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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On October 25, 2023, RCI Hospitality Holdings, Inc. (“we,” “us” and “our”) entered into a debt modification transaction under which 26 investors
holding a total principal amount of $15,720,578 in unsecured promissory notes agreed to extend the maturity dates of such notes (as described below), with no
other changes to the terms and conditions of the original promissory notes, which original promissory notes were issued in October 2021 and had original
maturity dates in October 2024. The transaction was effected by the 26 investors returning for cancellation their original promissory notes, with us issuing new
amended and restated promissory notes to such investors. The original promissory notes will be deemed cancelled as of the end of the day on October 31, 2023,
and the new amended promissory notes will have an original issue date, and be deemed effective, as of November 1, 2023.

Other than the extension of the maturity dates, there were no other changes to the terms and conditions of the original promissory notes (except for the
reduction in principal, as described below, and corresponding reduction in monthly installments of principal and interest). The new amended notes will
continue to bear interest at the rate of 12% per annum. Of the new amended promissory notes, $9,100,000 are payable interest-only monthly (or quarterly) in
arrears, with a final lump sum payment of principal and accrued and unpaid interest due on October 1, 2026. The remaining $6,620,578 in promissory notes are
payable in monthly payments of principal and interest based on a 10-year amortization period, with the balance of the entire principal amount together with all
accrued and unpaid interest due and payable in full on November 1, 2027. The original promissory notes that were returned and cancelled as consideration for
the issuance of the $6,620,578 in new amended promissory notes had an original principal amount of $7,500,000 in October 2021.

Forms of the amended and restated promissory notes are filed hereto as Exhibits 4.1 and 4.2, respectively, and are incorporated herein by reference.

ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

Reference is made to the disclosure set forth above under Item 1.01 of this current report, which disclosure is incorporated herein by reference.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT.

Reference is made to the disclosure set forth above under Item 1.01 of this current report, which disclosure is incorporated herein by reference.

ITEM 8.01 OTHER EVENTS.

On October 26, 2023, we issued a press release announcing that we entered into a debt modification transaction described under Item 1.01 above. A
copy of the press release is being furnished as Exhibit 99.1 to this current report and will not be treated as “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
 
(d) Exhibits
 
Exhibit Number   Description
     
4.1   Amended and Restated 12% Unsecured Promissory Note (form of interest-only version of the note)
4.2 Amended and Restated 12% Unsecured Promissory Note (form of amortizing payment schedule version of the note)
99.1 Press release of RCI Hospitality Holdings, Inc. dated October 26, 2023
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

RCI HOSPITALITY HOLDINGS, INC.

Date: October 26, 2023 By: /s/ Eric Langan
Eric Langan
President and Chief Executive Officer

3



[FORM OF]

THIS AMENDED AND RESTATED 12% UNSECURED PROMISSORY NOTE (THE “12% PROMISSORY NOTE”) HAS
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”), OR THE SECURITIES
LAWS OF ANY STATE. THIS 12% PROMISSORY NOTE MAY NOT BE SOLD, PLEDGED OR OTHERWISE
TRANSFERRED WITHOUT REGISTRATION UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS
OR DELIVERY TO RCI HOSPITALITY HOLDINGS, INC. OF AN OPINION OF LEGAL COUNSEL SATISFACTORY
TO RCI HOSPITALITY HOLDINGS, INC. THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE ACT OR
ANY APPLICABLE STATE SECURITIES LAWS.

Original Issue Date:                          November 1, 2023
Original Principal Amount:                     $_____________

AMENDED AND RESTATED 12% UNSECURED PROMISSORY NOTE

        FOR VALUE RECEIVED, RCI HOSPITALITY HOLDINGS, INC., a Texas corporation, having its principal place of
business at 10737 Cutten Road, Houston, Texas 77066 (the “Company” or the “Maker”) promises to pay to the order of
____________________, or his registered assigns (the “Holder”), upon presentation of this Amended and Restated 12% Unsecured
Promissory Note (the “12% Promissory Note”) by the Holder hereof, the principal sum of $___________ (the “Original Principal
Amount”) on October 1, 2026 (the “Maturity Date”), or such earlier date as this 12% Promissory Note is required or permitted to
be repaid as provided hereunder, whether by acceleration or otherwise, and to pay interest (computed on the basis of a 360 day year)
on the unpaid principal balance of this 12% Promissory Note, from and after the date hereof until maturity, at the rate of twelve
percent (12%) per annum.

       On October 31, 2023, the Holder’s 12% Unsecured Promissory Note in the original principal amount of $__________ by and
between the Company and the Holder, dated October __, 2021, was returned and cancelled, and all such principal amount was
applied toward the purchase of this 12% Promissory Note.

This 12% Promissory Note is an unsecured obligation of the Company and is subject to the following additional provisions:

1.    Terms of this 12% Promissory Note.

1.1        Principal and Interest Payments. Interest shall be due and payable, in arrears, in thirty-four (34) equal monthly
installments of $________, with the initial payment due December 1, 2023 (subject to adjustment as to the Original Issue Date), and
each successive payment due thereafter on the like day of each month throughout the term of this 12% Promissory Note until
September 1, 2026. The Original Principal Amount of this 12% Promissory Note shall be payable in one lump sum payment, along
with any accrued and unpaid interest due thereon, on October 1, 2026, the Maturity Date.

1.2       Payments. Payment of any sums due to the Holder under the terms of this 12% Promissory Note shall be made in
United States Dollars by check or wire transfer at the option of the Company. Payment shall be made at the address last appearing on
the records of the Company as designated in writing by the Holder hereof from time to time. If any payment hereunder would
otherwise become due and payable on a day on which banks are closed or permitted to be closed in Houston, Texas, such payment
shall become due and payable on the next succeeding day on which banks are open and not permitted to be closed in Houston, Texas
("Business Day"). The forwarding of such funds shall constitute a payment of outstanding



principal and/or interest hereunder and shall satisfy and discharge the liability for principal and/or interest on this 12% Promissory
Note to the extent of the sum represented by such payment.

1.3    Prepayment. This 12% Promissory Note may not be prepaid in whole or in part prior to November 1, 2024. Thereafter
the 12% Promissory Note may be prepaid by the Company, in whole or in part, without the prior consent of the Holder.

1.4    Waivers. Except as otherwise provided in this 12% Promissory Note, Maker waives presentment, demand, protest and
notice of every kind whatsoever. Any waiver or failure to insist upon strict compliance with any obligation, covenant, agreement or
condition of this 12% Promissory Note will not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
Any waiver of any provision of this 12% Promissory Note shall be made pursuant to the provisions of Section 3.2.

1.5        Conformance with Laws. Notwithstanding any other term of this 12% Promissory Note to the contrary, it is the
intention of the Maker and the Holder to conform strictly to any applicable usury laws. Accordingly, if the Holder contracts for,
charges or receives any consideration that constitutes interest in excess of the maximum rate permitted by applicable law (the
“Maximum Rate”), then such excess will be canceled automatically and if previously paid will, at the Holder’s option, be applied to
the outstanding principal amount under this 12% Promissory Note or refunded to the Maker. In determining whether any interest
exceeds the Maximum Rate, such interest will, to the extent permitted by applicable law, be amortized, prorated, allocated and
spread in equal parts throughout the term of this 12% Promissory Note. All agreements made in this 12% Promissory Note are
expressly limited so that in no event whatsoever, whether by reason of advancement of the proceeds of this 12% Promissory Note,
acceleration of maturity of the unpaid balance of this 12% Promissory Note or otherwise, will the amount paid or agreed to be paid
to the Holder for the use of the money advanced or to be advanced under this 12% Promissory Note exceed an amount calculated at
the Maximum Rate. If any circumstances whatsoever, including the fulfillment of any provision of this 12% Promissory Note or any
other agreement or instrument now or hereafter evidencing, securing or in any way relating to the indebtedness evidenced by this
12% Promissory Note, will involve the payment of interest in excess of an amount calculated at the Maximum Rate, then, ipso facto,
the obligation to pay interest under this 12% Promissory Note will be reduced to such amount. This Section 1.5 will control every
other provision in any and all other agreements and instruments existing or hereafter arising between the Maker and the Holder with
respect to the indebtedness evidenced by this 12% Promissory Note.

2.    Events of Default, Security and Remedies.

2.1    DEFAULT. Each of the following constitutes an event of default (“Event of Default”) under this 12% Promissory Note:

(a)    Maker fails to make any principal or interest payment when due under this 12% Promissory Note;

(b)       Any representation or warranty made or deemed made by Maker in this 12% Promissory Note or in any certificate,
report, notice, or statement furnished at any time in connection with this 12% Promissory Note is false or misleading
in any material respect on the date when made or deemed to have been made;

(c)    Maker shall fail to perform, observe, or comply with any covenant, agreement or term contained in this 12% Promissory
Note and such failure continues, without cure, for twenty (20) business days after written notice to Maker;

(d)        Maker shall commence a voluntary proceeding seeking liquidation, reorganization, dissolution or other relief with
respect to itself or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or
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seeking the appointment of a trustee, receiver, liquidator, custodian, or other similar official of it or a substantial part
of its property or shall consent to any such relief or to the appointment of or taking possession by any such official in
an involuntary case or other proceeding commenced against it or shall make a general assignment for the benefit of
creditors or shall take any corporate action to authorize any of the foregoing;

(e)    An involuntary proceeding shall be commenced against Maker seeking liquidation, reorganization, or other relief with
respect to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking
the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or a substantial part of its
property, and such involuntary proceeding shall remain undismissed and unstayed for a period of sixty (60) days after
commencement; or

(f)    The declaration of an event of default under any other note obligation of the Company in excess of $2,500,000, which
default is not cured within any applicable grace period.

2.2    Cure Provisions.

(a)    In the event of a default in payment as set forth in Section 2.1(a), such default may be cured if Maker cures the default
within fourteen (14) days after the due date of any such payment.

    
(b) If any default, other than a default in payment is curable, it may be cured if Maker, after receiving written notice from

Holder demanding cure of such default: (i) cures the default within twenty (20) business days; or (ii) if the cure
requires more than twenty (20) business days, immediately initiates steps which Holder deems in Holder’s discretion
to be sufficient to cure the default and thereafter continues and completes all reasonable and necessary steps sufficient
to produce compliance as soon as reasonably practical.

2.3 Default Interest. Maker agrees that if Maker shall default in the payment of any payment required hereunder,
whether payment of principal or interest, the Maker promises to pay, on demand, interest on any such unpaid amounts, from the date
the payment is due to the date of actual payment, at the rate (the “Default Rate”) of the lesser of (i) 15% per annum; and (ii) the
maximum nonusurious rate permitted by applicable law.

2.4    Remedies. In case any one or more of the Events of Default specified in Section 2.1 has occurred, Holder will have the
right to accelerate payment of the entire principal of, and all interest accrued on, this 12% Promissory Note, and, upon such
acceleration, this 12% Promissory Note will thereupon become due and payable, without any presentment, demand, protest or other
notice of any kind, all of which are expressly waived, and the Maker will forthwith pay to the Holder the entire outstanding principal
of, and interest accrued on, this 12% Promissory Note. If an Event of Default specified in Section 2.1(d) above occurs with respect
to the Maker, all principal and accrued and unpaid interest thereon will be immediately due and payable on the 12% Promissory
Note without any declaration or other act on the part of the Holder. The Holder may rescind such acceleration if the existing Event of
Default has been cured or waived.

2.5    Attorney’s Fees; Expenses. Holder may hire an attorney to help collect this 12% Promissory Note if Maker does not
pay, and Maker will pay all costs and expenses, including without limitation, reasonable attorney’s fees, which may be incurred by
the Holder in collecting any amount due under this 12% Promissory Note.

3.    Miscellaneous.
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3.1        Governing Law; Consent to Jurisdiction. All questions concerning the construction, validity, enforcement and

interpretation of this 12% Promissory Note shall be governed by and construed and enforced in accordance with the internal laws of
the State of Texas, without regard to the principles of conflict of laws thereof. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the 12% Promissory Note (whether brought against a party hereto or its
respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state or federal courts sitting
in Harris County, Texas (the “Harris County Courts”). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of
the Harris County Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such Harris County Courts, or that such Harris County Courts are
improper or inconvenient venue for such proceeding.

3.2    Amendment and Waiver. Any waiver or amendment to this 12% Promissory Note shall be in writing signed by the
Holder and the Maker. No failure on the part of the Holder to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise by the Holder of any right hereunder preclude any other or further
exercise thereof or the exercise of any other rights. The remedies herein provided are cumulative and not exclusive of any other
remedies provided by law.

    3.3    Notices. Any notice, consent, or other communication required or permitted to be given under this 12% Promissory Note to
the Maker or the Holder shall be in writing and shall be deemed to have been duly given if delivered personally or sent by registered
or certified mail, return receipt requested, postage prepaid, or nationally recognized overnight air courier guaranteeing next day
delivery as follows:

(a) If to Holder:        _______________
        ________________
        ________________
        ________________

                            
    (b)    If to Maker:                RCI Hospitality Holdings, Inc.
                        Attn: Eric Langan, President/CEO
                        10737 Cutten Road
                        Houston, Texas 77066

Any such notice, consent, or other communication shall be deemed to have been duly given: at the time delivered by hand, if
personally delivered; three days after being deposited in the mail, postage prepaid, sent certified mail, return receipt requested, if
mailed; and the next day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery. If a
notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not the
addressee receives it.

    3.4    Listing of Registered Holder of Note. This 12% Promissory Note will be registered as to the Original Principal Amount in
the Holder’s name on the books of the Company at its principal office in Houston, Texas (the “Note Register”), after which no
transfer hereof shall be valid unless made on the Company’s books at the office of the Company, by the Holder hereof, in person, or
by attorney duly authorized in writing, and similarly noted hereon.

    3.5    Registered Holder Not Deemed a Stockholder.    No Holder, as such, of this 12% Promissory Note shall be entitled to vote
or receive dividends or be deemed the holder of shares of the Company for any purpose, nor shall anything contained in this 12%
Promissory
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Note be construed to confer upon the Holder hereof, as such, any of the rights of a stockholder of the Company or any right to vote,
give or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation,
merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise.

3.6       Restrictions Against Transfer or Assignment. This 12% Promissory Note may not be sold, transferred, assigned,
pledged, hypothecated or otherwise disposed of by the registered Holder hereof, in whole or in part, unless and until either (i) the
12% Promissory Note has been duly and effectively registered for resale under the Act and under any then applicable state securities
laws; or (ii) the registered Holder delivers to the Company a written opinion acceptable to its counsel that an exemption from such
registration requirements is then available with respect to any such proposed sale or disposition. The Company has the absolute
right, in its sole discretion, to approve or disapprove such transfer. Any transfer otherwise permissible hereunder shall be made only
at the principal office of the Company upon surrender of this 12% Promissory Note for cancellation and upon the payment of any
transfer tax or other government charge connected therewith, if any, and upon any such transfer a new 12% Promissory Note will be
issued to the transferee in exchange therefor. The transferee of this 12% Promissory Note shall be bound by the provisions hereof.
The register of the transfer of this 12% Promissory Note shall occur upon the delivery of this 12% Promissory Note, endorsed by the
registered Holder or his duly authorized attorney, signature guaranteed, to the Company or its transfer agent. Each 12% Promissory
Note instrument issued upon the transfer of this 12% Promissory Note shall have the restrictive legend contained herein
conspicuously imprinted on it.

3.7        Entire Agreement. This 12% Promissory Note constitutes the entire agreement of the Maker and the Holder with
respect to the subject matter contained in this 12% Promissory Note and supersedes all prior agreements and undertakings between
the Maker and the Holder with respect to the transactions contemplated hereby. There are no restrictions, promises, representations,
warranties, covenants or undertakings, other than those expressly provided for in this 12% Promissory Note.

3.8    Severability. If any term, provision, covenant, agreement or restriction of this 12% Promissory Note is held by a court
of competent jurisdiction to be invalid, void or unenforceable, then the remainder of the terms, provisions, covenants, agreements
and restrictions of this 12% Promissory Note will continue in full force and effect and will in no way be affected, impaired or
invalidated.

[SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, RCI Hospitality Holdings, Inc. has caused this Amended and Restated 12% Unsecured
Promissory Note to be duly executed in its corporate name by the manual signature of its President.

MAKER:

RCI Hospitality Holdings, Inc.,
a Texas Corporation

By:                            
Eric Langan, President
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[FORM OF]

THIS AMENDED AND RESTATED 12% UNSECURED PROMISSORY NOTE (THE “12% PROMISSORY NOTE”) HAS
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”), OR THE SECURITIES
LAWS OF ANY STATE. THIS 12% PROMISSORY NOTE MAY NOT BE SOLD, PLEDGED OR OTHERWISE
TRANSFERRED WITHOUT REGISTRATION UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS
OR DELIVERY TO RCI HOSPITALITY HOLDINGS, INC. OF AN OPINION OF LEGAL COUNSEL SATISFACTORY
TO RCI HOSPITALITY HOLDINGS, INC. THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE ACT OR
ANY APPLICABLE STATE SECURITIES LAWS.

Original Issue Date:                          November 1, 2023
Original Principal Amount:                     $__________

AMENDED AND RESTATED 12% UNSECURED PROMISSORY NOTE

        FOR VALUE RECEIVED, RCI HOSPITALITY HOLDINGS, INC., a Texas corporation, having its principal place of
business at 10737 Cutten Road, Houston, Texas 77066 (the “Company” or the “Maker”) promises to pay to the order of
_________________________, or its registered assigns (the “Holder”), the principal sum of $_____________ (the “Original
Principal Amount”) on the four (4) year anniversary of the Original Issue Date hereof, being November 1, 2027, or such earlier
date as this Promissory Note (the “12% Promissory Note”) is required or permitted to be repaid as provided hereunder, whether by
acceleration or otherwise (such four (4) year anniversary date, the “Maturity Date”), and to pay interest (computed on a “simple
interest” basis and on the basis of a 365/366 day year) on the unpaid principal balance of this 12% Promissory Note, from and after
the date hereof until maturity, at the rate of twelve percent (12%) per annum (the “Annual Interest Rate”).

       On October 31, 2023, the Holder’s 12% Unsecured Promissory Note in the original principal amount of $_________ by and
between the Company and the Holder, dated October 12, 2021, was returned and cancelled, and the remaining principal amount
($___________) was applied toward the purchase of this 12% Promissory Note.

This 12% Promissory Note is an unsecured obligation of the Company and is subject to the following additional provisions:

1.    Terms of this 12% Promissory Note.

1.1    Principal and Interest Payments. The Company shall pay to the Holder, in good funds, the Original Principal Amount
and interest on this 12% Promissory Note in 47 equal monthly payments of principal and interest, at the Annual Interest Rate, in the
amount of $_________, based on a 10 year amortization schedule, payable in arrears, with the initial payment of principal and
interest being due and payable on December 1, 2023, with each succeeding principal and interest payment being due and payable on
the 1  day of each calendar month thereafter until the Maturity Date, on which date the final payment of principal and accrued
interest under this 12% Promissory Note, $__________, will be due.

1.2       Payments. Payment of any sums due to the Holder under the terms of this 12% Promissory Note shall be made in
United States Dollars by check or wire transfer at the option of the Company. Payment shall be made at
_______________________________________. If any payment hereunder would otherwise become due and payable on a day on
which banks are

st
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closed or permitted to be closed in Houston, Texas, such payment shall become due and payable on the next succeeding day on
which banks are open and not permitted to be closed in Houston, Texas ("Business Day"). The forwarding of such funds shall
constitute a payment of outstanding principal and/or interest hereunder and shall satisfy and discharge the liability for principal
and/or interest on this 12% Promissory Note to the extent of the sum represented by such payment.

1.3        Prepayment. This 12% Promissory Note may be prepaid by the Company, in whole or in part, without the prior
consent of the Holder.

1.4    Waivers. Except as otherwise provided in this 12% Promissory Note, Maker waives presentment, demand, protest and
notice of every kind whatsoever. Any waiver or failure to insist upon strict compliance with any obligation, covenant, agreement or
condition of this 12% Promissory Note will not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
Any waiver of any provision of this 12% Promissory Note shall be made pursuant to the provisions of Section 3.2.

1.5        Conformance with Laws. Notwithstanding any other term of this 12% Promissory Note to the contrary, it is the
intention of the Maker and the Holder to conform strictly to any applicable usury laws. Accordingly, if the Holder contracts for,
charges or receives any consideration that constitutes interest in excess of the maximum rate permitted by applicable law (the
“Maximum Rate”), then such excess will be canceled automatically and if previously paid will, at the Holder’s option, be applied
to the outstanding principal amount under this 12% Promissory Note or refunded to the Maker. In determining whether any interest
exceeds the Maximum Rate, such interest will, to the extent permitted by applicable law, be amortized, prorated, allocated and
spread in equal parts throughout the term of this 12% Promissory Note. All agreements made in this 12% Promissory Note are
expressly limited so that in no event whatsoever, whether by reason of advancement of the proceeds of this 12% Promissory Note,
acceleration of maturity of the unpaid balance of this 12% Promissory Note or otherwise, will the amount paid or agreed to be paid
to the Holder for the use of the money advanced or to be advanced under this 12% Promissory Note exceed an amount calculated at
the Maximum Rate. If any circumstances whatsoever, including the fulfillment of any provision of this 12% Promissory Note or any
other agreement or instrument now or hereafter evidencing, securing or in any way relating to the indebtedness evidenced by this
12% Promissory Note, will involve the payment of interest in excess of an amount calculated at the Maximum Rate, then, ipso facto,
the obligation to pay interest under this 12% Promissory Note will be reduced to such amount. This Section 1.5 will control every
other provision in any and all other agreements and instruments existing or hereafter arising between the Maker and the Holder with
respect to the indebtedness evidenced by this 12% Promissory Note.

2.    Events of Default, Security and Remedies.

2.1       DEFAULT. Each of the following constitutes an event of default (“Event of Default”) under this 12% Promissory
Note:

(a)    Maker fails to make any principal or interest payment when due under this 12% Promissory Note;

(b)       Any representation or warranty made or deemed made by Maker in this 12% Promissory Note or in any certificate,
report, notice, or statement furnished at any time in connection with this 12% Promissory Note is false or misleading
in any material respect on the date when made or deemed to have been made;

Amended and Restated 12% Unsecured Promissory Note – Page 2



(c)    Maker shall fail to perform, observe, or comply with any covenant, agreement or term contained in this 12% Promissory
Note and such failure continues, without cure, for twenty (20) business days after written notice to Maker;

(d)        Maker shall commence a voluntary proceeding seeking liquidation, reorganization, dissolution or other relief with
respect to itself or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian, or other similar official of it or a substantial part
of its property or shall consent to any such relief or to the appointment of or taking possession by any such official in
an involuntary case or other proceeding commenced against it or shall make a general assignment for the benefit of
creditors or shall take any corporate action to authorize any of the foregoing;

(e)    An involuntary proceeding shall be commenced against Maker seeking liquidation, reorganization, or other relief with
respect to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking
the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or a substantial part of its
property, and such involuntary proceeding shall remain undismissed and unstayed for a period of sixty (60) days after
commencement; or

(f)    The declaration of an event of default under any other note obligation of the Company in excess of $2,500,000, which
default is not cured within any applicable grace period.

2.2    Cure Provisions.

(a)    In the event of a default in payment as set forth in Section 2.1(a), such default may be cured if Maker cures the default
within fourteen (14) days after the due date of any such payment.

    
(b) If any default, other than a default in payment is curable, it may be cured if Maker, after receiving written notice from

Holder demanding cure of such default: (i) cures the default within twenty (20) business days; or (ii) if the cure
requires more than twenty (20) business days, immediately initiates steps which Holder deems in Holder’s discretion
to be sufficient to cure the default and thereafter continues and completes all reasonable and necessary steps sufficient
to produce compliance as soon as reasonably practical.

2.3 Default Interest. Maker agrees that if Maker shall default in the payment of any payment required hereunder,
whether payment of principal or interest, the Maker promises to pay, on demand, interest on any such unpaid amounts, from the date
the payment is due to the date of actual payment, at the rate (the “Default Rate”) of the lesser of (i) 18% per annum; and (ii) the
maximum nonusurious rate permitted by applicable law.

2.4    Remedies. In case any one or more of the Events of Default specified in Section 2.1 has occurred, Holder will have the
right to accelerate payment of the entire principal of, and all interest accrued on, this 12% Promissory Note, and, upon such
acceleration, this 12% Promissory Note will thereupon become due and payable, without any presentment, demand, protest or other
notice of any kind, all of which are expressly waived, and the Maker will forthwith pay to the Holder the entire outstanding principal
of, and interest accrued on, this 12% Promissory Note. If an Event of Default specified in Section 2.1(d) above occurs with respect
to the Maker, all principal and accrued and unpaid interest thereon will be immediately due and payable on the 12% Promissory
Note without any declaration or other act on the part of the

Amended and Restated 12% Unsecured Promissory Note – Page 3



Holder. The Holder may rescind such acceleration if the existing Event of Default has been cured or waived.

2.5    Attorney’s Fees; Expenses. Holder may hire an attorney to help collect this 12% Promissory Note if Maker does not
pay, and Maker will pay all costs and expenses, including without limitation, reasonable attorney’s fees, which may be incurred by
the Holder in collecting any amount due under this 12% Promissory Note.

3.    Miscellaneous.
    

3.1    Jurisdiction. Any action or proceeding seeking to enforce any provision of this 12% Promissory Note must be brought
in any of the courts of the State of Florida sitting in Dade County, or, if it has or can acquire jurisdiction, in the United States District
Court in Florida, sitting in Dade County, and each of the Maker and the Holder consents to the exclusive jurisdiction of such courts
(and of the appropriate appellate courts) in any such action or proceeding and waives any objection to venue in such courts. If the
Holder commences any action or proceeding seeking to enforce any provision of this 12% Promissory Note in any other jurisdiction,
then the Maker will be entitled to have such action or proceeding transferred to one of the jurisdictions described above, or, if such
transfer may not be accomplished under applicable law, then to have such action or proceeding dismissed without prejudice.

3.2    Amendment and Waiver. Any waiver or amendment to this 12% Promissory Note shall be in writing signed by the
Holder and the Maker. No failure on the part of the Holder to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise by the Holder of any right hereunder preclude any other or further
exercise thereof or the exercise of any other rights. The remedies herein provided are cumulative and not exclusive of any other
remedies provided by law.

    3.3    Notices. Any notice, consent, or other communication required or permitted to be given under this 12% Promissory Note to
the Maker or the Holder shall be in writing and shall be deemed to have been duly given if delivered personally or sent by registered
or certified mail, return receipt requested, postage prepaid, or nationally recognized overnight air courier guaranteeing next day
delivery as follows:

(a) if to Holder:        ___________________
        ___________________

                ____________________
                __________________

                    
    (b)    If to Maker:                RCI Hospitality Holdings, Inc.
                        Attn: Eric Langan, President/CEO
                        10737 Cutten Road
                        Houston, Texas 77066

Any such notice, consent, or other communication shall be deemed to have been duly given: at the time delivered by hand, if
personally delivered; three days after being deposited in the mail, postage prepaid, sent certified mail, return receipt requested, if
mailed; and the next day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery. If a
notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not the
addressee receives it.

       3.4       Governing Law. This 12% Promissory Note will be governed by the laws of the State of Florida without regard to the
conflicts of law principles of any jurisdiction.
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    3.5    Listing of Registered Holder of 12% Promissory Note. This 12% Promissory Note will be registered as to the Original
Principal Amount in the Holder’s name on the books of the Company at its principal office in Houston, Texas (the “Note Register”),
after which no transfer hereof shall be valid unless made on the Company’s books at the office of the Company, by the Holder
hereof, in person, or by attorney duly authorized in writing, and similarly noted hereon.

    3.6    Registered Holder Not Deemed a Stockholder.    No Holder, as such, of this 12% Promissory Note shall be entitled to vote
or receive dividends or be deemed the holder of shares of the Company for any purpose, nor shall anything contained in this 12%
Promissory Note be construed to confer upon the Holder hereof, as such, any of the rights of a stockholder of the Company or any
right to vote, give or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock,
consolidation, merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise.

3.7       Restrictions Against Transfer or Assignment. This 12% Promissory Note may not be sold, transferred, assigned,
pledged, hypothecated or otherwise disposed of by the registered Holder hereof, in whole or in part, unless and until either (i) the
12% Promissory Note has been duly and effectively registered for resale under the Act and under any then applicable state securities
laws; or (ii) the registered Holder delivers to the Company a written opinion acceptable to its counsel that an exemption from such
registration requirements is then available with respect to any such proposed sale or disposition. The Company has the absolute
right, in its sole discretion, to approve or disapprove such transfer. Any transfer otherwise permissible hereunder shall be made only
at the principal office of the Company upon surrender of this 12% Promissory Note for cancellation and upon the payment of any
transfer tax or other government charge connected therewith, if any, and upon any such transfer a new 12% Promissory Note will be
issued to the transferee in exchange therefor. The transferee of this 12% Promissory Note shall be bound by the provisions hereof.
The register of the transfer of this 12% Promissory Note shall occur upon the delivery of this 12% Promissory Note, endorsed by the
registered Holder or his duly authorized attorney, signature guaranteed, to the Company or its transfer agent. Each 12% Promissory
Note instrument issued upon the transfer of this 12% Promissory Note shall have the restrictive legend contained herein
conspicuously imprinted on it.

3.8        Entire Agreement. This 12% Promissory Note constitutes the entire agreement of the Maker and the Holder with
respect to the subject matter contained in this 12% Promissory Note and supersedes all prior agreements and undertakings between
the Maker and the Holder with respect to the transactions contemplated hereby. There are no restrictions, promises, representations,
warranties, covenants or undertakings, other than those expressly provided for in this 12% Promissory Note.

3.9    Severability. If any term, provision, covenant, agreement or restriction of this 12% Promissory Note is held by a court
of competent jurisdiction to be invalid, void or unenforceable, then the remainder of the terms, provisions, covenants, agreements
and restrictions of this 12% Promissory Note will continue in full force and effect and will in no way be affected, impaired or
invalidated.

[SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, RCI Hospitality Holdings, Inc. has caused this Amended and Restated 12% Unsecured
Promissory Note to be duly executed in its corporate name by the manual signature of its President.

MAKER:

RCI Hospitality Holdings, Inc.,
a Texas Corporation

By:                            
Eric Langan, President
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RCI Announces $15.7 Million Debt Modification to Free Up More Cash to Buy Back Shares

HOUSTON, October 26, 2023 — RCI Hospitality Holdings, Inc. (Nasdaq: RICK) announced the modification of $15.7 million in debt due October
2024, extending maturities of the notes to free up more cash to buy back shares. This was the next large piece of debt set to mature for the
company.

The amended promissory notes will continue to be unsecured at 12% interest, with $9.1 million due October 1, 2026, interest-only payable
monthly, and $6.6 million due November 1, 2027, with monthly payments of interest and principal based on a 10-year amortization.

Eric Langan, President & CEO of RCI, said, “Using cash to buy back shares, considering their attractive free cash flow yield, continues to be
highly favorable versus the after-tax interest rate on the debt.”

About RCI Hospitality Holdings, Inc. (Nasdaq: RICK) (X: @RCIHHinc)

With more than 60 locations, RCI Hospitality Holdings, Inc., through its subsidiaries, is the country’s leading company in adult nightclubs and
sports bars/restaurants. See all our brands at www.rcihospitality.com.

Forward-Looking Statements

This press release may contain forward-looking statements that involve a number of risks and uncertainties that could cause the company's
actual results to differ materially from those indicated, including, but not limited to, the risks and uncertainties associated with (i) operating
and managing an adult entertainment or restaurant business, (ii) the business climates in cities where it operates, (iii) the success or lack
thereof in launching and building the company's businesses, (iv) cyber security, (v) conditions relevant to real estate transactions, (vi) the
impact of the COVID-19 pandemic, and (vii) numerous other factors such as laws governing the operation of adult entertainment or restaurant
businesses, competition and dependence on key personnel. For more detailed discussion of such factors and certain risks and uncertainties, see
RCI's annual report on Form 10-K for the year ended September 30, 2022, as well as its other filings with the U.S. Securities and Exchange
Commission. The company has no obligation to update or revise the forward-looking statements to reflect the occurrence of future events or
circumstances.

Media & Investor Contacts

Gary Fishman and Steven Anreder at 212-532-3232 or gary.fishman@anreder.com and steven.anreder@anreder.com


