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IF ANY OF THE SECURITIES BEING REGISTERED ON THIS)RM ARE TO BE OFFERED ON A DELAYED OR CONTINUOUS
BASIS PURSUANT TO RULE 415 UNDER THE SECURITIES A@IF 1933, OTHER THAN SECURITIES OFFERED ONLY IN
CONNECTION WITH DIVIDEND OR INTEREST REINVESTMENT IPANS, CHECK THE FOLLOWING BOX: [X]

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of maxi mum maxi mum
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to be to be price of fering regi stration
regi stered regi stered per share(*) price(*) fee
Conmon st ock, 125, 000 shares $2. 00 $250, 000. 00 $75. 76

par value $.01
under | yi ng options



* Estimated pursuant to Rule 457 of the Securifiesof 1933, as amended, solely for purposes afutating the registration fe



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents, which have been filed vifth Securities and Exchange Commission (the "Casion") by Rick's Cabaret
International, Inc. (the "Company"), are incorpecdhherein by reference and made a part hereof:

(a) the Company's Annual Report on Form 10-KSBlierfiscal year ended September 30, 1996; andl(b)her reports filed pursuant to
Section 13(a) or 15(d) of the Exchange Act singat&eber 30, 1996; and (c) the Company's registratioForm S-3 effective with the
Commission on July 24, 1997.

All documents filed by the Company pursuant to Best13(a), 13(c), 14 and 15(d) of the Securitirshange Act of 1934, as amended,
subsequent to the date hereof and prior to thegfihif a post-effective amendment which indicates #l securities offered have been sold or
which deregisters all securities then remaininglehshall be deemed to be incorporated by referbeoein and to be part hereof from the
date of the filing of such documents. Any statentamitained in a document incorporated or deemée acorporated by reference herein
shall be modified or superseded for purposes efffgigistration Statement to the extent that arstécontained herein or in any other
subsequently filed document which also is deemdzktimcorporated by reference herein modifies pessedes such statement. Any such
statement so modified or superseded shall not emed, except as so modified or superseded, toittdast part of this Registration
Statement.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Axelrod, Smith & Kirshbaum, who has prepared thegRtration Statement and Opinion regarding thbaigation, issuance and fully-paid
and non-assessable status of the securities cobgris Registration Statement, has represente®#dyistrant in the past on certain legal
matters. Excluding any shares of common stockrttegt be issued to Robert D. Axelrod pursuant toR@gistration Statement, Mr. Axelrod
owns 2,000 shares of common stock of the Registnaeht20,000 Warrants to purchase shares of comtook. $n addition, Mr. Axelrod's
children own 3,000 shares of Common stock of thgifeant. Otherwise, his entire relationship wile Registrant has been as legal counsel,
and there are no arrangements or understandinghwiauld in any way cause him to be deemed anaéfibf the Registrant or a person
associated with an affiliate of the Registrant.

ITEM 6. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

It is the position of the Securities and Exchangen@ission (the "Commission") that indemnificatiagamnst liabilities for violations under
the federal securities laws, rules and regulatis@gainst public policy. See subparagraph (cjeshl9 below.

The Articles of Incorporation of the Company ("Atas") provide for indemnification of Directors afdficers in accordance with the Texas
Business Corporation Act. Article Eight of the Atés provides as follows:

A director of the Corporation shall not be persbniéble to the Corporation or its stockholders feonetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to ther@oration or its stockholders, (ii) for acts or
omissions not in good



faith or which involve intentional misconduct okaowing violation of the law, or for which the persis found liable to the Corporation, (iii)
under Article 2.41 of the Texas Business Corporafiot, or (iv) for any transaction from which thigegttor derived an improper personal
benefit, whether or not the benefit resulted frowaation taken in the person's official capacity.

Article Nine of the Articles provides as follows:

Section 9.1 The Corporation shall indemnify anysparwho was or is a party or is threatened to baenaaparty to any threatened, pending
completed action, suit or proceeding, whether cariiminal, administrative, or investigative (otitean an action by or in the right of the
Corporation) by reason of the fact that he is os walirector, officer employee or agent of the ooaifion, partnership, joint venture, trust or
other enterprise, against expenses (includingragy® fees), judgments, fines and amounts paidtitement, actually and reasonably incul
by him in connection with such action, suit or greding, if he acted in good faith and in a manrergasonably believed to be in or not
opposed to the best interests of the Corporatioa, &ith respect to any criminal action or proceggdhad no reasonable cause to believe his
conduct was unlawful. The termination of any actisuit, or proceeding by judgment, order, settleinenviction or upon a plea of nolo
contendere or its equivalent, shall not, of itselgate a presumption that the person did nonagbod faith and in a manner which he
reasonably believed to be in or not opposed tdést interest of the Corporation and with respeetrty criminal action or proceeding, had
reasonable cause to believe that his conduct wiasvfui.

Section 9.2 The Corporation shall indemnify anysparwho was or is a party or is threatened to beenagparty to any threatened, pending or
completed action or suit by or in the right of tberporation to procure a judgment in its favor bggon of the fact that he is or was a director,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporatsoa director, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise against expenses (incluglitogneys' fees) actually and reasonably
incurred by him in connection with the defenseeitlement of such action or suit if he acted in@jéath and in a manner he reasonably
believed to be in or not opposed to the best isteref the Corporation and except that no inderetion shall be made in respect of any
claim, issue, or matter as to which such persoh kage been adjudged to be liable to the Corponatinless and only to the extent that the
court in which such action or suit was brought stietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such expengkich such court shall deem proper.

Section 9.3 To the extent that a director, offieenployee or agent of the Corporation has beeresstd on the merits or otherwise in
defense of any action, suit or proceeding refetodd Sections 9.1 and 9.2., or in defense of daiyr; issue or matter therein, he shall be
indemnified against expenses (including attornfees) actually and reasonably incurred by him innaztion therewith.

Section 9.4 Any indemnification under Sections&nil 9.2 of this Article Nine (unless ordered byoart) shall be made by the Corporation
only as authorized in the specific case upon araétation that indemnification of the director, ioffr, employee or agent is proper in the
circumstances because he has met the applicabtiasthof conduct set forth in Section 9.1 and Suth determination shall be made (1) by
the Board of Directors by a majority vote of a quarconsisting of directors who were not partiesuoh action, suit or proceeding, or (2) if
such a quorum is not obtainable, or, even if olatialie a quorum of disinterested directors so dirdstsndependent legal counsel in a written
opinion, or (3) by the shareholders in a vote thatludes the shares held by directors who aregsaii such action, suit or proceeding.
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Section 9.5 Expenses incurred in defending a oivdriminal action, suit or proceeding shall bedpay the Corporation in advance of the fi
disposition of such action, suit or proceedingath@rized by the Board of Directors upon receipaofundertaking by or on behalf of the
director, officer, employee or agent of his gooithfaelief that he has met the standard of condacessary for indemnification under
Sections 9.1 and 9.2 and a written undertakingpay such amount if it shall ultimately be detemuithat he is not entitled to be indemnit
by the Corporation as authorized in this Articlen®li

Section 9.6 The indemnification and advancemeseixpEnses provided by, or granted pursuant to, tther paragraphs of this Article Nine
shall not be deemed exclusive of any other rightshich those seeking indemnification or advancaméerxpenses may be entitled under
any by-law, agreement, vote of stockholders ontiisested directors or otherwise, both as to adtidms official capacity and as to acting in
another capacity while holding such office.

Section 9.7 The Corporation shall have the powg@utgchase and maintain insurance on behalf of anyom who is or was a director, officer,
employee or agent of the Corporation, or is or s&xsing at the request of the Corporation as atdireofficer, employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise against any liability assertedragjdiim and incurred by him in any such
capacity, or arising out of his status as such,théreor not the Corporation would have the powentemnify him against such liability
under the provisions of this Article Nine.

Section 9.8 For the purpose of this Article Nireferences to "the Corporation” shall include, idiadn to the resulting Corporation, any
constituent corporation (including any constitueh& constituent) absorbed in a consolidation orgmewhich, if its separate existence had
continued, would have had power and authority tmnify its directors, officers and employees agrdg, so that any person who is or was a
director, officer, employee or agent of such cdustit corporation, or is or was serving at the esjof such constituent corporation as a
director, officer, employee or agent of anothepeooation, partnership, joint venture, trust or otheterprise, shall stand in the same position
under the provisions of this Article Nine with respto the resulting or surviving corporation asamelld have with respect to such constitt
corporation if its separate existence had continued

Section 9.9 For purposes of this Article Nine, refieed to "other enterprises” shall include empddyenefit plans; references to "fines" shall
include any excise taxes assessed on a persomesgjibct to an employee benefit plan; and refereloc&grving at the request of the
Corporation” shall include any service as a direcifficer, employee or agent of the Corporatioriciiimposes duties on, or involves
services by, such director, officer, employee aragvith respect to an employee benefit plan, atsigipants or beneficiaries; and a person
who acted in good faith and in a manner he readptatieved to be in the interest of the particifsaand beneficiaries of an employee ber
plan shall be deemed to have acted in a manneoppmsed to the best interests of the Corporatisieferred to in this Article Nine.

Section 9.10 The indemnification and advancemeep&nses provided by, or granted pursuant toAtttisle Nine shall, unless otherwise
provided when authorized or ratified, continueaa person who has ceased to be a director, gféiogployee or agent and shall inure to the
benefit of the heirs, executors and administrabduch a person.

Section 9.11 The provisions of this Article NinB:gre for the benefit of, and may be enforceddach person entitled to indemnification
hereunder, the same as if set forth in their egtirea written instrument duly executed and defaekby the Corporation and such person; and
(i) constitute a continuing offer to all presenidgfuture persons entitled to indemnification hewder. The Corporation,
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by its filing of these Articles of Incorporatiora)(acknowledges and agrees that each person @ntitiedemnification hereunder has relied
upon and will continue to rely upon the provisiarfshis Article Nine in accepting and serving iryaof the capacities entitling such person to
indemnification hereunder; (b) waives reliance ymord all notices of acceptance of, such provisignsuch persons; and (c) acknowledges
and agrees that no present or future person ehtdglendemnification hereunder shall be prejudireduch person's right to enforce the
provisions of this Article Nine in accordance witieir terms by any act or failure to act on thet pathe Corporation.

Section 9.12 No amendment, modification, or repé#his Article Nine or any provision hereof shialany manner terminate, reduce, or
impair the right of any past, present or futuresparentitled to indemnification hereunder to beeindified by the Corporation, nor the
obligation of the Corporation to indemnify any sygrson, under and in accordance with the provésidrthis Article Nine as in effect
immediately prior to such amendment, modificationrepeal with respect to claims arising from datiag to matters occurring, in whole or
in part, prior to such amendment, modificationrepeal, regardless of when such claims may arige asserted.

The foregoing discussion of the Company's Artieled of the Texas Business Corporation Act is neinded to be exhaustive and is quali
in its entirety by such Articles and statutes, ezspely.

ITEM 8. EXHIBITS.

The following is a list of exhibits filed as parftthe Registration Statement:

Exhi bi t Nunber Description of Exhibit
""" s Opi ni on of Axelrod, Smith & Kirshbaum
23(i) Consent of Jackson & Rhodes, P.C.
23(11i) Consent of Axelrod, Smith & Kirshbaum See Exhibit 5.

ITEM 9. UNDERTAKINGS.

The undersigned registrant hereby undertakes:
A. (1) To file during any period in which offers sales are being made, a post-effective amendméhist Registration Statement:
(i) to include any prospectus required by Sectidoa}(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or d@garising after the effective date of this registm statement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in this registration
statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registin statement; provided, however, that paragréph§) and
(a) (ii) above do not apply



if the registration statement is on Form S-3 omr&-8 and the information required to be included post- effective amendment by those
paragraphs is contained in periodic reports filpdhe Registrant pursuant to Section 13 or Sedti(d) of the 1934 Act that are incorporated
by reference in the Registration Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

B. The undersigned registrant hereby undertakasftirgourposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities Exchangeof 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pernhitbedirectors, officers, and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, that the Registrantlieen advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inAbeand is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyroceeding) is asserted by such director,
officer or controlling person in connection withetecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion of whether such indemnification b

is against public policy as expressed in the Act\aill be governed by the final adjudication of Bussue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of HoustSigte of Texas, on August 15, 1997.

RICK'S CABARET INTERNATIONAL, INC.

By: /sl Robert L. Watters

Robert L. Watters, Chairman of the
Board and Chi ef Executive Oficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in the
capacities and on the dates indicated:

Si gnature Title Dat e
/sl Robert L. Watters Chai rman of the Board, August 15, 1997
Robert L. Watters Chi ef Executive Oficer,

Princi pal Accounting Oficer
and Director

/sl Erich Norton Wite Director and Executive August 11, 1997
------------------------------- Vi ce President
Erich Norton Wite

/sl Scott C. Mtchell Director August 11, 1997

Scott C. Mtchell

/sl Martin Sage Director August 12, 1997

Martin Sage



INDEX TO EXHIBITS

EXH BI T
NUVBER DESCRI PTI ON

5 Opi nion of Axelrod, Smith & Kirshbaum
23(i) Consent of Jackson & Rhodes, P.C.

23(i 1) Consent of Axelrod, Smith & Kirshbaum See Exhibit 5.



EXHIBIT 5

AXELROD, SMITH & KIRSHBAUM
An Association of Professional Corporations
ATTORNEYS AT LAW
5300 Memorial Drive, Suite 700
Houston, Texas 77007-8292

Telephone (713) 861-1996
Robert D. Axelrod, P.C.
Facsimile (713) 552-0202
August 18, 1997

Robert L. Watters, President
Rick's Cabaret International, Inc.
3113 Bering Drive

Houston, Texas 77057

Dear Mr. Watters:

As counsel for Rick's Cabaret International, lacTexas corporation ("Company"), you have requestedirm to render this opinion in
connection with the registration statement of tloenBany on Form S-8 ("Registration Statement") unlderSecurities Act of 1933, as
amended (the "Act"), filed with the Securities &wthange Commission relating to the registratiothefissuance of up to 125,000 shares of
common stock, par value $.01 per share (the "Com#&tock"), to be issued in connection with the Cdtivsyi Plan (the "Plan™), which is

dated August 11, 1997, to consultants who will bepensated through the Plan.

We are familiar with the Registration Statement tredregistration contemplated thereby. In givimg bpinion, we have reviewed the
Registration Statement and such other documentsentificates of public officials and of officer$ the Company with respect to the
accuracy of the factual matters contained thereweahave felt necessary or appropriate in ordegrider the opinions expressed herein. In
making our examination, we have assumed the gemegseof all signatures, the authenticity of allidoents presented to us as originals, the
conformity to original documents of all documentsgented to us as copies thereof, and the authgmtiche original documents from which
any such copies were made, which assumptions we mavindependently verified.

Based upon the foregoing, we are of the opinioti tha

1. The Company is a corporation duly organizedgdiakxisting and in good standing under the lafvthe State of Texas; al



Page 2

August 12, 1997

2. The shares of Common Stock to be issued arélyaluthorized and, when issued and delivered ¢éomance with the terms of the
Consulting Plan, will be validly issued, fully paéehd nonassessable.

We consent to the to the filing of this opinionaasexhibit to the Registration Statement and tadifierence in the Registration Statement to
Axelrod, Smith, & Kirshbaum under the heading "Bbits-Opinion."

Very truly yours,

/sl AXELROD, SM TH & KI RSHBAUM

Axelrod, Smith & Kirshbaum



EXHIBIT 23(i)

The Board of Directors
Rick's Cabaret International, Inc.

We consent to the use of our reports includedeénRhBgistration Statement on Form S-8.

/sl JACKSON & RHODES P. C.

Jackson & Rhodes P.C.

August 19, 1997
Dal | as, Texas
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