification of certain tin
periods by which certain payments or determinationsst be made and actions must be taken, andtlfi) establishment of certi
presumptions in favor of an indemnitee.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to ovedors, officers and controlli
persons pursuant to the foregoing provisions, wee Hzeen advised that in the opinion of the Seasriind Exchange Commission, ¢
indemnification is against public policy as expezbi the Securities Act and is therefore unenfainte

A failure to maintain food safety throughout th@gly chain and foodborne illness concerns may have an adverse effestinbusiness.

Food safety is a top priority, and we dedicate &gl resources to ensuring that our guests es@g, quality food produc
However, food safety issues could be caused gbdie of source or by food suppliers or distribstand, as a result, be out of our contrc
addition, regardless of the source or cause, goorr®f foodborne illnesses such as E. coli, hepatitis A, mickis or salmonella, and otl
food safety issues including food tampering or aorihation, at one of our restaurants could adwer&iéct the reputation of our brands
have a negative impact on our sales. Even instasfcie®d-borne iliness, food tampering or food contaminatioourring solely at restaura
of our competitors could result in negative pulbjicbout the food service industry generally andeaskly impact our sales. The occurrenc
food-borne illnesses or food safety issues could alseradly affect the price and availability of affedtingredients, resulting in higher c«
and lower margins.

We may experience high#inananticipated costs associated with the opening of @stablishments which may adversely affect ounlteoi
operations.

Our sales and expenses can be impacted significaptthe number and timing of the opening of neghiilub and bar/restaur:
establishments. We incur substantial ppening expenses each time we open a new establighithe expenses of opening new locations
be higher than anticipated. An increase in suclkeesps could have an adverse effect on our redul{senations.
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Other Risk Factors May Adversely Affect Our Finaald?erformance

Other risk factors that could cause our actualltesa differ materially from those indicated inetfiorwardiooking statements |
affecting, among many things, pricing, consumerndp®y and consumer confidence, include, withoutitdtron, changes in econon
conditions and financial and credit markets, cragdilability, increased fuel costs and availapifitr our employees, customers and supp
health epidemics or pandemics or the prospecthasiet events (such as reports on avian flu), conspareeptions of food safety, change
consumer tastes and behaviors, governmental mgnptdicies, changes in demographic trends, tetradss, energy shortages and rol
blackouts, and weather (including, major hurricazred regional snow storms) and other acts of God.

USE OF PROCEEDS

We are not selling any shares of our common stodkis offering and therefore will not receive gmpceeds from the sale there
We will, however, receive proceeds from any wassaenercised, which are exercisable for cash. THmgesecurity holders will pay ai
underwriting discounts and commissions and expeinseisred by the selling security holders for bn@ge, accounting, tax or legal service
any other expenses incurred by the selling sechdtglers in disposing of the shares. We will bdbother costs, fees and expenses incurr
effecting the registration of the shares coveredhiyy prospectus, including, without limitation| edgistration and filing fees, Nasdaq Glc
Market listing fees, and fees and expenses of oungel and our accountants.

SELLING SECURITY HOLDERS

The following is a table of the selling securitylders who currently own the warrants described abomder the Prospectt
Summary,”including the January 2013 Warrant, August 2013 rafdar October 2013 Warrants and February 2014 Warihe shares
common stock being offered by the selling secunityders are those issuable to the selling sechotgders upon exercise of the warra
Beneficial ownership in the table below is deteradirin accordance with Rule 13def the Securities Exchange Act of 1934, as amefde
“Exchange Act”) promulgated by the SEC, and gethermatludes voting or investment power with respcsecurities.

The shares of common stock being offered underphispectus may be offered for sale from time moetiduring the period tl
registration statement of which this prospectus grt remains effective, by or for the accounthef selling security holders. After the dat
effectiveness of the registration statement of Witids prospectus is a part, a selling securitider may sell or transfer, in transactions cod
by this prospectus or in transactions exempt froeregistration requirements of the Securities Aotne or all of its common stock. At
time of the acquisition of the warrants, the sellgecurity holders had no agreements, understasidingrrangements with any other pers
either directly or indirectly, to distribute anycseities.

The following table sets forth information concemithe selling security holders, including the nemdf shares currently held and
number of shares offered by each selling secuitddr, to our knowledge as of March 3, 2014. Thmership percentages in the table
based on the 9,702,680 shares of common stock deutatanding as of March 3, 2014. Shares of comstock subject to warrants, optic
and other convertible securities that are curreeflgrcisable or exercisable within 60 days of Ma3¢l2014, are considered outstanding
beneficially owned by a selling security holder wialds those warrants, options or other converskleurities for the purpose of computing
percentage ownership of that selling security holdet are not treated as outstanding for the memd computing the percentage ownersh
any other selling security holder.
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Shares of Commol

Stock Beneficially Shares Beneficially Ownec

Owned Prior to the Number of Shares After the Offering

Selling Security Holders Offering Being Offered Number (@) Percentage (%)

Montgomery Street Research, LI 100,00(@ 100,00 — *
Kingsbrook Opportunities Master Fund 260,00(4 60,00(® 200,00( 2.0z
Iroquois Master Fund Lt 532,68.(6) (26) 88,78((7) (26) 443,90:(26) 4.37
Andrew Bazos 9,60((®) (26) 1,60 (26) 8,00((29) *
Blair Sanford 33,60((10) (26 5,60((11) (26 28,00((26) 2
Four 51, Inc 14,40((12) (26 2,40((13) (26 12,00((26) *
Mark Johnsot 7,20((14) (26, 1,20((15) (26 6,00((26) 2
Keim Family Partnershi 4,80((16) (26 80((17) (26 4,00((29) *
Kensington Partners, L.| 48,00((18) (26. 8,00((19) (26 40,00((26) 2
Livingston Partners, L 91,87.20) (26 5,60((21) (26 86,2726 *
Paul McNulty 28,80((22) (26 4,80((23) (26 24,00((26) 2
Sanford Descendants Trt 14,40((24) (26 2,40((25) (26 12,00((26) *

*  Less than 19

(1) Assumes all shares offered by the selling sectidtgers are solc

(2) Includes warrants to purchase up to 100,000 stdireemmon stock that are presently exercise

(3) Includes the common stock underlying warrants teipase up to 100,000 shares of common stock tegirasently exercisabl

(4) Includes warrants to purchase up to 60,000eshafrcommon stock that are presently exercisatdeaadebenture that is presently
convertible into up to 200,000 shares of commonksi

(5) Includes the common stock underlying warrants teipase up to 60,000 shares of common stock thagrasently exercisabl

(6) Includes warrants to purchase up to 88,780eshafr common stock that are presently exercisatileaadebenture that is presently
convertible into up to 443,902 shares of commonksi

(7) Includes the common stock underlying warrants teipase up to 88,780 shares of common stock thagrasently exercisabl

(8) Includes warrants to purchase up to 1,600 sharesrofmon stock that are presently exercisable adebanture that is presently convert
into up to 8,000 shares of common stc

(9) Includes the common stock underlying warrants teipase up to 1,600 shares of common stock thairasently exercisabl

(10)Includes warrants to purchase up to 5,600 sharesrofmon stock that are presently exercisable adebanture that is presently convert
into up to 28,000 shares of common stc

(11)Includes the common stock underlying warrants teipase up to 5,600 shares of common stock thatrasently exercisabl

(12)Includes warrants to purchase up to 2,400 sharesmmon stock that are presently exercisable atebanture that is presently convert
into up to 12,000 shares of common stc

(13)Includes the common stock underlying warrants t@ipase up to 2,400 shares of common stock thairasently exercisabl

(14)Includes warrants to purchase up to 1,200 sharesrofmon stock that are presently exercisable adebanture that is presently convert
into up to 6,000 shares of common stc

(15)Includes the common stock underlying warrants teipase up to 1,200 shares of common stock thairasently exercisabl

(16)Includes warrants to purchase up to 800 sharesmfmon stock that are presently exercisable andardere that is presently convertible
into up to 4,000 shares of common stc

(17)Includes the common stock underlying warrants teipase up to 800 shares of common stock that aseptly exercisabli

(18)Includes warrants to purchase up to 8,000 sharesmmon stock that are presently exercisable atebanture that is presently convert
into up to 40,000 shares of common stc

(19)Includes the common stock underlying warrants teipase up to 8,000 shares of common stock thairasently exercisabl

(20)Includes 58,272 shares of common stock, warrargsitchase up to 5,600 shares of common stock thairasently exercisable and a
debenture that is presently convertible into ug8®00 shares of common sto

(21)Includes the common stock underlying warrants teipase up to 5,600 shares of common stock thatrasently exercisabl

(22)Includes warrants to purchase up to 4,800 sharesmmon stock that are presently exercisable atebanture that is presently convert
into up to 24,000 shares of common stc

(23)Includes the common stock underlying warrants taipase up to 4,800 shares of common stock thatrasently exercisabl

(24)Includes warrants to purchase up to 2,400 sharesrofmon stock that are presently exercisable adebanture that is presently convert
into up to 12,000 shares of common stc
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(25)Includes the common stock underlying warrants teipase up to 2,400 shares of common stock thatrasently exercisabl

(26)A convertible debenture held by this security holdeovides that the holder cannot convert any porif the debenture if upon st
conversion the holder would beneficially own mdrart 4.99% of our issued and outstanding commork stamediately after giving effe
to such conversior

PLAN OF DISTRIBUTION

We have not been advised by the selling securitgens as to any plan of distribution. Upon exera@$ehe warrants into shares
common stock, such shares of common stock ownetidogelling security holders, or by their partngtedgees, donees (including chariti
organizations), transferees or other successangarest, may from time to time be offered for saikber directly by such individual, or throt
underwriters, dealers or agents or on any exchangehich the shares may from time to time be tradethe over-thesounter market, or
independently negotiated transactions or othendlise.methods by which the shares may be sold ieclud

. a block trade (which may involve crosses) in wiioh broker or dealer so engaged will attempt tbtkelsecurities as agt
but may position and resell a portion of the blaskprincipal to facilitate the transacti

. purchases by a broker or dealer as principal asaledoy such broker or dealer for its own accoumnsyant to this prospectt
. exchange distributions and/or secondary distrilmstio

. sales in the over-the-counter market;

. underwritten transactions;

. ordinary brokerage transactions and transactiomgioh the broker solicits purchasers; and

. privately negotiated transactions.

Such transactions may be effected by the selliogrtg holders at market prices prevailing at timeet of sale or at negotiated pric
The selling security holders may effect such tratisas by selling the common stock to underwritr$o or through brokedlealers, and su
underwriters or brokedealers may receive compensations in the form sifatdints or commissions from the selling securitidéis and me
receive commissions from the purchasers of the comstock for whom they may act as agent. The sebiecurity holders may agree
indemnify any underwriter, brokefealer or agent that participates in transaction®lving sales of the shares against certain ligdsl
including liabilities arising under the Securitiést. We intend to pay certain fees and expensasiied by us incident to the registration of
shares.

In connection with sales of the common stock unkisrprospectus, upon effectiveness of the registratatement, the selling secu
holders may enter into hedging transactions wittkerdealers, who may in turn engage in short salebeftommon stock in the course
hedging the positions they assume. Upon effects®ioé the registration statement, the selling sgcholders also may sell shares of comi
stock short and deliver them to close out the shasitions, or loan or pledge the shares of comstook to brokedealers that in turn may <
them.

Because selling security holders may be deemee tstdiutory “underwritersivithin the meaning of the Securities Act, they vhi¢
subject to the prospectus delivery requirementh®fSecurities Act. The selling security holders subject to the applicable provisions of
Securities Act, and the rules and regulations tiredter which may restrict certain activities of, dimdit the timing of purchases and sale:
securities by, selling security holders and othlespns participating in a distribution of secustie
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The selling security holders may also sell sharefeu Rule 144 of the Securities Act, if availablther than under this prospec
There is no underwriter or coordinating brokerragiin connection with the proposed sale of theeshhy the selling security holders.

The selling security holders and any underwritdeslers or agents that participate in distributbbthe shares may be deemed t
underwriters, and any profit on sale of the shagethem and any discounts, commissions or conaessexeived by any underwriter, deale
agent may be deemed to be underwriting discourdscammissions under the Securities Act. The seBiagurity holders do not expect th
commissions and discounts to exceed what is cusyoimahe types of transactions involved.

Under applicable rules and regulations under thehkmge Act, any person engaged in the distributibrihe shares may r
simultaneously engage in market making activitiagth wespect to the common stock for the applicaleglstricted period, as defined
Regulation M, prior to the commencement of theritigtion. In addition, the selling security holdevdl be subject to applicable provisions
the Exchange Act and the rules and regulationgthmeter, including Regulation M, which may limit tti@ing of purchases and sales of sh
of the common stock by the Selling security holderany other person. We will make copies of thisspectus available to the selling sect
holders and have informed them of the need to eelvcopy of this prospectus to each purchaser@iar to the time of the sale (including
compliance with Rule 172 under the Securities Act).

We agreed to keep this prospectus effective umtildarlier of (i) the date when all the sharessteged hereby have been sold ant
the date when the shares registered hereby mawldensthout any restriction pursuant to Rule 144dasermined by the counsel to
Company; provided, however, we will not keep thisgpectus effective past the date the January @dr8ant, August 2013 Warrant, Octo
2013 Warrants and February 2014 Warrant expireudh warrants are never exercised. There can lassurances that the selling seci
holders will sell any or all of the shares offergdier this prospectus.

DESCRIPTION OF SECURITIES TO BE REGISTERED

The following is a description of certain provissorelating to our capital stock. For additionabimhation regarding our stock, ple
refer to our Articles of Incorporation and Bylawkigh have previously been filed with the SEC.

General

Our authorized capital stock consists of 21,000 888res of which there are 20,000,000 shares ofrmonstock, par value $.01 |
share, and 1,000,000 shares of preferred stockighae $.10 per share.

Common Stock

As of March 3, 2014, there were 9,702,680 sharesoofmon stock outstanding. We are registering Bl ghares of our comm
stock, in aggregate, which are issuable upon tlegcese of the January 2013 Warrant, August 2013r&vigr October 2013 Warrants
February 2014 Warrant. The rights of all holdershef common stock are identical in all respect® fiblders of the common stock are ent
to receive ratably such dividends, if any, as maydbclared by the Board of Directors out of legaNwilable funds. The current policy of
Board of Directors, however, is to retain earnirihany, for reinvestment.

Upon liquidation, dissolution or winding up of t®mpany, the holders of the common stock are edtith share ratably in all aspe
of the Company that are legally available for dlsttion, after payment of or provision for all delaind liabilities.

The holders of the common stock do not have preempubscription, redemption or conversion righteder our Articles ¢
Incorporation. Cumulative voting in the electionifectors is not permitted. The outstanding shafesommon stock are validly issued, f
paid and nonassessable. The rights, preferencegriaidges of holders of common stock will be sdijto, and may be adversely affectec
the rights of holders of shares of any series efgured stock that are presently outstanding dr riey be designated and issued by us i
future.
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EXPERTS

The consolidated financial statements incorporatethis prospectus by reference from Rick's Cabamé&grnational, Incs Annua
Report on Form |0« for the year ended September 30, 2013 have headited by Whitley Penn LLP, independent registgretlic accountin
firm, as stated in their reports included in suohsolidated financial statements and on the Cormiganternal control over financial reportil
and have been so incorporated in reliance uporefharts of such firm given upon their authorityeaperts in accounting and auditing.

LEGAL MATTERS

The validity of the issuance of the common stoderefd under this prospectus has been passed upars foy Axelrod, Smith .
Kirshbaum, P.C., Houston, Texas.

MATERIAL CHANGES
There have been no material changes in the Regfistifairs since the end of the last fiscal year.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referentte information we file with the SEC, which meahattwe can disclose import:
information to you by referring to those documeritke information incorporated by reference is apanant part of this prospectus. -
information that we file later with the SEC will taunatically update and supersede this informat@a.incorporate by reference the docum
listed below and any future filings made with tHeCSunder Section 13(a), 13(c), 14 or 15(d) of tkeusities Exchange Act of 1934 until t
offering is completed:

« our Annual Report on Form 10-K for the year endegdt&mber 30, 2013;

« our Quarterly Report on Form 10-Q for the quartetesl December 31, 2013;

« our Current Reports on Form 8-K, as filed with 8tC on October 18, 2013 and October 25, 2013; and

« the description of our common stock contained in Registration Statement on FormABA filed on October 10, 1995, and ¢
subsequent amendment thereto filed for the purpbspdating such descriptio

You may request and we will provide a copy of thié§egs, at no cost, by writing to or telephoniog at the address below. Howe
we will not provide copies of the exhibits to théieags unless we specifically incorporated byarfnce the exhibits in this prospectus.

Eric Langan, CEO/President
Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, Texas 77066
281-397-6730

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenmmform S3 under the Securities Act, and the rules and edigms promulgate
thereunder, with respect to the common stock afférereby. This prospectus, which constitutes a gfatthe registration statement, does
contain all of the information set forth in the i®gation statement and the exhibits thereto. Statd#s contained in this prospectus as t
contents of any contract or other document thdilésl as an exhibit to the registration statemestaot necessarily complete and e
such statement is qualified in all respects byregfee to the full text of such contract or documé&r further information with respect to
and the common stock, reference is hereby madeeteegistration statement and the exhibits theretiich may be inspected and copied a
SEC's Public Reference Room located at 100 F Stre&,, MVashington, D.C. 20549, and copies of all or part thereof may be obtainec
prescribed rates from the Commission at such addse#\lso, the SEC maintains a World Wide Webait¢he Internet dtttp://www.sec.go
that contains reports, proxy and information staeis and other information regarding registrantat tfile electronically with th
SEC. Additional information can also be obtaineabtiygh our website at www.Ricks.conwWe also make available free of charge our an
quarterly and current reports, proxy statementsathdr information upon request. To request suctenads, please contact Mr. Eric Lang
our President and Chief Executive Officer, at 10858ten Road, Houston, Texas 77066.
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COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our Articles of Incorporation provide that we shallemnify any person who was or is a party ohigatened to be made a part
any threatened, pending, or completed action,suitroceeding by reason of the fact that he is @ waur director, officer employee or a¢
against expenses (including attorneje2s), judgments, fines and amounts paid in seéthémactually and reasonably incurred by hir
connection with such action, suit or proceedindhdfacted in good faith and in a manner he reas$phafieved to be in or not opposed to
best interests, and, with respect to any crimintiba or proceeding, had no reasonable cause ieviedhis conduct was unlawful.

These provisions require us to indemnify our dmestand officers unless restricted by Texas laweimlinate our rights and those
our stockholders to recover monetary damages fratineator for breach of his fiduciary duty of cae a director except in certain situati
The indemnification provisions summarized aboveyéner, do not affect our ability or that of ouratholders to seek nomonetary remedie
such as an injunction or rescission, against auirdor breach of his fiduciary duty.

Insofar as indemnification for liabilities arisinghder the Securities Act may be permitted to ovedlors, officers and controlli
persons pursuant to the foregoing provisions, wee Haeen advised that in the opinion of the Seasiind Exchange Commission, <
indemnification is against public policy as expezbi the Securities Act and is therefore unenfainte

PART Il — INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The following table sets forth estimated expensqseeted to be incurred in connection with the issgaand distribution of tl
securities being registered. All such expensesheilpaid by us.
Securities and Exchange Commission Registratior $ 406.7:
Printing and Engraving Expens 500.0(
Accounting Fees and Expens $ 5,000.0(
Legal Fees and Expens $ 10,000.0
Blue Sky Qualification Fees and Expen -0-
Miscellaneous $ 1,000.0(
$

TOTAL 16,906.7.

Item 15. Indemnification of Directors and Officers.

Our officers and directors are indemnified as paedi by the Texas Business Organizations Code {tBOC") (which superseded t
Texas Business Corporation Act) and our Articlednabrporation. Section 7.001 of the TBOC permitsogporation to provide in its char
that its directors are not liable to the corpomatio its shareholders for monetary damages forcanraomission by such person in such persor
capacity as a director. Texas law does not, howgemit a corporation to eliminate or limit thability of a director to the extent the persc
found liable under applicable law for: (i) a breaflthe persors duty of loyalty to a corporation or its sharelesd (ii) an act or omission r
in good faith that constitutes a breach of dutyhef person to the corporation or involves interglanisconduct or a knowing violation of le
(iii) a transaction from which the director recaivan improper benefit, regardless of whether thefieresulted from an action taken within
scope of the person’s duties; or (iv) an act orssion for which liability of a director is expreggrovided by an applicable statute.
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Sections 8.101 and 8.103 of the TBOC provide thadrporation may indemnify a director, a formeredior or delegate who was,
or is threatened to be a named defendant or respbimda proceeding only if a determination is mtud such indemnification is permissi
under the TBOC: (i) by a majority vote of the dias who at the time of the vote are disinterested independent, regardless of whether
directors constitute a quorum; (ii) by a majoritgter of a board committee designated by a majofitgisinterested and independent direc
and consisting solely of disinterested and indepandirectors; (iii) by special legal counsel stdeldoy the board of directors or a committe
the board of directors as set forth in “(i)” ori}(iabove; (iv) by the shareholders in a vote thatwedes the shares held by directors who ar
disinterested and independent or (v) by a unanimotes of the shareholders. A corporat®power to indemnify applies only if such perso)
acted in good faith, (b) reasonably believed (ijhia case of conduct in the person’s official cétyeaas a director, that the perserconduct we
in the corporation’s best interests; and (ii) ihaher cases, that the persegonduct was not opposed to the best interesieatdrporation, ar
(c) in the case of a criminal action or proceedthgf such person had no reasonable cause to ddlieconduct was unlawful.

Section 8.104 of the TBOC provides that a corporatnay pay or reimburse, in advance of the finapdsition of the proceedir
reasonable expenses incurred by a present directbelegate who was, is, or is threatened to beensadamed defendant or respondent
proceeding after the corporation receives a wrigtBimmation by the director of his good faith leflthat he has met the standard of cor
necessary for indemnification under Section 8.10the TBOC and a written undertaking by or on b&bélthe director to repay the amo
paid or reimbursed if it is ultimately determinddt he has not met that standard or if it is ultehyadetermined that indemnification of
director is not otherwise permitted under the TB@ection 8.105 of the TBOC provides that a corpomamay indemnify and advar
expenses to a person who is not a director, inctudin officer, employee, or agent of the corporais provided by: (i) the corporatien’
governing documents; (ii) an action by the corgoras governing authority; (iii) resolution by the sbholders; (iv) contract; or (v) comm
law. As is consistent with Section 8.105 of the TG corporatiors indemnification and advancement of expenses tsops who are n
directors must be limited to the same extent ttadrporation may indemnify and advance expensegégtors.

Section 8.051 of the TBOC provides for mandatoryemnification of reasonable expenses a currenbndr officer or directc
incurred in connection with a proceeding in whibk person is a respondent because the persomwigsoan officer or director if the persol
wholly successful, on the merits or otherwise ha tiefense of the proceeding. The TCOB also preyideder Section 8.052, that a currel
former officer or director may be granted indenwafion by a court if, on application of such perstire court determines that the persc
fairly and reasonably entitled to indemnificationview of all the relevant circumstances.

Our Articles of Incorporation provide that a direcshall not be personally liable to us or our ktadders for monetary damages
breach of fiduciary duty as a director, exceptli@bility (i) for any breach of the direct@’duty of loyalty to us or our stockholders, (o) fact:
or omissions not in good faith or which involvedntional misconduct or a knowing violation of tlagv| or for which the person, is found lia
to us, (iii) under Article 2.41 of the Texas BusiseCorporation Act, or (iv) for any transactionnfravhich the director derived an impro
personal benefit, whether or not the benefit resiftom an action taken in the person's officiglaaty.

Our Articles of Incorporation also provide that shall indemnify any person who was or is a partisdhreatened to be made a p
to any threatened, pending, or completed actiahpsyroceeding, whether civil, criminal, admimeive, or investigative (other than an ac
by or in the right of us) by reason of the factttha is or was a director, officer employee or agdrthe corporation, partnership, joint vent
trust or other enterprise, against expenses (imdudttorneysfees), judgments, fines and amounts paid in sedtitractually and reasona
incurred by him in connection with such actiont suiproceeding, if he acted in good faith and imanner he reasonably believed to be
not opposed to our best interests, and, with redpeany criminal action or proceeding, had no oeable cause to believe his conduct
unlawful. Further, we are obligated to indemnify goerson who was or is a party or is threatendzbtmade a party to any threatened, per
or completed action or suit by or in the right sfto procure a judgment in our favor by reasorheffact that he is or was our director, offi
employee or agent, or is or was serving at ouresgas a director, officer, employee or agent otlar corporation, partnership, joint vent
trust or other enterprise against expenses (inatuditorneysfees) actually and reasonably incurred by him innextion with the defense
settlement of such action or suit if he acted indyfaith and in a manner he reasonably believdzktim or not opposed to our best interests
except that no indemnification shall be made irpees of any claim, issue, or matter as to whichthgoerson shall have been adjudged t
liable to us unless and only to the extent thatcthet in which such action or suit was broughtlisthetermine upon application that, despite
adjudication of liability but in view of all the miumstances of the case, such person is fairlyraasonably entitled to indemnify for s
expenses which such court shall deem proper.
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Further, our Articles of Incorporation provide tha¢ have the power to purchase and maintain insaran behalf of any direct
officer, employee or agent against any liabilitgersed against him and incurred by him in any setdted capacity, or arising out of his st
as such, whether or not we would have the powerdemnify him against such liability under the pons of our Articles of Incorporation.

The indemnification provisions of our Articles afdorporation and any agreements entered into, be tentered into, between us
our directors and certain of our officers may b#isiently broad to permit indemnification of ouirdctors and certain officers for liabiliti
(including reimbursement of expenses incurredjragisnder the Securities Act.

The above discussion of the TBOC and of our Arsicdé Incorporation is not intended to be exhaustivéd is respectively qualified
its entirety by such statute and Articles of Inaogiion.

Item 16. Exhibits.

The following is a list of exhibits filed as parf this registration statement. Where so indicatgdfdptnote, exhibits which we
previously filed are incorporated herein by refeenAny statement contained in an Incorporated Daou shall be deemed to be modifie
superseded for purposes of this Registration Sextérto the extent that a statement contained heyeim any other subsequently fi
Incorporated Document modifies or supersedes datbnsent. Any such statement so modified or sudedsshall not be deemed, except ¢
modified or superseded, to constitute a part &f Registration Statement.

Exhibit Number Description

4.1 Warrant Agreement (January 2013 Warrd?

4.2 Warrant Agreement (August 2013 Warre(®

4.3 Warrant Agreement (form of) (October 2013 Warra®

4.4 Warrant Agreement (February 2014 Warrd1)

5.1 Legal Opinion of Axelrod, Smith & Kirshbaum, P.(1)

23.1 Consent of Whitley Penn LLP, Independent Registénellic Accounting Firn()
23.2 Consent of Axelrod, Smith & Kirshbaum, P.C. (incorgted in Exhibit 5.1(1)

1 Filed herewith.

Item 17. Undertakings.
Q) The Company hereby undertakes:

(a) That, for the purpose of determining any ligpilnder the Securities Act of 1933, each such-ptfective amendment shall
deemed to be a new registration statement relatintipe securities offered therein, and the offerfigsuch securities at that time shall
deemed to be the initial bona fide offering thereof

(b) To remove from registration by means of pefé¢ctive amendment any of the securities beingsteged which remain unsold
the termination of the offering.

(c) That, for purposes of determining any liabililyder the Securities Act of 1933, each filingled Companys annual report pursus
to section 13(a) or section 15(d) of the Securiigshange Act of 1934 (and, where applicable, ditioly of an employee benefit plan's anr
report pursuant to section 15(d) of the Securiigshange Act of 1934) that is incorporated by refiee in this registration statement sha
deemed to be a new registration statement relatintipe securities offered therein, and the offerfigsuch securities at that time shall
deemed to be the initial bona fide offering thereof
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SIGNATURES

Pursuant to the requirements of the SecuritiesofA@933, as amended, the registrant certifiesithets reasonable grounds to bel
that it meets all of the requirements for filing Borm S3 and has duly caused this registration statentebetsigned on its behalf by
undersigned, thereunto duly authorized, in the Gitidouston, State of Texas, on th& day of March, 2014.

RICK’S CABARET INTERNATIONAL, INC.
By /s/ Eric Langar

Eric Langar
President, Principal and Chief Executive Offi

POWER OF ATTORNEY

Rick’s Cabaret International, Inc. and each of the sigleed do hereby appoint Eric Langan his true anddl attorney to execute
behalf of Rick’s Cabaret International, Inc. and tmdersigned any and all amendments to this Ratjist Statement on Form Fand to fil¢
the same with all exhibits thereto and other doaqumé connection therewith, with the Securitiesl &xchange Commission; each of <
persons shall have the power to act hereunderaxigtithout the other.

In accordance with the requirements of the Seegrifict of 1933, this Registration Statement has lsggned by the following persc
in the capacities and on the dates stated.

Signature Title Date

/s/ Eric S. Langal

Eric S. Langan Director, Chief Executive Officer, a March 4, 2014
Presiden

/s/ Phillip K. Marshal
Phillip K. Marshall Chief Financial Officer and Princif March 4, 2014
Accounting Officer

/sl Travis Rees
Travis Rees: Director and V.F-Director of Technolog March 3, 201+

/s/ Robert L. Watter
Robert L. Watter: Director March 1, 201«

/s/ Nou-Dean Anaka
Nour-Dean Anaka Director March 3, 201+

/sl Steven Jenkir
Steven Jenkin Director March 3, 201«

/sl Luke Lirot
Luke Lirot Director March 3, 201+
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[EXECUTION VERSION]

THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERC ISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIE S UNDER THE 1933 ACT, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT TH AT REGISTRATION IS NOT REQUIRED UNDER THE 1933
ACT AS SOME OTHER EXEMPTION FROM THE REGISTRATION R EQUIREMENTS OF THE 1933 ACT AND APPLICABLE
LAWS IS AVAILABLE.

WARRANT TO PURCHASE
COMMON STOCK OF
RICK'S CABARET INTERNATIONAL, INC.

Date of Issuance: January 24, 2( Warrant No. 1-100

This certifies that, for value received, RICK'S CARET INTERNATIONAL, INC., a Texas corporation (ti€ompany”),
grants KINGSBROOK OPPORTUNITIES MASTER FUND LR Cayman Islands limited partnership or its regésteassigns (theRegistere
Holder”), whose address is c/o Kingsbrook Partners LP, 688 Bvenue, 12th Floor, New York, New York 1002Betright to subscribe f
and purchase from the Company, at the Exercise Raig defined herein), from and after 9:00 a.m.a$eikme on January 24, 2013 (tH2ate
of Issuance”)and to and including 5:00 p.m., Texas time on theoed anniversary of the Date of Issuance, beimgialty 24, 2015 (it
“Expiration Date”), 60,000 shares, as such numlieshares may be adjusted from time to time as desttherein (the “Warrant Sharesby,
the Company’s common stock, par value $.01 peresttae “Common Stock”)subject to the provisions and upon the terms amdlitons
herein set forth. The “Exercise Prigeér share of Common Stock shall be $10.00 per glaareay be adjusted from time to time as desc
herein).

This Warrant is issued in connection with the tesni®ns described in that certain Subscription Agrent between tl
Company and the Registered Holder dated as of dadda 2013 (the “Subscription AgreementThe Registered Holder of this Warran
subject to certain restrictions set forth in theb&uiption Agreement and shall be entitled to éertights and privileges set forth in -
Subscription Agreement.

Section 1. Registration. The Company shall register this Warrant, upaoms to be maintained by the Company

that purpose (the “Warrant Recordsif),the name of the Registered Holder. The Compaay deem and treat the Registered Holder a
absolute owner of this Warrant for the purposenyf @xercise hereof or any distribution to the Rieged Holder.
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Section 2. Registration of Transfers anBxchanges.

€)) Subject to Section 9 hereof, the Camypehall register the transfer of this Warrantwimole or in part, upon recor
to be maintained by the Company for that purpopenwsurrender of this Warrant, with the Form of igement attached hereto completed
duly endorsed by the Registered Holder, to the Gompmt the office specified in or pursuant to Sett(b). Upon any such registratior
transfer, a new Warrant, in substantially the fafnthis Warrant, evidencing the Common Stock pusehights so transferred shall be issug
the transferee and a new Warrant, in similar foemidencing the remaining Common Stock purchasegight so transferred, if any, shall
issued to the Registered Holder.

(b) This Warrant is exchangeable, upon gteender hereof by the Registered Holder at ffieeoof the Compan
specified in or pursuant to Section 3(b) hereaf ifiew Warrants, in substantially the form of thigiént evidencing, in the aggregate, the
to purchase the number of Warrant Shares which timay be purchased hereunder, each of such new it&at@mbe dated the date of s
exchange and to represent the right to purchade mumber of Warrant Shares as shall be designatedebRegistered Holder at the time
such surrender.

Section 3. Duration and Exercise of this Warrant.

€) This Warrant shall be exercisable ty Registered Holder as to the Warrant Sharesyatime during the peric
commencing on the Date of Issuance and ending @i ipiration Date. At 5:00 p.m., Texas time, on Expiration Date, this Warrant, to 1
extent not previously exercised, shall become aoid of no further force or effect.

(b) Subject to Sections 4, and 7 herepfnu(i) exercise or surrender of this Warrant, whke Form of Election -
Purchase attached hereto completed and duly ermtlbysthe Registered Holder, to the Company at 1@%®en Road, Houston, Texas 77(
Attention: President, or at such other addresfi@ompany may specify in writing to the Registdradder, and (ii) payment of the Exerc
Price multiplied by the number of Warrant Sharentlssuable upon exercise of this Warrant in lawfohey of the United States of Amer
all as specified by the Registered Holder in thenfFof Election to Purchase, the Company shall issue cause to be delivered withi
Trading Days (as defined in Section 10) to or uffws written order of the Registered Holder, anduch name or names as the Regis
Holder may designate, a certificate for the Warr@hares issued upon such exercise. Any personsigndéed in the Form of Election
Purchase, duly endorsed by the Registered Holdaheaperson to be named on the certificates ®karrant Shares, shall be deemed to
become holder of record of such Warrant Sharesleacied by such certificates, as of the Date of &ser(as hereinafter defined) of s
Warrant.

(c) The Registered Holder may pay theiapple Exercise Price pursuant to Section 3(blhabption of the Register
Holder, either (i) in cash or by cash&or certified bank check payable to the Companyiiloby wire transfer of immediately availablenfs
to the account which shall be indicated in writmgthe Company to the Registered Holder, in eitizese, in an amount equal to the produ
the Exercise Price multiplied by the number of ViatrShares being purchased upon such exercis®\glyeegate Exercise Price”).

(d) The “Date of Exercisedf any Warrant means the date on which the Comgaayl have received (i) the Form
Election to Purchase attached hereto appropriatatypleted and duly endorsed, and (ii) payment efAQgregate Exercise Price as prov
herein.

(e) This Warrant shall be exercisableezith its entirety or, from time to time, for pamly of the number of Warra
Shares which are issuable hereunder. In the e¥eéhe@xercise of this Warrant, the Registered Hoidill deliver the Warrant to the Comps
within 7 days of the Date of Exercise. If this Waant shall have been exercised only in part, the 2oy shall, at the time of delivery of
certificates for the Warrant Shares issued purstastuch exercise, deliver to the Registered Hotddeew Warrant evidencing the rights
purchase the remaining Warrant Shares, which Wistall be substantially in the form of this Warran
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On or after the Date of Issuance antil the Expiration Date, if there is not an efigetregistration statement fil
with the Securities and Exchange Commission thgisters the Warrant Shares, notwithstanding Se@&{bi of this Warrant, the Registe
Holder may elect to receive a certain number of MfarShares, without any payment by the Registeli@der, by the surrender of this Wart
together with the Form of Net Issue Election Notteched hereto duly executed, at the office addoéthe Company (as set forth in Section
(b)). Thereupon, the Company shall issue to thadkegd Holder such number of fully paid, validdgiued and noassessable Warrant Sh
as is computed using the following formula:

_Y(A-B)
A

X

where
X = the number of Warrant Shares which the Compaillyissue the Registered Holder upon surrendehefWarrant;

Y = the number of Warrant Shares covered by thisréivé that the Registered Holder is surrenderinghtd issuance exercise (including t
shares to be issued to the Registered Holder aarésko be canceled as payment therefor);

A = the Market Price of one share of Common Stoblemvthe net issue election is received by the Compahere “Market Price,as of an
date, means the Volume Weighted Average Price €fisedi below) of the Comparg/Common Stock during the five (5) consecutive g
Day period immediately preceding the Date of Exs&rcor other applicable date; and

B = the Exercise Price in effect under this Warrahen the net issue election is received by the jizom.

As used herein, the “Volume Weighted Average Prifte”any security as of any date means the volumighted average sale price
NASDAQ or, if the NASDAQ is not the principal tradj market for such security, the volume weightedrage sale price of such security
the principal securities exchange or trading masikéere such security is listed or traded as redoble or based upon data reported
Bloomberg L.P. or an equivalent, reliable reportsggvice (“Bloomberg”)pr, if no volume weighted average sale price ioreq for suc
security, then the last closing trade price of sseturity as reported by Bloomberg, or, if no Eesing trade price is reported for such sec
by Bloomberg, the average of the bid prices of rmayket makers for such security that are listetth@“pink sheetsby the National Quotatic
Bureau, Inc. If the Volume Weighted Average Priearmot be calculated for such security on such igatiee manner provided above or if
Company’s Common Stock is not publidhgded, the volume weighted average price shathbdair market value as mutually determine:
the Company and the Registered Holder of the Walvaimg exercised for which the calculation of ¥ha@lume Weighted Average Price
required in order to determine the Market Pricéhef Company’s Common Stock.
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Section 4. Payment of Taxes and Expenses.

€)) The Company will pay all expenses s (other than any federal or state income tainailar obligations of tF
Registered Holder) and other governmental charggebwgable to the preparation, execution, issuasiee delivery of this Warrant, any n
Warrant and the Warrant Shargspvided, however that the Company shall not be required to pay taryin respect of the transfer of i
Warrant or the Warrant Shares, or the issuanceslbretly of certificates for Warrant Shares upon éxercise of this Warrant, to a persol
entity other than a Registered Holder or an Affdigas hereinafter defined) of such Registered étold

(b) An “Affiliate” of any person or entity means any other persomiityedirectly or indirectly controlling, controlteby
or under direct or indirect common control with Byserson or entity.

Section 5. Mutilated or Missing Warrant Cetificate. If this Warrant shall be mutilated, lost, stolendestroye«
upon request by the Registered Holder, the Compaitlyissue, in exchange for and upon cancellatidnthee mutilated Warrant, or
substitution for the lost, stolen or destroyed \&atr a substitute Warrant, in substantially thenfarf this Warrant, of like tenor, but, in the c
of loss, theft or destruction, only upon receiptesidence reasonably satisfactory to the Companguch loss, theft or destruction of 1
Warrant and, if requested by the Company, indenaltg reasonably satisfactory to it.

Section 6. Reservation, Listing and Issuaa of Warrant Shares.

€)) The Company will at all times havehmuwized, and reserve and keep available, free fsaemptive rights, for tt
purpose of enabling it to satisfy any obligatiorisgsue Warrant Shares upon the exercise of thésrigpresented by this Warrant, the numb
Warrant Shares deliverable upon exercise of thisr&h The Company will, at its expense, use itt lefforts to cause such shares tc
included in or listed on (subject to issuance diaeoof issuance of Warrant Shares) all marketstaeck exchanges in or on which the Comi
Stock is included or listed not later than the datevhich the Common Stock is first included otdidson any such market or exchange anc
thereafter maintain such inclusion or listing dfsddares of Common Stock from time to time issuaiplen exercise of this Warrant.

(b) Before taking any action which coultise an adjustment pursuant to Section 7 hereatireglthe Exercise Pri
below the par value of the Warrant Shares Gbepany will take any corporate action which maynbeessary in order that the Company
validly and legally issue at the Exercise Prices@aadjusted, Warrant Shares that are fully paitirom-assessable.

(c) The Company covenants that all War&mres will, upon issuance in accordance withtehas of this Warrant, |
(i) duly authorized, fully paid and nonassessaate] (ii) free from all taxes with respect to thsuiance thereof and from all liens, charges
security interests.

Section 7. Adjustment of Number of WarrantShares.

(a) The number of Warrant Shares to be purchased uyencise hereof is subject to change or adjustnremt time to tim
as hereinafter provided:
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0] Stock Dividends; Stock Splits; ReweStock Splits; Reclassificationsn case the Company shall (a) pi
dividend with respect to its Common Stock in sharesapital stock, (b) subdivide its outstandingr&s of Common Stock, (c) combine
outstanding shares of Common Stock into a smallerler of shares of any class of Common Stock ocisédie any shares of its capital stoc
a reclassification of the Common Stock (includimy auch reclassification in connection with a cdialstion or merger in which the Compe
is the continuing corporation), other than elimioatof par value, a change in par value, or a cedr@m par value to no par value (any on
which actions is herein referred to as an “AdjustmEvent”), the number of Warrant Shares purchasable upon isgeof the Warral
immediately prior to the record date for such Atusnt Event shall be adjusted so that the Registeiidder shall thereafter be entitlec
receive the number of shares of Common Stock @ratecurities of the Company (such other secutttieseafter enjoying the rights of she
of Common Stock under this Warrant) that such Remgsl Holder would have owned or have been enttdeibceive after the happening
such Adjustment Event, had such Warrant been esastémmediately prior to the happening of such Atiient Event or any record date v
respect thereto. An adjustment made pursuant ® Skeiction 7(a)(i) shall become effective immediatefter the effective date of st
Adjustment Event retroactive to the record datanif, for such Adjustment Event.

(i) Adjustment of Exercise PriceVhenever the number of Warrant Shares purchasgdae the exercise
each Warrant is adjusted pursuant to Section J(#)e Exercise Price for each Warrant Share payapbn exercise of each Warrant sha
adjusted by multiplying such Exercise Price immealiaprior to such adjustment by a fraction, thenewator of which shall be the numbe
shares of Common Stock purchasable upon the egev€isach Warrant immediately prior to such adjestthand the denominatof which
shall be the number of shares of Common Stock sthpsable immediately thereafter.

(iii) Adjustments for Consolidation, MergeBale of Assets, Reorganization, ettn case the Company
consolidates with or merges into any other corpanaand is not the continuing or surviving corpaatof such consolidation of merger, or
permits any other corporation to consolidate wittmerge into the Company and the Company is thérmagng or surviving corporation but,
connection with such consolidation or merger, tt@m@on Stock is changed into or exchanged for stochther securities of any otl
corporation or cash or any other assets, or (opteas all or substantially all of its propertieglaassets to any other corporation, or (d) effa
capital reorganization or reclassification of tlamital stock of the Company in such a way that éxddf Common Stock shall be entitlet
receive stock, securities, cash and/or assetsresftect to or in exchange for Common Stock, thed,imeach such case, proper provision
be made so that, upon the basis and upon the tmmohén the manner provided in this subsection iiija)ihe Registered Holder, upon -
exercise of this Warrant at any time after the aommation of such consolidation, merger, transfeorganization or reclassification, shall
entitled to receive (at the aggregate ExerciseeHriceffect for all shares of Common Stock issualgen such exercise immediately prio
such consummation as adjusted to the time of saetsaction), in lieu of shares of Common Stockab#ei upon such exercise prior to s
consummation, the stock and other securities, aadfor assets to which such holder would have keaétied upon such consummation if
Registered Holder had so exercised this Warrantddiately prior thereto (subject to adjustments sghent to such corporate action as nt
equivalent as possible to the adjustments provideih this Section).

Warrant — Page5




(iv) De Minimis Adjustments No adjustment in the Exercise Price and numbewafrant Shares purchase
hereunder shall be required unless such adjustmeunld require an increase or decrease of at |€a€2%in the Exercise Price; provid
however, that any adjustments which by reason isf $tection 7(a)(iv) are not required to be maddl dlecarried forward and taken i
account in any subsequent adjustment. All calauhatshall be made to the nearest full share.

(b) Notice of AdjustmentWhenever the number of Warrant Shares purchasgae the exercise of each Warrar
the Exercise Price is adjusted, as herein providelCompany shall promptly notify the Registeremddr in writing (such writing referred
as an “Adjustment Notice™®f such adjustment or adjustments and shall detvesuch Registered Holder a statement settingy thie numbe
of shares of Common Stock purchasable upon thecisgeof each Warrant and the Exercise Price atteh sidjustment, setting forth a b
statement of the facts requiring such adjustmedtsatting forth the computation by which such atiient was made.

(c) Other Noticesln case at any time:
0] the Company shall declare any cashddind on its Common Stock;

(i) the Company shall pay any dividend gagan stock upon its Common Stock or make anyridistion (othe
than regular cash dividends) to the holders oEdsmon Stock;

(iii) the Company shall offer for subscriptipro ratato all of the holders of its Common Stock any addl
shares of stock of any class or other rights;

(iv) the Company shall authorize the disttitw to all holders of its Common Stock of evidenoé its
indebtedness or assets (other than cash divideraisb distributions payable out of earnings onedisurplus or dividends payable in
Common Stock);

(v) there shall be any capital reorganizatior reclassification of the capital stock of t@®mpany, c
consolidation or merger of the Company with anotbamoration (other than a subsidiary of the Comypenwhich the Company is t
surviving or continuing corporation and no changeurs in the Compang’Common Stock), or sale of all or substantiallyoélits assets 1
another corporation; or

(viy  there shall be a voluntary or involuntatigsolution, liquidation, bankruptcy, assignmemt the benefit ¢
creditors, or winding up of the Company;

then, in any one or more of said cases the Comphayl give written notice, addressed to the ReggsteHolder at the address of s
Registered Holder as shown on the books of the @ampof (1) the date on which the books of the Camypshall close or a record shal
taken for such dividend, distribution or subscoptirights, or (2) the date (or, if not then knowanteasonable approximation thereof by
Company) on which such reorganization, reclasgifica consolidation, merger, sale, dissolutionuidtation, bankruptcy, assignment for
benefit of creditors, winding up or other actios, the case may be, shall take place. Such notigk also specify (or, if not then knov
reasonably approximate) the date as of which thdeh® of Common Stock of record shall participatesuch dividend, distribution

subscription rights, or shall be entitled to examtheir Common Stock for securities or other prigpdeliverable upon such reorganizat
reclassification, consolidation, merger, sale, aison, liquidation, bankruptcy, assignment foe thenefit of creditors, winding up, or ot
action, as the case may be. Such written notick lsbgiven (except as to any bankruptcy proceedideast five (5) days prior to the actiol
guestion and not less than five (5) days priohtrecord date or the date on which the Compammghsfer books are closed in respect the
Such notice shall also state that the action irstijore or the record date is subject to the effectess of a registration statement under the
Act, or to a favorable vote of stockholders, iheitis required.

Warrant — Page6




(d) Statement on Warrantshe form of this Warrant need not be changed dsmzaf any change in the Exercise F
or in the number or kind of shares purchasable uperexercise of a Warrant. However, the Company atany time in its sole discreti
make any change in the form of the Warrant thahaly deem appropriate and that does not affect tbstance thereof and any Wari
thereafter issued, whether in exchange or sulistit@ior any outstanding Warrant or otherwise, mayrbthe form so changed.

(e) Fractional InterestThe Company will not be required to issue frawtioWarrant Shares on the exercise of
Warrants. The number of full Warrant Shares whithllse issuable upon such exercise shall be cadpr the basis of the aggregate nui
of whole shares of Common Stock purchasable oestkecise of the Warrants so presented. If anyifraaf a share of Common Stock wot
except for the provisions of this Section 7(e) $miable on the exercise of the Warrants (or sgegdioportion thereof), the Company shall
an amount in cash calculated by it to be equahdathhen fair value of one share of Common Stockledsrmined by the Board of Directors
the Company in good faith, multiplied by such frastcomputed to the nearest whole cent.

Section 8. No Rights or Liabilities as a 8tkholder. The Registered Holder shall not be entitled teevar be deem:
the holder of Common Stock or any other securitifshe Company which may at any time be issuablehenexercise hereof, nor s}
anything contained herein be construed to confenupe holder of this Warrant, as such, the rights stockholder of the Company or the r
to vote for the election of directors or upon angtter submitted to stockholders at any meetingetbferor give or withhold consent to ¢
corporate action or to receive notice of meetingsther actions affecting stockholders (except @sided herein), or to receive dividend:
subscription rights or otherwise, until the DateEakrcise shall have occurred. No provision of Warrant, in the absence of affirmative ac
by the Registered Holder hereof to purchase shafrédommon Stock, and no mere enumeration hereithefrights and privileges of t
Registered Holder, shall give rise to any liabitifysuch holder for the Exercise Price or as akstolcler of the Company, whether such liab
is asserted by the Company or by creditors of theagany.

Section 9. Transfer Restrictions; Registtaon of the Warrant and Warrant Shares.

€) Neither the Warrant nor the Warranai®s have been registered under the 1933 Act. HuyisRred Holder, |
acceptance hereof, represents that it is acquihiisg/Varrant to be issued to it for its own accoamd not with a view to the distribution thert
and agrees not to sell, transfer, pledge or hypatieethis Warrant, any purchase rights evidencedblgeor any Warrant Shares unle:
registration statement is effective for this Watran the Warrant Shares under the 1933 Act, ohan dpinion of such Registered Holder’
counsel reasonably satisfactory to the Compangpg of which opinion shall be delivered to the Camy, such registration is not requiret
some other exemption from the registration requinenof the 1933 Act and applicable laws is avagéabl

(b) Subject to the provisions of the fellng paragraph of this Section 9, each CertifidateWarrant Shares shall
stamped or otherwise imprinted with a legend instanttially the following form:
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES ACT ¢
1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BBOFFERED FOI
SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF THE ABSENCE OF AN EFFECTIVE REGISTRATIC
STATEMENT FOR SUCH SECURITIES UNDER THE 1933 ACTNAOPINION OF COUNSEL, SATISFACTORY TO Tk
ISSUER HEREOF, TO THE EFFECT THAT REGISTRATION ISON REQUIRED UNDER THE 1933 ACT AS SOME OTH|
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE33 ACT AND APPLICABLE LAWS IS AVAILABLE.

(c) The restrictions and requirementsfegh in the foregoing paragraph shall apply wigspect to Warrant Sha
unless and until such Warrant Shares are soldharetse transferred pursuant to an effective reggish statement under the 1933 Act or
otherwise no longer subject to the restrictionshef 1933 Act, at which time the Company agreesdonptly cause such restrictive legend
be removed and stop transfer restrictions applctbbuch Warrant Shares to be rescinded.

Section 10. Company’s Option to Require Exeise. On or after the Date of Issuance and unéilExpiration Date
if (i) there is an effective Registration Statemiled with the Securities and Exchange Commissemistering the Warrant Shares to be is
upon exercise of the Warrant and (ii) the closinigepof the Common Stock on the Trading Markethasinafter defined) is $13.00 (subjec
adjustment consistent with the adjustments seh fiortSection 7(a) above) or more for 20 consecufikading Days (as hereinafter defin
while the Registration Statement referred to iusta(i) above is effective, then the Company mayire the Registered Holder to subscribe
and purchase from the Company up to 100%, in wbola part, of the outstanding Warrant Shareshataption of the Company. Any Warr
Shares subject to such required exercise uponenfsbn the Company (the “Required Exercise Sharestist be subscribed for and purche
from the Company within 10 Trading Days from suchice to the Registered Holder.

The Company shall have 10 Trading Days after th& 2@nsecutive Trading Day when the closing pricehaf €ommo
Stock is $13.00 (subject to adjustment consistdtit the adjustments set forth in Section 7(a) abdwedeliver to the Registered Holde
written Notice of Required Exercise (the “Notice Réquired Exercise”$pecifying the date by which the Required Exer8kares must |
purchased (the “Required Exercise Payment Datefijch date shall be 10 Trading Days after the diateNotice of Required Exercise
delivered (the “Required Exercise PeriodThe Registration Statement registering the Requigdrcise Shares must remain effec
throughout the Required Exercise Period. On orreefioe Required Exercise Payment Date, the Reqéxedcise Shares must be purchi
from the Company at the Exercise Price. In the etlem Registered Holder fails to purchase the ReduiExercise Shares by the Requ
Exercise Payment Date as set forth herein, theRéggstered Holdes' right to purchase all such Warrant Shares specis Required Exerc
Shares in the Notice of Required Exercise shaliltematically terminated, and as such, the Regidteiolders will no longer have the righ
purchase any such Warrant Shares pursuant to thisa.

“Trading Day” means a day on which the principabding Market is open for business. “Trading Marketéans th
following markets or exchanges on which the Commdock is listed or quoted for trading on the datequestion: the American Stc
Exchange, the Nasdaqg Capital Market, the NasdahaGMarket, the Nasdaq Global Select Market, thev Nerk Stock Exchange or the O
Bulletin Board.
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Section 11. Noticedll notices and other communications provided ferdin shall be in writing and shall be deeme
have been duly given if delivered personally, dgnemail, sent by registered or certified mailuratreceipt requested, postage prepaid, ol
by overnight air courier guaranteeing next daywvaeli:

(a) If to the Company, to it at the follioy address:

10959 Cutten Road
Houston, Texas 77066

Attn: Eric Langan
E-Mail: eric@ricks.com

(b) With a copy to:

Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Ste. 700
Houston, Texas 77007
E-Mail: rdaxel@asklawhou.com

(c) If to Registered Holder, to it at elowing address:

689 Fifth Avenue, 12th Floor
New York, New York 10022
Attn: Ari J. Storch /Adam J. Chill
E-Mail: investments@kingsbrookpartners.com

A notice or communication will be effective (i) dielivered in person or by overnight courier, on Itiisiness day it is delivered, (ii) if sent
registered or certified mail, the date of actuakeipt by the party to whom such notice is requi@de given, or (iii) if sent by email, on 1
business day it is sent, or on the first businegsadter it is sent, if sent on a non-business day.

Section 12.  Binding Effect. This Warrant shall be binding upon and inurethe sole and exclusive benefit of
Company, its successors and assigns, and the twltietders from time to time of this Warrant ahd Warrant Shares.

Section 13.  Survival of Rights and Duties. This Warrant shall terminate and be of no furtftece and effect on tl
earlier of (i) the Company's exercise of its OptiorRequire Exercise pursuant to Section 10, (00%.m., Texas time, on the Expiration [
and (iii) the date on which this Warrant and altghase rights evidenced hereby have been exer@sgeépt that the provisions of Sections 4,
(c) and 11 hereof shall continue in full force affbct after such termination date.

Section 14. Governing Law. This Warrant shall be governed and controlled tasthe validity, enforcemel
interpretations, construction and effect and irotller aspects by the substantive laws of the $fafexas. In any action between or among
of the parties, whether arising out of this Warranbtherwise, each of the parties irrevocably eatsto the exclusive jurisdiction and venu
the federal and state courts located in Harris @qurexas.
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Section 15.  Section Heading3he Section headings in this Warrant are for pugpas convenience only and shall
constitute a part hereof.

IN WITNESS WHEREOF, the Company has caused thisréiato be executed by its officer thereunto dultharized as «
the date hereof.

RICK 'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel
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FORM OF ELECTION TO PURCHASE
(To Be Executed Upon Exercise of this Warrant)
To Rick’s Cabaret International, Inc.:

The undersigned, the record holder of this Warkgarrant No. ), hereby irrevocably elects xereise the righ
represented by this Warrant, to purchase of the Warrant Shares and herewith and hereldetsrmpayment for such Warrant Sh.
to the order of Ricls Cabaret International, Inc. of $ reprirsg the full purchase price for such shares atghice per sha
provided for in such Warrant and the delivery of applicable taxes payable by the undersigned pntso such Warrant.

The undersigned requests that certificates for shahes be issued in the name of:

(Please print name and addre Social Security or Tax Identification N

In the event that not all of the purchase righpgesented by the Warrant are exercised, a new Wagabstantially identic
to the attached Warrant, representing the rightadoy represented by the attached Warrant whicle mpt been exercised, shall be issue
the name of and delivered to:

(Please print name and addre Social Security or Tax Identification N
Dated: Name of Holder (Print)

By:

(Name)

(Title):

Form of Election to Purchase




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby sellssigns and transfers to each assignee set fdatv ladl of the
rights of the undersigned under the attached Wa(k&arrant No. ) with respect to the numbertafres of Common Stock covered thel
set forth opposite the name of such assignee unto:

Name of Assigne Address Number of Shares (
Of Common Stocl

If the total of said purchase rights representedhey Warrant shall not be assigned, the undersigagdests that a ne
Warrant Certificate evidencing the purchase riglutisso assigned be issued in the name of and dedive the undersigned.

Dated: Name of Holder (Print)

(Signature of Holder

Form of Assignment




FORM OF NET ISSUE ELECTION NOTICE
(To be executed upon a net issuance exerciseof\hrrant pursuant to Section 3(f))
To Rick’s Cabaret International, Inc.:
The undersigned, the record holder of this Warf@fdrrant No. ), hereby irrevocably elects urgkrtion 3(f) of the Warrant to
exercise the right, represented by this Warrantt¢eive such number of Warrant Shares as is cadpusging the formula set forth in Section 3

(f) and herewith and hereby surrenders the rigputechase all Warrant Shares pursuant to this Warra

Dated: Name of Registered Holde

By:
(Name)
(Title):

The undersigned requests that certificates for sheles be issued in the name of:

(Please print name and addre Social Security or Tax Identification N

Form of Net Issue Election Notice




THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERC ISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIE S UNDER THE 1933 ACT, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT TH AT REGISTRATION IS NOT REQUIRED UNDER THE 1933
ACT AS SOME OTHER EXEMPTION FROM THE REGISTRATION R EQUIREMENTS OF THE 1933 ACT AND APPLICABLE
LAWS IS AVAILABLE.

WARRANT TO PURCHASE
COMMON STOCK OF
RICK'S CABARET INTERNATIONAL, INC.

Date of Issuance: August 28, 2C Warrant No. 201-200

This certifies that, for value received, RICK'S CARET INTERNATIONAL, INC., a Texas corporation (ti€ompany”),
grantslroquois Master Fund Ltd., 641 Lexington Avenue, 28 Floor, New York, New York 10017, or its registeraskigns (theRegistere
Holder”), the right to subscribe for and purchase from then@amy, at the Exercise Price (as defined hereiajn fand after 9:00 a.m. Te:
time on August 28, 2013 (the “Exercise Dataf)d to and including 5:00 p.m., Texas time on Hieltanniversary of the Exercise Date , b
August 28, 2016 (the “Expiration Date”), forgight thousand seven hundred eighty (48,780) shasesuch number of shares may be adj
from time to time as described herein (the “Wari@hares”), of the Company’s common stock, par v&loé per share (the “Common Stogk”
subject to the provisions and upon the terms amditions herein set forth. The “Exercise Priggr share of Common Stock shall be $ 1
per share (as may be adjusted from time to tingeasribed herein).

This Warrant is issued in connection with the tesni®ns described in that certain Subscription Agrent between tl
Company and the Registered Holder dated as of AuRis2013 (the “Subscription AgreementThe Registered Holder of this Warran
subject to certain restrictions set forth in theb&uiption Agreement and shall be entitled to éertights and privileges set forth in -
Subscription Agreement.

Section 1. Registration in the Records tiie Company. The Company shall register this Warrant, upaoms to b
maintained by the Company for that purpose (therfafa Records”)in the name of the Registered Holder. The Compaay deem and tre
the Registered Holder as the absolute owner oMiagrant for the purpose of any exercise hereafngrdistribution to the Registered Holder.

Section 2. Registration of Transfers anBxchanges.

(a) Subject to Section 9 hereof, the Camypehall register the transfer of this Warrantwimole or in part, upon recor
to be maintained by the Company for that purpopenwsurrender of this Warrant, with the Form ofigsment attached hereto completed
duly endorsed by the Registered Holder, to the Gompmt the office specified in or pursuant to Set(b). Upon any such registratior
transfer, a new Warrant, in substantially the fafnthis Warrant, evidencing the Common Stock pusehiéghts so transferred shall be issue
the transferee and a new Warrant, in similar foemdencing the remaining Common Stock purchasegigbt so transferred, if any, shall
issued to the Registered Holder.




(b) This Warrant is exchangeable, upon gteender hereof by the Registered Holder at ffieeoof the Compan
specified in or pursuant to Section 3(b) hereaf fiew Warrants, in substantially the form of thigiént evidencing, in the aggregate, the
to purchase the number of Warrant Shares which timay be purchased hereunder, each of such new it&at@mbe dated the date of s
exchange and to represent the right to purchade mumber of Warrant Shares as shall be designatédebRegistered Holder at the time
such surrender.

Section 3. Duration and Exercise of this Warrant.

€)) This Warrant shall be exercisable ty Registered Holder as to the Warrant Sharesyatime during the peric
commencing on the Exercise Date and ending on ®pirdfion Date. At 5:00 p.m., Texas time, on thepiEation Date, this Warrant, to 1
extent not previously exercised, shall become aoid of no further force or effect.

(b) Subject to Sections 4, and 7 herepdnuexercise or surrender of this Warrant, withfEbem of Election to Purcha
attached hereto completed and duly endorsed byR#wistered Holder, to the Company at 10959 CutteadR Houston, Texas 770
Attention: President, or at such other addresh@€bmpany may specify in writing to the Registdredder, and upon payment of the Exer
Price multiplied by the number of Warrant Sharemntissuable upon exercise of this Warrant in lawiohey of the United States of Amer
all as specified by the Registered Holder in theniof Election to Purchase, the Company shall ptbymgsue and cause to be delivered t
upon the written order of the Registered Holded @mnsuch name or names as the Registered Holdedesgnate, a certificate for the Warl
Shares issued upon such exercise. Any person gmedesd in the Form of Election to Purchase, dulgagsed by the Registered Holder, as
person to be named on the certificates for the &varShares, shall be deemed to have become hdidecard of such Warrant Shar
evidenced by such certificates, as of the Datexef€ise (as hereinafter defined) of such Warrant.

(c) The Registered Holder may pay theiapple Exercise Price pursuant to Section 3(bjhabption of the Register
Holder, either (i) in cash or by cash®or certified bank check payable to the Companyiiloby wire transfer of immediately availablenfus
to the account which shall be indicated in writmgthe Company to the Registered Holder, in eitiaese, in an amount equal to the produ
the Exercise Price multiplied by the number of ViatrShares being purchased upon such exercis®Aglyeegate Exercise Price”).

(d) The “Date of Exercisa&f any Warrant means the date on which the Comghall have received (i) this Warre
with the Form of Election to Purchase attached theappropriately completed and duly endorsed, @hggyment of the Aggregate Exerc
Price as provided herein.

(e) This Warrant shall not be exercisabiél the Exercise Date. This Warrant shall be eisable either in its entire
or, from time to time, for part only of the numhErWarrant Shares which are issuable hereund#risiiWarrant shall have been exercised
in part, the Company shall, at the time of delivefythe certificates for the Warrant Shares isspesuant to such exercise, deliver to
Registered Holder a new Warrant evidencing thetsigh purchase the remaining Warrant Shares, whatrant shall be substantially in
form of this Warrant.
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Section 4. Payment of Taxes and Expenses.

(a) The Company will pay all expenses and taxdsefahan any federal or state income tax or sinoildigations of the Registered Holder)
other governmental charges attributable to the gregjpn, execution, issuance and delivery of thewiht, any new Warrant and the War
Sharesjprovided, however that the Company shall not be required to pay tamyin respect of the transfer of this Warranttoe Warrar
Shares, or the issuance or delivery of certificdtesWarrant Shares upon the exercise of this Wiyr a person or entity other tha
Registered Holder or an Affiliate (as hereinaftefied) of such Registered Holder.

(b) An “Affiliate” of any person or entity means any other persomiityadirectly or indirectly controlling, controlteby
or under direct or indirect common control with Byserson or entity.

Section 5. Mutilated or Missing Warrant Cetificate. If this Warrant shall be mutilated, lost, stolendestroye(
upon request by the Registered Holder, the Compaitlyissue, in exchange for and upon cancellatidnthee mutilated Warrant, or
substitution for the lost, stolen or destroyed \&atr a substitute Warrant, in substantially thenfarf this Warrant, of like tenor, but, in the c
of loss, theft or destruction, only upon receiptesidence reasonably satisfactory to the Companguch loss, theft or destruction of 1
Warrant and, if requested by the Company, indenaltg reasonably satisfactory to it.

Section 6. Reservation, Listing and Issuaa®f Warrant Shares.

€)) The Company will at all times havehmuwized, and reserve and keep available, free fsaemptive rights, for tt
purpose of enabling it to satisfy any obligatiorisgsue Warrant Shares upon the exercise of thésrigpresented by this Warrant, the numb
Warrant Shares deliverable upon exercise of thisr&h The Company will, at its expense, use itt lefforts to cause such shares tc
included in or listed on (subject to issuance diaeoof issuance of Warrant Shares) all marketstaeck exchanges in or on which the Comi
Stock is included or listed not later than the datevhich the Common Stock is first included otdidson any such market or exchange anc
thereafter maintain such inclusion or listing dfsddares of Common Stock from time to time issuaiplen exercise of this Warrant.

(b) Before taking any action which coultise an adjustment pursuant to Section 7 hereatireglthe Exercise Pri
below the par value of the Warrant Shares, the Gmypvill take any corporate action which may beassary in order that the Company |
validly and legally issue at the Exercise Prices@aadjusted, Warrant Shares that are fully paitirom-assessable.

(c) The Company covenants that all War&mres will, upon issuance in accordance withtehas of this Warrant, |

(i) duly authorized, fully paid and nonassessaate] (ii) free from all taxes with respect to thsuiance thereof and from all liens, charges
security interests.
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Section 7. Adjustment of Number of WarrantShares.

(a) The number of Warrant Shares to be purchased uyencise hereof is subject to change or adjustnrem time to tim
as hereinafter provided:

0] Stock Dividends; Stock Splits; ReweStock Splits; Reclassificationsn case the Company shall (a) pi
dividend with respect to its Common Stock in sharesapital stock, (b) subdivide its outstandingugls of Common Stock, (c) combine
outstanding shares of Common Stock into a smallerlyer of shares of any class of Common Stock ocisédie any shares of its capital stoc
a reclassification of the Common Stock (includimy auch reclassification in connection with a cdialstion or merger in which the Compe
is the continuing corporation), other than elimioatof par value, a change in par value, or a cadrm par value to no par value (any on
which actions is herein referred to as an “AdjustmBEvent”), the number of Warrant Shares purchasable upon isgeof the Warral
immediately prior to the record date for such Athusnt Event shall be adjusted so that the Registel@dder shall thereafter be entitlec
receive the number of shares of Common Stock @ratlcurities of the Company (such other secutttieseafter enjoying the rights of she
of Common Stock under this Warrant) that such Rergsl Holder would have owned or have been enttdeeceive after the happening
such Adjustment Event, had such Warrant been esestémmediately prior to the happening of such Atfient Event or any record date v
respect thereto. An adjustment made pursuant & Skiction 7(a)(i) shall become effective immediatefter the effective date of st
Adjustment Event retroactive to the record datanif, for such Adjustment Event.

(i) Adjustment of Exercise PriceVhenever the number of Warrant Shares purchasglue the exercise
each Warrant is adjusted pursuant to Section J(#he Exercise Price for each Warrant Share payapbn exercise of each Warrant sha
adjusted by multiplying such Exercise Price immealiaprior to such adjustment by a fraction, thenewator of which shall be the numbe
shares of Common Stock purchasable upon the eges€isach Warrant immediately prior to such adjestinand the denominatof which
shall be the number of shares of Common Stock sthpgable immediately thereafter.

(iii) Adjustments for Consolidation, MergeBale of Assets, Reorganization, ettn case the Company
consolidates with or merges into any other corpanaand is not the continuing or surviving corp@atof such consolidation of merger, or
permits any other corporation to consolidate witim@rge into the Company and the Company is théragng or surviving corporation but,
connection with such consolidation or merger, tlmm@on Stock is changed into or exchanged for stmchther securities of any otl
corporation or cash or any other assets, or (opteas all or substantially all of its propertieglaassets to any other corporation, or (d) effa
capital reorganization or reclassification of ttepital stock of the Company in such a way that éxddf Common Stock shall be entitle
receive stock, securities, cash and/or assetsresfect to or in exchange for Common Stock, thed,imeach such case, proper provision
be made so that, upon the basis and upon the &mohsn the manner provided in this subsection iija)ihe Registered Holder, upon -
exercise of this Warrant at any time after the aommation of such consolidation, merger, transfeorganization or reclassification, shall
entitled to receive (at the aggregate ExerciseeRriceffect for all shares of Common Stock issuallen such exercise immediately prio
such consummation as adjusted to the time of swaatsdction), in lieu of shares of Common Stockab#ei upon such exercise prior to s
consummation, the stock and other securities, aadfor assets to which such holder would have ketitied upon such consummation if
Registered Holder had so exercised this Warrantddiately prior thereto (subject to adjustments sghent to such corporate action as nt
equivalent as possible to the adjustments provideuh this Section).
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(iv) De Minimis AdjustmentsNo adjustment in the Exercise Price and numbéWafrant Shares purchase
hereunder shall be required unless such adjustmeunld require an increase or decrease of at |€a€2%in the Exercise Price; provid
however, that any adjustments which by reason isf $tection 7(a)(iv) are not required to be maddl dlecarried forward and taken i
account in any subsequent adjustment. All calauhatshall be made to the nearest full share.

(b) Notice of AdjustmentWhenever the number of Warrant Shares purchasgae the exercise of each Warrar
the Exercise Price is adjusted, as herein providelCompany shall promptly notify the Registeremddr in writing (such writing referred
as an “Adjustment Notice™®f such adjustment or adjustments and shall detvesuch Registered Holder a statement settingy thie numbe
of shares of Common Stock purchasable upon thecisgeof each Warrant and the Exercise Price atteh sidjustment, setting forth a b
statement of the facts requiring such adjustmedtsatting forth the computation by which such atiient was made.

(c) Other Noticesln case at any time:
0] the Company shall declare any caslddivd on its Common Stock;

(i) the Company shall pay any dividend a@ale in stock upon its Common Stock or make anridigion
(other than regular cash dividends) to the holdéiss Common Stock;

(iii) the Company shall offer for subscrigntipro ratato all of the holders of its Common Stock any addl
shares of stock of any class or other rights;

(iv) the Company shall authorize the disttibn to all holders of its Common Stock of evidesof its
indebtedness or assets (other than cash divideraisb distributions payable out of earnings onedisurplus or dividends payable in
Common Stock);

(v) there shall be any capital reorganaatior reclassification of the capital stock of tB®mpany, c
consolidation or merger of the Company with anotbamoration (other than a subsidiary of the Comypenwhich the Company is t
surviving or continuing corporation and no changeurs in the Compang’Common Stock), or sale of all or substantiallyoélits assets 1
another corporation; or

(vi) there shall be a voluntary or involuntary dissauatiliquidation, bankruptcy, assignment for the dférof
creditors, or winding up of the Company;
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then, in any one or more of said cases the Comphayl give written notice, addressed to the ReggsteHolder at the address of s
Registered Holder as shown on the books of the @oampof (1) the date on which the books of the Camypshall close or a record shal
taken for such dividend, distribution or subscoptirights, or (2) the date (or, if not then knowanteasonable approximation thereof by
Company) on which such reorganization, reclasgifica consolidation, merger, sale, dissolutionuidtation, bankruptcy, assignment for
benefit of creditors, winding up or other actios, the case may be, shall take place. Such notigk also specify (or, if not then knov
reasonably approximate) the date as of which thdeh® of Common Stock of record shall participatesuch dividend, distribution
subscription rights, or shall be entitled to examtheir Common Stock for securities or other prigpdeliverable upon such reorganizat
reclassification, consolidation, merger, sale, ais#on, liquidation, bankruptcy, assignment foe thenefit of creditors, winding up, or ot
action, as the case may be. Such written notick lsbgiven (except as to any bankruptcy proceedideast five (5) days prior to the actiol
guestion and not less than five (5) days priohtrecord date or the date on which the Compammghsfer books are closed in respect the
Such notice shall also state that the action irstijore or the record date is subject to the effectess of a registration statement under the
Act, or to a favorable vote of stockholders, iheitis required.

(d) Statement on WarrantShe form of this Warrant need not be changed useaf any change in the Exercise F
or in the number or kind of shares purchasable uperexercise of a Warrant. However, the Company ataany time in its sole discreti
make any change in the form of the Warrant thahaly deem appropriate and that does not affect ubstance thereof and any Wari
thereafter issued, whether in exchange or sulistit@ior any outstanding Warrant or otherwise, mayrbthe form so changed.

(e) Fractional InterestThe Company will not be required to issue frawtioWarrant Shares on the exercise of
Warrants. The number of full Warrant Shares whitallsbe issuable upon such exercise shall be cardpri the basis of the aggregate nui
of whole shares of Common Stock purchasable oestkecise of the Warrants so presented. If anyifraaf a share of Common Stock wot
except for the provisions of this Section 7(e) $miable on the exercise of the Warrants (or spelgfioportion thereof), the Company shall
an amount in cash calculated by it to be equdhédtiten fair value of one share of Common Stockiedsrmined by the Board of Directors
the Company in good faith, multiplied by such fiactcomputed to the nearest whole cent.

Section 8. No Rights or Liabilities as a 8tkholder. The Registered Holder shall not be entitleddtevor be deem:
the holder of Common Stock or any other securitifshe Company which may at any time be issuableghenexercise hereof, nor st
anything contained herein be construed to confenupe holder of this Warrant, as such, the rigits stockholder of the Company or the r
to vote for the election of directors or upon angtter submitted to stockholders at any meetingetbferor give or withhold consent to ¢
corporate action or to receive notice of meetingsther actions affecting stockholders (exceptrawviged herein), or to receive dividend:s
subscription rights or otherwise, until the DateEakrcise shall have occurred. No provision of Wgrrant, in the absence of affirmative ac
by the Registered Holder hereof to purchase shafré&&ommon Stock, and no mere enumeration hereithefrights and privileges of t
Registered Holder, shall give rise to any liabitifysuch holder for the Exercise Price or as akstolcler of the Company, whether such liab
is asserted by the Company or by creditors of theagany.
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Section 9. Transfer Restrictions; Registtion of the Warrant and Warrant Shares.

€)) Neither the Warrant nor the Warranai®s have been registered under the 1933 Act. HuyisRred Holder, |
acceptance hereof, represents that it is acquihiisg/Varrant to be issued to it for its own accoamd not with a view to the distribution ther:
and agrees not to sell, transfer, pledge or hypatieethis Warrant, any purchase rights evidencedblyeor any Warrant Shares unle:
registration statement is effective for this Watran the Warrant Shares under the 1933 Act, oh@ dpinion of such Registered Holder’
counsel reasonably satisfactory to the Compangpg of which opinion shall be delivered to the Camy, such registration is not requiret
some other exemption from the registration requinenof the 1933 Act and applicable laws is avagéabl

(b) Subject to the provisions of the fellog paragraph of this Section 9, each CertifidateWarrant Shares shall
stamped or otherwise imprinted with a legend instanttially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NABEEN REGISTERED UNDER THE SECURITIES ACT ¢
1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BBOFFERED FOI
SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF THE ABSENCE OF AN EFFECTIVE REGISTRATIC
STATEMENT FOR SUCH SECURITIES UNDER THE 1933 ACTNAOPINION OF COUNSEL, SATISFACTORY TO Tk
ISSUER HEREOF, TO THE EFFECT THAT REGISTRATION ISON REQUIRED UNDER THE 1933 ACT AS SOME OTH]
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE33 ACT AND APPLICABLE LAWS IS AVAILABLE.

(c) The restrictions and requirementsfegh in the foregoing paragraph shall apply widspect to Warrant Sha
unless and until such Warrant Shares are soldnaretse transferred pursuant to an effective regisin statement under the 1933 Act or
otherwise no longer subject to the restrictionshef 1933 Act, at which time the Company agrees¢onptly cause such restrictive legend
be removed and stop transfer restrictions applcabbuch Warrant Shares to be rescinded.

Section 10. Company’s Option to Require Exeise. On or after the Exercise Date and until theiatipn Date, if (i
there is an effective Registration Statement fildith the Securities and Exchange Commission regjigtehe Warrant Shares to be issued 1
exercise of the Warrant and (ii) the closing praifehe Common Stock on the Trading Market (as Imafeér defined) is $13.33 (subject
adjustment consistent with the adjustments seh fortSection 7(a) above) for more for 20 conseeuiivading Days (as hereinafter defir
while the Registration Statement referred to iuséa(i) above is effective, then the Company mayire the Registered Holder to subscribe
and purchase from the Company up to 100%, in wbola part, of the outstanding Warrant Shareshatoption of the Company. Any Warr
Shares subject to such required exercise uponenfsien the Company (the “Required Exercise Shayestist be subscribed for and purchz
from the Company within 10 Trading Days from suciice to the Registered Holder.

The Company shall have 10 Trading Days after thé2@nsecutive Trading Day when the closing pricehef Commo
Stock is $13.33 (subject to adjustment consistdtit the adjustments set forth in Section 7(a) abdgedeliver to the Registered Holde
written Notice of Required Exercise (the “Notice Réquired Exercise”$pecifying the date by which the Required Exer8bares must |
purchased (the “Required Exercise Payment Datdijchvdate shall be 10 Trading Days after the datheoNotice of Required Exercigthe
“Required Exercise Period”)The Registration Statement registering the RequiE&drcise Shares must remain effective throughbe
Required Exercise Period. On or before the Requiirercise Payment Date, the Required Exercise Sharest be purchased from
Company at the Exercise Price. In the event thesRagd Holder fails to purchase the Required HgerShares by the Required Exer
Payment Date as set forth herein, then the Regustdplders right to purchase all such Warrant Shares spéc#s Required Exercise Shi
in the Notice of Required Exercise shall be autarafly terminated, and as such, the Registered étslavill no longer have the right
purchase any such Warrant Shares pursuant to thisa.
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“Trading Day” means a day on which the principabding Market is open for business. “Trading Marketéans th
following markets or exchanges on which the Commtock is listed or quoted for trading on the datequestion: the American Stc
Exchange, the Nasdaq Capital Market, the NasdababMarket, the Nasdaq Global Select Market, thevNerk Stock Exchange or the O
Bulletin Board.

Section 11. Notices\ll notices and other communications provided ferdin shall be in writing and shall be deeme
have been duly given if delivered personally ort désnregistered or certified mail, return receipjuested, postage prepaid, or sent by ovel
air courier guaranteeing next day delivery:

€) If to the Registered Holder of thisakant or the holder of the Warrant Shares, adddess the address of st
Registered Holder or holder as set forth on bodkkeCompany or otherwise furnished by the Registélolder or holder to the Company.

(b) If to the Company, addressed to:

Rick’s Cabaret International, Inc.
10959 Cutten Road

Houston, Texas 77066

Attn: President

A notice or communication will be effective (i)delivered in person or by overnight courier, on lthisiness day it is delivered or (ii) if sent
registered or certified mail, the date of actuakipt by the party to whom such notice is requiele given.

Section 12.  Binding Effect. This Warrant shall be binding upon and inurethe sole and exclusive benefit of
Company, its successors and assigns, and the twltietders from time to time of this Warrant ahd Warrant Shares.

Section 13.  Survival of Rights and Duties. This Warrant shall terminate and be of no furtftgce and effect on tl
earlier of (i) the Company's exercise of its OptiorRequire Exercise pursuant to Section 10, (00%.m., Texas time, on the Expiration [
and (iii) the date on which this Warrant and altghase rights evidenced hereby have been exer@sgeépt that the provisions of Sections 4,
(c) and 11 hereof shall continue in full force affbct after such termination date.

Section 14. Governing Law. This Warrant shall be governed and controlled tasthe validity, enforcemel
interpretations, construction and effect and irotller aspects by the substantive laws of the $fafexas. In any action between or among
of the parties, whether arising out of this Warranbtherwise, each of the parties irrevocably eatsto the exclusive jurisdiction and venu
the federal and state courts located in Harris @qurexas.
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Section 15.  Section Headings.The Section headings in this Warrant are foppses of convenience only and shall
constitute a part hereof.

IN WITNESS WHEREOF, the Company has caused thisréiato be executed by its officer thereunto dultharized as «
the date hereof.

RICK 'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel
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FORM OF ELECTION TO PURCHASE
(To Be Executed Upon Exercise of this Warrant)
To Rick’s Cabaret International, Inc.:

The undersigned, the record holder of this Warkgarrant No. ), hereby irrevocably elects xereise the righ
represented by this Warrant, to purchase of the Warrant Shares and herewith and hereldetsrmpayment for such Warrant Sh.
to the order of Ricls Cabaret International, Inc. of $ reprirsg the full purchase price for such shares atghice per sha
provided for in such Warrant and the delivery of applicable taxes payable by the undersigned pntso such Warrant.

The undersigned requests that certificates for shahes be issued in the name of:

(Please print name and address Social Security or Tax Identification N

In the event that not all of the purchase righpgesented by the Warrant are exercised, a new Wagabstantially identic
to the attached Warrant, representing the rightadoy represented by the attached Warrant whicle mpt been exercised, shall be issue
the name of and delivered to:

(Please print name and address Social Security or Tax Identification N
Dated: Name of Holder (Print)

By:

(Name)

(Title):

Form of Election to Purchase




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby sellssigns and transfers to each assignee set fdatv ladl of the
rights of the undersigned under the attached Wa(k&arrant No. ) with respect to the numbertafres of Common Stock covered thel
set forth opposite the name of such assignee unto:

Name of Assigne Address Number of Shares (
Of Common Stocl

If the total of said purchase rights representedhey Warrant shall not be assigned, the undersigagdests that a ne
Warrant Certificate evidencing the purchase riglutisso assigned be issued in the name of and dedive the undersigned.

Dated: Name of Holder (Print)

(Signature of Holder

Form of Assignment




THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERC ISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIE S UNDER THE 1933 ACT, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT TH AT REGISTRATION IS NOT REQUIRED UNDER THE 1933
ACT AS SOME OTHER EXEMPTION FROM THE REGISTRATION R EQUIREMENTS OF THE 1933 ACT AND APPLICABLE
LAWS IS AVAILABLE.

WARRANT TO PURCHASE
COMMON STOCK OF
RICK'S CABARET INTERNATIONAL, INC.

Date of Issuance: October 15, 201 Warrant No. Oct-

This certifies that, for value received, RICK'S CARET INTERNATIONAL, INC., a Texas corporation (ti€ompany”),
grants whose address is or his registered assigns (the “Registered Hold&nd right tc
subscribe for and purchase from the Company, aE#ezcise Price (as defined herein), from and &t60 a.m. Texas time on October
2013 (the “Exercise Dategnd to and including 5:00 p.m., Texas time on ki@ tanniversary of the Exercise Date, being Oatdise 2016 (th
“Expiration Date”),5,600shares, as such number of shares may be adjustadiime to time as described herein (the “Warrdrer8s”),of the
Company’s common stock, par value $.01 per shae“@ommon Stock”)subject to the provisions and upon the terms amditons herei
set forth. The “Exercise Price” per share of Comr8tock shall b&12.50per share (as may be adjusted from time to tindeasribed herein).

This Warrant is issued in connection with the tesntions described in that certain Subscription Agrent between tl
Company and the Registered Holder dated as of @ctbh, 2013 (the “Subscription AgreementThe Registered Holder of this Warran
subject to certain restrictions set forth in theb&uiption Agreement and shall be entitled to éertights and privileges set forth in -
Subscription Agreement.

Section 1. Registration in the Records tiie Company. The Company shall register this Warrant, upaoms to b
maintained by the Company for that purpose (therfafa Records”)in the name of the Registered Holder. The Compaay deem and tre
the Registered Holder as the absolute owner o€Mizigrant for the purpose of any exercise hereangrdistribution to the Registered Holder.

Section 2. Registration of Transfers anBxchanges.

€) Subject to Section 9 hereof, the Camypzhall register the transfer of this Warrantwimole or in part, upon recor
to be maintained by the Company for that purpopenwsurrender of this Warrant, with the Form of igement attached hereto completed
duly endorsed by the Registered Holder, to the Gommt the office specified in or pursuant to Sectt(b). Upon any such registratior
transfer, a new Warrant, in substantially the fafnthis Warrant, evidencing the Common Stock pusehigghts so transferred shall be issug
the transferee and a new Warrant, in similar foemidencing the remaining Common Stock purchasegight so transferred, if any, shall
issued to the Registered Holder.




(b) This Warrant is exchangeable, upon gteender hereof by the Registered Holder at ffieeoof the Compan
specified in or pursuant to Section 3(b) hereaf fiew Warrants, in substantially the form of thigiént evidencing, in the aggregate, the
to purchase the number of Warrant Shares which timay be purchased hereunder, each of such new it&at@mbe dated the date of s
exchange and to represent the right to purchade mumber of Warrant Shares as shall be designatédebRegistered Holder at the time
such surrender.

Section 3. Duration and Exercise of this Warrant.

€)) This Warrant shall be exercisable ty Registered Holder as to the Warrant Sharesyatime during the peric
commencing on the Exercise Date and ending on ®pirdfion Date. At 5:00 p.m., Texas time, on thepiEation Date, this Warrant, to 1
extent not previously exercised, shall become aoid of no further force or effect.

(b) Subject to Sections 4, and 7 herepdnuexercise or surrender of this Warrant, withfEbem of Election to Purcha
attached hereto completed and duly endorsed byR#wistered Holder, to the Company at 10959 CutteadR Houston, Texas 770
Attention: President, or at such other addresh@€bmpany may specify in writing to the Registdredder, and upon payment of the Exer
Price multiplied by the number of Warrant Sharemntissuable upon exercise of this Warrant in lawiohey of the United States of Amer
all as specified by the Registered Holder in theniof Election to Purchase, the Company shall ptbymgsue and cause to be delivered t
upon the written order of the Registered Holded @mnsuch name or names as the Registered Holdedesgnate, a certificate for the Warl
Shares issued upon such exercise. Any person gmedesd in the Form of Election to Purchase, dulgagsed by the Registered Holder, as
person to be named on the certificates for the &varShares, shall be deemed to have become hdidecard of such Warrant Shar
evidenced by such certificates, as of the Datexef€ise (as hereinafter defined) of such Warrant.

(c) The Registered Holder may pay theiapple Exercise Price pursuant to Section 3(bjhabption of the Register
Holder, either (i) in cash or by cash®or certified bank check payable to the Companyiiloby wire transfer of immediately availablenfus
to the account which shall be indicated in writmgthe Company to the Registered Holder, in eitiaese, in an amount equal to the produ
the Exercise Price multiplied by the number of ViatrShares being purchased upon such exercis®Aglyeegate Exercise Price”).

(d) The “Date of Exercisa&f any Warrant means the date on which the Comghall have received (i) this Warre
with the Form of Election to Purchase attached theappropriately completed and duly endorsed, @hggyment of the Aggregate Exerc
Price as provided herein.

(e) This Warrant shall not be exercisabiél the Exercise Date. This Warrant shall be eisable either in its entire
or, from time to time, for part only of the numhErWarrant Shares which are issuable hereund#risiiWarrant shall have been exercised
in part, the Company shall, at the time of delivefythe certificates for the Warrant Shares isspesuant to such exercise, deliver to
Registered Holder a new Warrant evidencing thetsigh purchase the remaining Warrant Shares, whatrant shall be substantially in
form of this Warrant.
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Section 4. Payment of Taxes and Expenses.

€) The Company will pay all expenses and taxes (dtieer any federal or state income tax or similargattions of th
Registered Holder) and other governmental charggebwgable to the preparation, execution, issuasiee delivery of this Warrant, any n
Warrant and the Warrant Shargspvided, however that the Company shall not be required to pay taryin respect of the transfer of i
Warrant or the Warrant Shares, or the issuanceslbretly of certificates for Warrant Shares upon éxercise of this Warrant, to a persol
entity other than a Registered Holder or an Affdigas hereinafter defined) of such Registered étold

(b) An “Affiliate” of any person or entity means any other persomiityedirectly or indirectly controlling, controlteby
or under direct or indirect common control with Byserson or entity.

Section 5. Mutilated or Missing Warrant @rtificate. If this Warrant shall be mutilated, lost, stolendestroye(
upon request by the Registered Holder, the Compaitlyissue, in exchange for and upon cancellatidnthee mutilated Warrant, or
substitution for the lost, stolen or destroyed \&atr a substitute Warrant, in substantially thenfarf this Warrant, of like tenor, but, in the c
of loss, theft or destruction, only upon receiptesidence reasonably satisfactory to the Companguch loss, theft or destruction of 1
Warrant and, if requested by the Company, indenaltg reasonably satisfactory to it.

Section 6. Reservation, Listing and Issnae of Warrant Shares.

€)) The Company will at all times havehmuwized, and reserve and keep available, free fsaemptive rights, for tt
purpose of enabling it to satisfy any obligatiorisgsue Warrant Shares upon the exercise of thésrigpresented by this Warrant, the numb
Warrant Shares deliverable upon exercise of thisr&h The Company will, at its expense, use itt lefforts to cause such shares tc
included in or listed on (subject to issuance diaeoof issuance of Warrant Shares) all marketstaeck exchanges in or on which the Comi
Stock is included or listed not later than the datevhich the Common Stock is first included otdidson any such market or exchange anc
thereafter maintain such inclusion or listing dfsddares of Common Stock from time to time issuaiplen exercise of this Warrant.

(b) Before taking any action which coultise an adjustment pursuant to Section 7 hereatireglthe Exercise Pri
below the par value of the Warrant Shares, the Gmypvill take any corporate action which may beassary in order that the Company |
validly and legally issue at the Exercise Prices@aadjusted, Warrant Shares that are fully paitirom-assessable.

(c) The Company covenants that all War&mres will, upon issuance in accordance withtehas of this Warrant, |

(i) duly authorized, fully paid and nonassessaate] (ii) free from all taxes with respect to thsuiance thereof and from all liens, charges
security interests.
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Section 7. Adjustment of Number of WarrahShares.

(a) The number of Warrant Shares to be purchased uyencise hereof is subject to change or adjustnrem time to tim
as hereinafter provided:

0] Stock Dividends; Stock Splits; ReweStock Splits; Reclassificationsn case the Company shall (a) pi
dividend with respect to its Common Stock in sharesapital stock, (b) subdivide its outstandingugls of Common Stock, (c) combine
outstanding shares of Common Stock into a smallerlyer of shares of any class of Common Stock ocisédie any shares of its capital stoc
a reclassification of the Common Stock (includimy auch reclassification in connection with a cdialstion or merger in which the Compe
is the continuing corporation), other than elimioatof par value, a change in par value, or a cadrm par value to no par value (any on
which actions is herein referred to as an “AdjustmBEvent”), the number of Warrant Shares purchasable upon isgeof the Warral
immediately prior to the record date for such Athusnt Event shall be adjusted so that the Registel@dder shall thereafter be entitlec
receive the number of shares of Common Stock @ratlcurities of the Company (such other secutttieseafter enjoying the rights of she
of Common Stock under this Warrant) that such Rergsl Holder would have owned or have been enttdeeceive after the happening
such Adjustment Event, had such Warrant been esestémmediately prior to the happening of such Atfient Event or any record date v
respect thereto. An adjustment made pursuant & Skiction 7(a)(i) shall become effective immediatefter the effective date of st
Adjustment Event retroactive to the record datanif, for such Adjustment Event.

(i) Adjustment of Exercise PriceVhenever the number of Warrant Shares purchasglue the exercise
each Warrant is adjusted pursuant to Section J(#he Exercise Price for each Warrant Share payapbn exercise of each Warrant sha
adjusted by multiplying such Exercise Price immealiaprior to such adjustment by a fraction, thenewator of which shall be the numbe
shares of Common Stock purchasable upon the eges€isach Warrant immediately prior to such adjestinand the denominatof which
shall be the number of shares of Common Stock sthpgable immediately thereafter.

(iii) Adjustments for Consolidation, MergeBale of Assets, Reorganization, ettn case the Company
consolidates with or merges into any other corpanaand is not the continuing or surviving corp@atof such consolidation of merger, or
permits any other corporation to consolidate witim@rge into the Company and the Company is théragng or surviving corporation but,
connection with such consolidation or merger, tlmm@on Stock is changed into or exchanged for stmchther securities of any otl
corporation or cash or any other assets, or (opteas all or substantially all of its propertieglaassets to any other corporation, or (d) effa
capital reorganization or reclassification of ttepital stock of the Company in such a way that éxddf Common Stock shall be entitle
receive stock, securities, cash and/or assetsresfect to or in exchange for Common Stock, thed,imeach such case, proper provision
be made so that, upon the basis and upon the &mohsn the manner provided in this subsection iija)ihe Registered Holder, upon -
exercise of this Warrant at any time after the aommation of such consolidation, merger, transfeorganization or reclassification, shall
entitled to receive (at the aggregate ExerciseeRriceffect for all shares of Common Stock issuallen such exercise immediately prio
such consummation as adjusted to the time of swaatsdction), in lieu of shares of Common Stockab#ei upon such exercise prior to s
consummation, the stock and other securities, aadfor assets to which such holder would have ketitied upon such consummation if
Registered Holder had so exercised this Warrantddiately prior thereto (subject to adjustments sghent to such corporate action as nt
equivalent as possible to the adjustments provideuh this Section).
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(iv) De Minimis Adjustments No adjustment in the Exercise Price and numbéNafrant Shares purchase
hereunder shall be required unless such adjustmeunld require an increase or decrease of at |€a€2%in the Exercise Price; provid
however, that any adjustments which by reason isf $tection 7(a)(iv) are not required to be maddl dlecarried forward and taken i
account in any subsequent adjustment. All calauhatshall be made to the nearest full share.

(b) Notice of AdjustmentWhenever the number of Warrant Shares purchasgae the exercise of each Warrar
the Exercise Price is adjusted, as herein providelCompany shall promptly notify the Registeremddr in writing (such writing referred
as an “Adjustment Notice™®f such adjustment or adjustments and shall detvesuch Registered Holder a statement settingy thie numbe
of shares of Common Stock purchasable upon thecisgeof each Warrant and the Exercise Price atteh sidjustment, setting forth a b
statement of the facts requiring such adjustmedtsatting forth the computation by which such atiient was made.

(c) Other Noticesln case at any time:
0] the Company shall declare any cashddind on its Common Stock;

(i) the Company shall pay any dividend gagan stock upon its Common Stock or make anyridistion (othe
than regular cash dividends) to the holders oEdsmon Stock;

(iii) the Company shall offer for subscriptipro ratato all of the holders of its Common Stock any addl
shares of stock of any class or other rights;

(iv) the Company shall authorize the disttitw to all holders of its Common Stock of evidenoé its
indebtedness or assets (other than cash divideraisb distributions payable out of earnings onedisurplus or dividends payable in
Common Stock);

(v) there shall be any capital reorganizatior reclassification of the capital stock of t@®mpany, c
consolidation or merger of the Company with anotbamoration (other than a subsidiary of the Comypenwhich the Company is t
surviving or continuing corporation and no changeurs in the Compang’Common Stock), or sale of all or substantiallyoélits assets 1
another corporation; or

(viy  there shall be a voluntary or involuntatigsolution, liquidation, bankruptcy, assignmemt the benefit ¢
creditors, or winding up of the Company;
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then, in any one or more of said cases the Comphayl give written notice, addressed to the ReggsteHolder at the address of s
Registered Holder as shown on the books of the @oampof (1) the date on which the books of the Camypshall close or a record shal
taken for such dividend, distribution or subscoptirights, or (2) the date (or, if not then knowanteasonable approximation thereof by
Company) on which such reorganization, reclasgifica consolidation, merger, sale, dissolutionuidtation, bankruptcy, assignment for
benefit of creditors, winding up or other actios, the case may be, shall take place. Such notigk also specify (or, if not then knov
reasonably approximate) the date as of which thdeh® of Common Stock of record shall participatesuch dividend, distribution
subscription rights, or shall be entitled to examtheir Common Stock for securities or other prigpdeliverable upon such reorganizat
reclassification, consolidation, merger, sale, ais#on, liquidation, bankruptcy, assignment foe thenefit of creditors, winding up, or ot
action, as the case may be. Such written notick lsbgiven (except as to any bankruptcy proceedideast five (5) days prior to the actiol
guestion and not less than five (5) days priohtrecord date or the date on which the Compammghsfer books are closed in respect the
Such notice shall also state that the action irstijore or the record date is subject to the effectess of a registration statement under the
Act, or to a favorable vote of stockholders, iheitis required.

(d) Statement on WarrantShe form of this Warrant need not be changed useaf any change in the Exercise F
or in the number or kind of shares purchasable uperexercise of a Warrant. However, the Company ataany time in its sole discreti
make any change in the form of the Warrant thahaly deem appropriate and that does not affect ubstance thereof and any Wari
thereafter issued, whether in exchange or sulistit@ior any outstanding Warrant or otherwise, mayrbthe form so changed.

(e) Fractional InterestThe Company will not be required to issue frawtioWarrant Shares on the exercise of
Warrants. The number of full Warrant Shares whitallsbe issuable upon such exercise shall be cardpri the basis of the aggregate nui
of whole shares of Common Stock purchasable oestkecise of the Warrants so presented. If anyifraaf a share of Common Stock wot
except for the provisions of this Section 7(e) $miable on the exercise of the Warrants (or spelgfioportion thereof), the Company shall
an amount in cash calculated by it to be equdhédtiten fair value of one share of Common Stockiedsrmined by the Board of Directors
the Company in good faith, multiplied by such fiactcomputed to the nearest whole cent.

Section 8. No Rights or Liabilities as at&ckholder. The Registered Holder shall not be entitled to vartebe
deemed the holder of Common Stock or any otherrgesuof the Company which may at any time beadde on the exercise hereof, nor s
anything contained herein be construed to confenupe holder of this Warrant, as such, the rigits stockholder of the Company or the r
to vote for the election of directors or upon angtter submitted to stockholders at any meetingetbferor give or withhold consent to ¢
corporate action or to receive notice of meetingsther actions affecting stockholders (exceptrawviged herein), or to receive dividend:s
subscription rights or otherwise, until the DateEakrcise shall have occurred. No provision of Wgrrant, in the absence of affirmative ac
by the Registered Holder hereof to purchase shafré&&ommon Stock, and no mere enumeration hereithefrights and privileges of t
Registered Holder, shall give rise to any liabitifysuch holder for the Exercise Price or as akstolcler of the Company, whether such liab
is asserted by the Company or by creditors of theagany.
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Section 9. Transfer Restrictions; Regiséition of the Warrant and Warrant Shares.

€)) Neither the Warrant nor the Warranai®s have been registered under the 1933 Act. HuyisRred Holder, |
acceptance hereof, represents that it is acquihiisg/Varrant to be issued to it for its own accoamd not with a view to the distribution ther:
and agrees not to sell, transfer, pledge or hypatieethis Warrant, any purchase rights evidencedblyeor any Warrant Shares unle:
registration statement is effective for this Watran the Warrant Shares under the 1933 Act, oh@ dpinion of such Registered Holder’
counsel reasonably satisfactory to the Compangpg of which opinion shall be delivered to the Camy, such registration is not requiret
some other exemption from the registration requinenof the 1933 Act and applicable laws is avagéabl

(b) Subject to the provisions of the fellog paragraph of this Section 9, each CertifidateWarrant Shares shall
stamped or otherwise imprinted with a legend instanttially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NABEEN REGISTERED UNDER THE SECURITIES ACT ¢
1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BBOFFERED FOI
SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF THE ABSENCE OF AN EFFECTIVE REGISTRATIC
STATEMENT FOR SUCH SECURITIES UNDER THE 1933 ACTNAOPINION OF COUNSEL, SATISFACTORY TO Tk
ISSUER HEREOF, TO THE EFFECT THAT REGISTRATION ISON REQUIRED UNDER THE 1933 ACT AS SOME OTH]
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE33 ACT AND APPLICABLE LAWS IS AVAILABLE.

(c) The restrictions and requirementsfegh in the foregoing paragraph shall apply widspect to Warrant Sha
unless and until such Warrant Shares are soldnaretse transferred pursuant to an effective regisin statement under the 1933 Act or
otherwise no longer subject to the restrictionshef 1933 Act, at which time the Company agrees¢onptly cause such restrictive legend
be removed and stop transfer restrictions applcabbuch Warrant Shares to be rescinded.

Section 10. Company’s Option to Require Exeise. On or after the Exercise Date and until th@itation Date, i
(i) there is an effective Registration Statemeletdfiwith the Securities and Exchange Commissiorstegng the Warrant Shares to be is¢
upon exercise of the Warrant and (ii) the closingepof the Common Stock on the Trading Marketh@winafter defined) i$16.25(subject ti
adjustment consistent with the adjustments seh fortSection 7(a) above) for more for 20 conseeuiivading Days (as hereinafter defir
while the Registration Statement referred to iuséa(i) above is effective, then the Company mayire the Registered Holder to subscribe
and purchase from the Company up to 100%, in wbola part, of the outstanding Warrant Shareshatoption of the Company. Any Warr
Shares subject to such required exercise uponenfsien the Company (the “Required Exercise Shayestist be subscribed for and purchz
from the Company within 10 Trading Days from suciice to the Registered Holder.

The Company shall have 10 Trading Days after thé2@nsecutive Trading Day when the closing pricehef Commo
Stock is $16.25 (subject to adjustment consistdtit the adjustments set forth in Section 7(a) abdgedeliver to the Registered Holde
written Notice of Required Exercise (the “Notice Réquired Exercise”$pecifying the date by which the Required Exer8bares must |
purchased (the “Required Exercise Payment Dateti)ch date shall be 10 Trading Days after the détine Notice of Required Exercise (
“Required Exercise Period”)The Registration Statement registering the RequiE&drcise Shares must remain effective throughbe
Required Exercise Period. On or before the Requiirercise Payment Date, the Required Exercise Sharest be purchased from
Company at the Exercise Price. In the event thesRagd Holder fails to purchase the Required HgerShares by the Required Exer
Payment Date as set forth herein, then the Regustdplders right to purchase all such Warrant Shares spéc#s Required Exercise Shi
in the Notice of Required Exercise shall be autarafly terminated, and as such, the Registered étslavill no longer have the right
purchase any such Warrant Shares pursuant to thisa.
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“Trading Day” means a day on which the principabding Market is open for business. “Trading Marketéans th
following markets or exchanges on which the Commtock is listed or quoted for trading on the datequestion: the American Stc
Exchange, the Nasdaq Capital Market, the NasdababMarket, the Nasdaq Global Select Market, thevNerk Stock Exchange or the O
Bulletin Board.

Section 11. Notices\ll notices and other communications provided ferdin shall be in writing and shall be deeme
have been duly given if delivered personally ort désnregistered or certified mail, return receipjuested, postage prepaid, or sent by ovel
air courier guaranteeing next day delivery:

€) If to the Registered Holder of thisakant or the holder of the Warrant Shares, adddess the address of st
Registered Holder or holder as set forth on bodkkeCompany or otherwise furnished by the Registélolder or holder to the Company.

(b) If to the Company, addressed to:

Rick’s Cabaret International, Inc.
10959 Cutten Road

Houston, Texas 77066

Attn: President

A notice or communication will be effective (i)delivered in person or by overnight courier, on lthisiness day it is delivered or (ii) if sent
registered or certified mail, the date of actuakipt by the party to whom such notice is requiele given.

Section 12. Binding Effect. This Warrant shall be binding upon and inurethie sole and exclusive benefit of
Company, its successors and assigns, and the twltietders from time to time of this Warrant ahd Warrant Shares.

Section 13. Survival of Rights and Duties. This Warrant shall terminate and be of no furtfeece and effect on tl
earlier of (i) the Company's exercise of its OptiorRequire Exercise pursuant to Section 10, (00%.m., Texas time, on the Expiration [
and (iii) the date on which this Warrant and altghase rights evidenced hereby have been exer@sgeépt that the provisions of Sections 4,
(c) and 11 hereof shall continue in full force affbct after such termination date.

Section 14. Governing Law. This Warrant shall be governed and controlled tasthe validity, enforcemel
interpretations, construction and effect and irotller aspects by the substantive laws of the $fafexas. In any action between or among
of the parties, whether arising out of this Warranbtherwise, each of the parties irrevocably eatsto the exclusive jurisdiction and venu
the federal and state courts located in Harris @qurexas.
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Section 15. Section Heading$he Section headings in this Warrant are for pugpaxf convenience only and shall
constitute a part hereof.

IN WITNESS WHEREOF, the Company has caused thisréiato be executed by its officer thereunto dultharized as «
the date hereof.

RICK 'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel

Warrant — Page 9




FORM OF ELECTION TO PURCHASE
(To Be Executed Upon Exercise of this Warrant)
To Rick’s Cabaret International, Inc.:

The undersigned, the record holder of this Warkgarrant No. ), hereby irrevocably elects xereise the righ
represented by this Warrant, to purchase of the Warrant Shares and herewith and hereldetsrmpayment for such Warrant Sh.
to the order of Ricls Cabaret International, Inc. of $ reprirsg the full purchase price for such shares atghice per sha
provided for in such Warrant and the delivery of applicable taxes payable by the undersigned pntso such Warrant.

The undersigned requests that certificates for shahes be issued in the name of:

(Please print name and address Social Security or Tax Identification N

In the event that not all of the purchase righpgesented by the Warrant are exercised, a new Wagabstantially identic
to the attached Warrant, representing the rightadoy represented by the attached Warrant whicle mpt been exercised, shall be issue
the name of and delivered to:

(Please print name and address Social Security or Tax Identification N
Dated: Name of Holder (Print)

By:

(Name)

(Title):

Form of Election to Purchase




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby sellssigns and transfers to each assignee set fdatv ladl of the
rights of the undersigned under the attached Wa(k&arrant No. ) with respect to the numbertafres of Common Stock covered thel
set forth opposite the name of such assignee unto:

Name of Assigne Address Number of Shares (
Of Common Stocl

If the total of said purchase rights representedhey Warrant shall not be assigned, the undersigagdests that a ne
Warrant Certificate evidencing the purchase riglutisso assigned be issued in the name of and dedive the undersigned.

Dated: Name of Holder (Print):

(Signature of Holder

Form of Assignment




THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERC ISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIE S UNDER THE 1933 ACT, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER HEREOF, TO THE EFFECT TH AT REGISTRATION IS NOT REQUIRED UNDER THE 1933
ACT AS SOME OTHER EXEMPTION FROM THE REGISTRATION R EQUIREMENTS OF THE 1933 ACT AND APPLICABLE
LAWS IS AVAILABLE.

WARRANT TO PURCHASE
COMMON STOCK OF
RICK'S CABARET INTERNATIONAL, INC.

Date of Issuance: February 7, 201 Warrant No. 02-2014-001

This certifies that, for value received, RICK'S CARET INTERNATIONAL, INC., a Texas corporation (ti€ompany”),
grantsMontgomery Street Research, LLC, whose address i€927 E. Colter Street, Phoenix, Arizona, 8501&yr its registered assigns (
“Registered Holder”)the right to subscribe for and purchase from then@any, at the Exercise Price (as defined hereiain fand after 9:C
a.m. Texas time on February 7, 2014 (the “Exeriate") and to and including 5:00 p.m., Texas time on #@ad anniversary of the Exerc
Date, being February 7, 2016 (the “Expiration Dt&00,000shares, as such number of shares may be adjustadifme to time as descrit
herein (the “Warrant Shares”), of the Company’s own stock, par value $.01 per share (the “Commonk3}, subject to the provisions a
upon the terms and conditions herein set forth. “Bx@rcise Price” per share of Common Stock shal$bl.77per share (as may be adjus
from time to time as described herein).

This Warrant is issued in connection with the cdimsy agreement entered into with the Registereddétoon or abol
February 7, 2014 (the “Consulting AgreemenfThe Registered Holder of this Warrant is subjecicéstain restrictions set forth in 1
Consulting Agreement and shall be entitled to ¢erights and privileges set forth in the Consuytiigreement.

Section 1. Registration in the Records tfie Company. The Company shall register this Warrant, up@oms to b
maintained by the Company for that purpose (therfdfa Records”)in the name of the Registered Holder. The Compaay deem and tre
the Registered Holder as the absolute owner o€Mizigrant for the purpose of any exercise hereangrdistribution to the Registered Holder.

Section 2. Registration of Transfers andx*€hanges.

€) Subject to Section 9 hereof, the Camypzhall register the transfer of this Warrantwimole or in part, upon recor
to be maintained by the Company for that purpopenwsurrender of this Warrant, with the Form of igement attached hereto completed
duly endorsed by the Registered Holder, to the Gommt the office specified in or pursuant to Sectt(b). Upon any such registratior
transfer, a new Warrant, in substantially the farfthis Warrant, evidencing the Common Stock pusehdghts so transferred shall be issus
the transferee and a new Warrant, in similar foemidencing the remaining Common Stock purchasegight so transferred, if any, shall
issued to the Registered Holder.




(b) This Warrant is exchangeable, upon gteender hereof by the Registered Holder at ffieeoof the Compan
specified in or pursuant to Section 3(b) hereaf fiew Warrants, in substantially the form of thigiént evidencing, in the aggregate, the
to purchase the number of Warrant Shares which timay be purchased hereunder, each of such new it&at@mbe dated the date of s
exchange and to represent the right to purchade mumber of Warrant Shares as shall be designatédebRegistered Holder at the time
such surrender.

Section 3. Duration and Exercise of this Warrant.

€)) This Warrant shall be exercisable ty Registered Holder as to the Warrant Sharesyatime during the peric
commencing on the Exercise Date and ending on ®pirdfion Date. At 5:00 p.m., Texas time, on thepiEation Date, this Warrant, to 1
extent not previously exercised, shall become aoid of no further force or effect.

(b) Subject to Sections 4, and 7 herepdnuexercise or surrender of this Warrant, withfEbem of Election to Purcha
attached hereto completed and duly endorsed byR#wistered Holder, to the Company at 10959 CutteadR Houston, Texas 770
Attention: President, or at such other addresh@€bmpany may specify in writing to the Registdredder, and upon payment of the Exer
Price multiplied by the number of Warrant Sharemntissuable upon exercise of this Warrant in lawiohey of the United States of Amer
all as specified by the Registered Holder in theniof Election to Purchase, the Company shall ptbymgsue and cause to be delivered t
upon the written order of the Registered Holded @mnsuch name or names as the Registered Holdedesgnate, a certificate for the Warl
Shares issued upon such exercise. Any person gmedesd in the Form of Election to Purchase, dulgagsed by the Registered Holder, as
person to be named on the certificates for the &varShares, shall be deemed to have become hdidecard of such Warrant Shar
evidenced by such certificates, as of the Datexef€ise (as hereinafter defined) of such Warrant.

(c) The Registered Holder may pay theiapple Exercise Price pursuant to Section 3(bjhabption of the Register
Holder, either (i) in cash or by cash®or certified bank check payable to the Companyiiloby wire transfer of immediately availablenfus
to the account which shall be indicated in writmgthe Company to the Registered Holder, in eitiaese, in an amount equal to the produ
the Exercise Price multiplied by the number of ViatrShares being purchased upon such exercis®Aglyeegate Exercise Price”).

(d) The “Date of Exercisa&f any Warrant means the date on which the Comghall have received (i) this Warre
with the Form of Election to Purchase attached theappropriately completed and duly endorsed, @hggyment of the Aggregate Exerc
Price as provided herein.

(e) This Warrant shall not be exercisabiél the Exercise Date. This Warrant shall be eisable either in its entire
or, from time to time, for part only of the numhErWarrant Shares which are issuable hereund#risiiWarrant shall have been exercised
in part, the Company shall, at the time of delivefythe certificates for the Warrant Shares isspesuant to such exercise, deliver to
Registered Holder a new Warrant evidencing thetsigh purchase the remaining Warrant Shares, whatrant shall be substantially in
form of this Warrant.
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Section 4. Payment of Taxes and Expenses.

€)) The Company will pay all expenses &xas (other than any federal or state incom@taimilar obligations of tt
Registered Holder) and other governmental charggebwgable to the preparation, execution, issuasiee delivery of this Warrant, any n
Warrant and the Warrant Shargspvided, however that the Company shall not be required to pay taryin respect of the transfer of i
Warrant or the Warrant Shares, or the issuanceslbretly of certificates for Warrant Shares upon éxercise of this Warrant, to a persol
entity other than a Registered Holder or an Affdigas hereinafter defined) of such Registered étold

(b) An “Affiliate” of any person or entity means any other persomiityedirectly or indirectly controlling, controlteby
or under direct or indirect common control with Byserson or entity.

Section 5. Mutilated or Missing Warrant @rtificate. If this Warrant shall be mutilated, lost, stolendestroye(
upon request by the Registered Holder, the Compaitlyissue, in exchange for and upon cancellatidnthee mutilated Warrant, or
substitution for the lost, stolen or destroyed \&atr a substitute Warrant, in substantially thenfarf this Warrant, of like tenor, but, in the c
of loss, theft or destruction, only upon receiptesidence reasonably satisfactory to the Companguch loss, theft or destruction of 1
Warrant and, if requested by the Company, indenaltg reasonably satisfactory to it.

Section 6. Reservation, Listing and Issnae of Warrant Shares.

€)) The Company will at all times havehmuwized, and reserve and keep available, free fsaemptive rights, for tt
purpose of enabling it to satisfy any obligatiorisgsue Warrant Shares upon the exercise of thésrigpresented by this Warrant, the numb
Warrant Shares deliverable upon exercise of thisr&h The Company will, at its expense, use itt lefforts to cause such shares tc
included in or listed on (subject to issuance diaeoof issuance of Warrant Shares) all marketstaeck exchanges in or on which the Comi
Stock is included or listed not later than the datevhich the Common Stock is first included otdidson any such market or exchange anc
thereafter maintain such inclusion or listing dfsddares of Common Stock from time to time issuaiplen exercise of this Warrant.

(b) Before taking any action which coultise an adjustment pursuant to Section 7 hereatireglthe Exercise Pri
below the par value of the Warrant Shares, the Gmypvill take any corporate action which may beassary in order that the Company |
validly and legally issue at the Exercise Prices@aadjusted, Warrant Shares that are fully paitirom-assessable.

(c) The Company covenants that all War&mres will, upon issuance in accordance withtehas of this Warrant, |

(i) duly authorized, fully paid and nonassessaate] (ii) free from all taxes with respect to thsuiance thereof and from all liens, charges
security interests.
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Section 7. Adjustment of Number of WarrahShares.

(a) The number of Warrant Shares to be purchased uyencise hereof is subject to change or adjustnrem time to tim
as hereinafter provided:

0] Stock Dividends; Stock Splits; ReweStock Splits; Reclassificationsn case the Company shall (a) pi
dividend with respect to its Common Stock in sharesapital stock, (b) subdivide its outstandingugls of Common Stock, (c) combine
outstanding shares of Common Stock into a smallerlyer of shares of any class of Common Stock ocisédie any shares of its capital stoc
a reclassification of the Common Stock (includimy auch reclassification in connection with a cdialstion or merger in which the Compe
is the continuing corporation), other than elimioatof par value, a change in par value, or a cadrm par value to no par value (any on
which actions is herein referred to as an “AdjustmBEvent”), the number of Warrant Shares purchasable upon isgeof the Warral
immediately prior to the record date for such Athusnt Event shall be adjusted so that the Registel@dder shall thereafter be entitlec
receive the number of shares of Common Stock @ratlcurities of the Company (such other secutttieseafter enjoying the rights of she
of Common Stock under this Warrant) that such Rergsl Holder would have owned or have been enttdeeceive after the happening
such Adjustment Event, had such Warrant been esestémmediately prior to the happening of such Atfient Event or any record date v
respect thereto. An adjustment made pursuant & Skiction 7(a)(i) shall become effective immediatefter the effective date of st
Adjustment Event retroactive to the record datanif, for such Adjustment Event.

(i) Adjustment of Exercise PriceNNhenever the number of Warrant Shares purchasgdae the exercise
each Warrant is adjusted pursuant to Section J(#he Exercise Price for each Warrant Share payapbn exercise of each Warrant sha
adjusted by multiplying such Exercise Price immealiaprior to such adjustment by a fraction, thenewator of which shall be the numbe
shares of Common Stock purchasable upon the eges€isach Warrant immediately prior to such adjestinand the denominatof which
shall be the number of shares of Common Stock sthpgable immediately thereafter.

(iii) Adjustments for Consolidation, Meng Sale of Assets, Reorganization, eten case the Company
consolidates with or merges into any other corpanaand is not the continuing or surviving corp@atof such consolidation of merger, or
permits any other corporation to consolidate witim@rge into the Company and the Company is théragng or surviving corporation but,
connection with such consolidation or merger, tlmm@on Stock is changed into or exchanged for stmchther securities of any otl
corporation or cash or any other assets, or (opteas all or substantially all of its propertieglaassets to any other corporation, or (d) effa
capital reorganization or reclassification of ttepital stock of the Company in such a way that éxddf Common Stock shall be entitle
receive stock, securities, cash and/or assetsresfect to or in exchange for Common Stock, thed,imeach such case, proper provision
be made so that, upon the basis and upon the &mohsn the manner provided in this subsection iija)ihe Registered Holder, upon -
exercise of this Warrant at any time after the aommation of such consolidation, merger, transfeorganization or reclassification, shall
entitled to receive (at the aggregate ExerciseeRriceffect for all shares of Common Stock issuallen such exercise immediately prio
such consummation as adjusted to the time of swaatsdction), in lieu of shares of Common Stockab#ei upon such exercise prior to s
consummation, the stock and other securities, aadfor assets to which such holder would have ketitied upon such consummation if
Registered Holder had so exercised this Warrantddiately prior thereto (subject to adjustments sghent to such corporate action as nt
equivalent as possible to the adjustments provideuh this Section).
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(iv) De Minimis AdjustmentsNo adjustment in the Exercise Price and numbéWafrant Shares purchasz
hereunder shall be required unless such adjustmeunld require an increase or decrease of at |€a€2%in the Exercise Price; provid
however, that any adjustments which by reason isf $tection 7(a)(iv) are not required to be maddl dlecarried forward and taken i
account in any subsequent adjustment. All calauhatshall be made to the nearest full share.

(b) Notice of AdjustmentWhenever the number of Warrant Shares purchasgae the exercise of each Warrar
the Exercise Price is adjusted, as herein providelCompany shall promptly notify the Registeremddr in writing (such writing referred
as an “Adjustment Notice™®f such adjustment or adjustments and shall detvesuch Registered Holder a statement settingy thie numbe
of shares of Common Stock purchasable upon thecisgeof each Warrant and the Exercise Price atteh sidjustment, setting forth a b
statement of the facts requiring such adjustmedtsatting forth the computation by which such atiient was made.

(c) Other Noticesln case at any time:
0] the Company shall declare any caslddivd on its Common Stock;

(i) the Company shall pay any dividend a@ale in stock upon its Common Stock or make anridigion
(other than regular cash dividends) to the holdéiss Common Stock;

(iii) the Company shall offer for subscrigntipro ratato all of the holders of its Common Stock any addl
shares of stock of any class or other rights;

(iv) the Company shall authorize the disttibn to all holders of its Common Stock of evidescof it
indebtedness or assets (other than cash dividendssh distributions payable out of earnings omedrsurplus or dividends payable
Common Stock);

(v) there shall be any capital reorganaatior reclassification of the capital stock of tB®mpany, c
consolidation or merger of the Company with anotbamoration (other than a subsidiary of the Comypenwhich the Company is t
surviving or continuing corporation and no changeurs in the Compang’Common Stock), or sale of all or substantiallyoélits assets 1
another corporation; or

(vi) there shall be a voluntary or involant dissolution, liquidation, bankruptcy, assigninfem the benefit ¢
creditors, or winding up of the Company;
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then, in any one or more of said cases the Comphayl give written notice, addressed to the ReggsteHolder at the address of s
Registered Holder as shown on the books of the @oampof (1) the date on which the books of the Camypshall close or a record shal
taken for such dividend, distribution or subscoptirights, or (2) the date (or, if not then knowanteasonable approximation thereof by
Company) on which such reorganization, reclasgifica consolidation, merger, sale, dissolutionuidtation, bankruptcy, assignment for
benefit of creditors, winding up or other actios, the case may be, shall take place. Such notigk also specify (or, if not then knov
reasonably approximate) the date as of which thdeh® of Common Stock of record shall participatesuch dividend, distribution
subscription rights, or shall be entitled to examtheir Common Stock for securities or other prigpdeliverable upon such reorganizat
reclassification, consolidation, merger, sale, ais#on, liquidation, bankruptcy, assignment foe thenefit of creditors, winding up, or ot
action, as the case may be. Such written notick lsbgiven (except as to any bankruptcy proceedideast five (5) days prior to the actiol
guestion and not less than five (5) days priohtrecord date or the date on which the Compammghsfer books are closed in respect the
Such notice shall also state that the action irstijore or the record date is subject to the effectess of a registration statement under the
Act, or to a favorable vote of stockholders, iheitis required.

(d) Statement on WarrantShe form of this Warrant need not be changed useaf any change in the Exercise F
or in the number or kind of shares purchasable uperexercise of a Warrant. However, the Company ataany time in its sole discreti
make any change in the form of the Warrant thahaly deem appropriate and that does not affect ubstance thereof and any Wari
thereafter issued, whether in exchange or sulistit@ior any outstanding Warrant or otherwise, mayrbthe form so changed.

(e) Fractional InterestThe Company will not be required to issue frawtioWarrant Shares on the exercise of
Warrants. The number of full Warrant Shares whitallsbe issuable upon such exercise shall be cardpri the basis of the aggregate nui
of whole shares of Common Stock purchasable oestkecise of the Warrants so presented. If anyifraaf a share of Common Stock wot
except for the provisions of this Section 7(e) $miable on the exercise of the Warrants (or spelgfioportion thereof), the Company shall
an amount in cash calculated by it to be equdhédtiten fair value of one share of Common Stockiedsrmined by the Board of Directors
the Company in good faith, multiplied by such fiactcomputed to the nearest whole cent.

Section 8. No Rights or Liabilities as &tockholder. The Registered Holder shall not be entitled etevor b
deemed the holder of Common Stock or any otherrgesuof the Company which may at any time beadde on the exercise hereof, nor s
anything contained herein be construed to confenupe holder of this Warrant, as such, the rigits stockholder of the Company or the r
to vote for the election of directors or upon angtter submitted to stockholders at any meetingetbferor give or withhold consent to ¢
corporate action or to receive notice of meetingsther actions affecting stockholders (exceptrawviged herein), or to receive dividend:s
subscription rights or otherwise, until the DateEakrcise shall have occurred. No provision of Wgrrant, in the absence of affirmative ac
by the Registered Holder hereof to purchase shafré&&ommon Stock, and no mere enumeration hereithefrights and privileges of t
Registered Holder, shall give rise to any liabitifysuch holder for the Exercise Price or as akstolcler of the Company, whether such liab
is asserted by the Company or by creditors of theagany.

Section 9. Transfer Restrictions; Regisation of the Warrant and Warrant Shares.

(a) Neither the Warrant nor the Warrantt®b have been registered under the 1933 Act. Buistered Holder, t
acceptance hereof, represents that it is acquihisg/Varrant to be issued to it for its own accoamd not with a view to the distribution ther:
and agrees not to sell, transfer, pledge or hypatieethis Warrant, any purchase rights evidencedblyeor any Warrant Shares unle:
registration statement is effective for this Watran the Warrant Shares under the 1933 Act, ohan dpinion of such Registered Holder’
counsel reasonably satisfactory to the Compangps of which opinion shall be delivered to the Camy, such registration is not requiret
some other exemption from the registration requinenof the 1933 Act and applicable laws is avag@abl
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(b) Subject to the provisions of the fellog paragraph of this Section 9, each CertifidateWarrant Shares shall
stamped or otherwise imprinted with a legend instanttially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES ACT ¢
1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BBOFFERED FOI
SALE, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF THE ABSENCE OF AN EFFECTIVE REGISTRATIC
STATEMENT FOR SUCH SECURITIES UNDER THE 1933 ACTNAOPINION OF COUNSEL, SATISFACTORY TO Tk
ISSUER HEREOF, TO THE EFFECT THAT REGISTRATION ISON REQUIRED UNDER THE 1933 ACT AS SOME OTH|
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE33 ACT AND APPLICABLE LAWS IS AVAILABLE.

(c) The restrictions and requirementsfegh in the foregoing paragraph shall apply widspect to Warrant Sha
unless and until such Warrant Shares are soldharetse transferred pursuant to an effective reggisih statement under the 1933 Act or
otherwise no longer subject to the restrictionshef 1933 Act, at which time the Company agrees¢onptly cause such restrictive legend
be removed and stop transfer restrictions applcabbuch Warrant Shares to be rescinded.

Section 10. Notices. All notices and other communications providedierein shall be in writing and shall be dee
to have been duly given if delivered personallysent by registered or certified mail, return retegmuested, postage prepaid, or ser
overnight air courier guaranteeing next day deliver

€)) If to the Registered Holder of this Ma&at or the holder of the Warrant Shares, adddessahe address of st
Registered Holder or holder as set forth on bodkB@Company or otherwise furnished by the Reggstélolder or holder to the Company.

(b) If to the Company, addressed to:
Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, Texas 77066
Attn: President

A notice or communication will be effective (i)delivered in person or by overnight courier, on blusiness day it is delivered or (ii) if sent
registered or certified mail, the date of actuakipt by the party to whom such notice is requiele given.
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Section 11. Binding Effect. This Warrant shall be binding upon and inurethe sole and exclusive benefit of
Company, its successors and assigns, and the tosltietders from time to time of this Warrant ahd tWarrant Shares.

Section 12.  Survival of Rights and Duties. This Warrant shall terminate and be of no furtftgce and effect on tl
earlier of (i) the Company's exercise of its OptiorRequire Exercise pursuant to Section 10, (0p%.m., Texas time, on the Expiration L
and (iii) the date on which this Warrant and altghase rights evidenced hereby have been exeregeept that the provisions of Sections 4,
(c) and 10 hereof shall continue in full force affbct after such termination date.

Section 13. Governing Law. This Warrant shall be governed and controlled tasthe validity, enforcemel
interpretations, construction and effect and iro#liler aspects by the substantive laws of the $fafexas. In any action between or among
of the parties, whether arising out of this Warranbtherwise, each of the parties irrevocably eatsto the exclusive jurisdiction and venu
the federal and state courts located in Harris @qurexas.

Section 14. Section Headings.The Section headings in this Warrant are foppses of convenience only and shall
constitute a part hereof.

IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its officer thereunto dultharized as «
the date hereof.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Presidel
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FORM OF ELECTION TO PURCHASE
(To Be Executed Upon Exercise of this Warrant)
To Rick’s Cabaret International, Inc.:

The undersigned, the record holder of this Warkgarrant No. ), hereby irrevocably elects xereise the righ
represented by this Warrant, to purchase of the Warrant Shares and herewith and hereldetsrmpayment for such Warrant Sh.
to the order of Ricls Cabaret International, Inc. of $ reprirsg the full purchase price for such shares atghice per sha
provided for in such Warrant and the delivery of applicable taxes payable by the undersigned pntso such Warrant.

The undersigned requests that certificates for shahes be issued in the name of:

(Please print name and addre Social Security or Tax Identification N

In the event that not all of the purchase righpgesented by the Warrant are exercised, a new Wagabstantially identic
to the attached Warrant, representing the rightadoy represented by the attached Warrant whicle mpt been exercised, shall be issue
the name of and delivered to:

(Please print name and addre Social Security or Tax ldentification N
Dated: Name of Holder (Print)

By:

(Name):

(Title):

Form of Election to Purchase




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby sellssigns and transfers to each assignee set fdatv ladl of the
rights of the undersigned under the attached Wa(k&arrant No. ) with respect to the numbertafres of Common Stock covered thel
set forth opposite the name of such assignee unto:

Number of Shares «
Name of Assigne Address Of Common Stock

If the total of said purchase rights representedhgy Warrant shall not be assigned, the undersigeqdests that a nt
Warrant Certificate evidencing the purchase rigluisso assigned be issued in the name of and dative the undersigned.

Dated: Name of Holder (Print)

(Signature of Holder

Form of Assignment




Axelrod, Smith & Kirshbaum

An Association of Professional Corporations
ATTORNEYS AT LAW
5300 Memorial Drive, Suite 1000
Houston, Texas 77007-8292

Telephone (713) 86199¢
Robert D. Axelrod, P.C Facsimile (713) 55-020z

March 5, 2014

Eric Langan, Chief Executive Officer and President
Rick’s Cabaret International, Inc.

10959 Cutten Road

Houston, Texas 77066

Dear Mr. Langan:

We are acting as counsel to Rick’'s Cabaret Internal, Inc., a Texas corporation (the “Company’'connection with the registrati
by the Company of 281,180 shares of common staukyglue $.01 (the “Common Stockthat may be issued upon the exercise of warra
purchase Common Stock, which warrants were sotettain investors through private placements aradhen private transaction, as set fi
in the Company’s Registration Statement on Form(3R8gistration Statement”) under the Securitie$ #t1933, as amended (the “Actth
be filed with the Securities and Exchange Commisgiloe “SEC”).

We are familiar with the Registration Statement thredregistration contemplated thereby. In givinig bpinion, we have reviewed
Registration Statement and such other agreemertsntents and certificates of public officials aricdbfficers of the Company with respec
the accuracy of the factual matters contained heasi we have felt necessary or appropriate in omleender the opinions hereina
expressed. In making our examination, we have asduhe genuineness of all signatures, the auttigntitall documents presented to ut
copies thereof, and the authenticity of the oribidacuments from which any such copies were mad@ctwassumptions we have
independently verified.

Based upon all of the foregoing, we are of the igpirthat:
1. The Company is a corporation duly organized, valalisting and in good standing under the lawsef$tate of Texas; a

2. The shares of Common Stock to be issued upon eeeofiwarrants are validly authorized and, whenadsand delivered
accordance with the terms of the warrants, upomeay therefore, will be validly issued, fully padd nor-assessablt

The opinions expressed herein are limited to théaersmexpressly set forth herein and no other opirshall be inferred or implit
beyond the matters expressly stated herein.
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This opinion letter has been prepared and may ed bg the Company as an exhibit in connection Withfiling by the Company
the Form S3, relating to the issuance of the Common Stockhupeercise of warrants, with the SEC. We herebysennto the filing of th
opinion letter as Exhibit 5.1 to the above-desdatib®rm S3. In giving this consent, we do not hereby admnitt twe are in the category
persons whose consent is required under Sectidthe é\ct or the rules and regulations of the SER€d¢under.

Very truly yours,

/sl Axelrod, Smith & Kirshbaum




CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ia Registration Statement on Forn8 Sor the registration of 281,180 shares of comstoa}
of Rick’s Cabaret International, Inc. (the “Compgnyf our reports dated December 16, 2013 relatindpéoconsolidated financial stateme
and the effectiveness of internal control overfiicial reporting of Rick’s Cabaret International¢ lincluded in the Company’Annual Repo

on Form 10-K for the year ended September 30, 20&3also consent to the reference to us underehbdihg “Expertsin such Registratic
Statement.

/s/ Whitley Penn LLP

Dallas, Texas
March 5, 2014




