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PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
PROSPECTUS
ITEM 1. PLAN INFORMATION.
(a) General Plan Information.

The 400,000 shares (the "400,000 Consultant's ShasEcommon stock, par value $.01 per share"@wmmmon Stock"), of Rick's Cabaret
International, Inc. (the "Company") being registepairsuant to the Registration Statement on Fo8ra& shares to be issued to Summit
Marketing & Public Relations, Inc. (the "Consultgnipon the vesting and exercise of up to 400,0@0r@nts ("Warrants") pursuant to the
terms of a consulting agreement, dated as of Map96, as amended on May 30, 1996 (the Consultgrgément, as amended, is hereinafter
referred to as the "Consulting Agreement") by aetivieen the Consultant and the Company. The regisiraose securities are being offered
is Rick's Cabaret International, Inc. The 400,0@d€lltant's Shares will be issued subsequent teffbetive date of the Registration
Statement on Form S-8 (the "Registration Statement/ering the 400,000 Consultant's Shares of wthichProspectus forms a part and only
upon the vesting and exercise of the 400,000 Weriiasued to the Consultant by the Company purgoaheConsulting Agreement. A coj

of the Consulting Agreement is annexed as Exhiliittd the Registration Statement on Forr8. 3« copy of the Amendment to the Consult
Agreement is annexed as Exhibit 4.2 to the Registréstatement on Form S-8.

Under the terms of the Consulting Agreement, thm@any is engaging the Consultant, for a period»of® months commencing upon the
execution of the Consulting Agreement, to provigéhe Company consulting services with respecinantcial and public relations and
stockholder relations. The Consulting Agreement tgiiminate on November 1, unless earlier termihaaé the option of the Company, du
the short-term disability of the principals of @@ensultant.

The Consulting Agreement provides that as partakeration for the Consultant performing the cdtivsg services described in the
Consulting Agreement, the Company shall issue@dbnsultant 50,000 shares of its Common Stockh©8%0,000 shares of common stock,
16,667 shares were issued to the Consultant on28a%996, 16,667 shares will be issued on Jun&2d6 and the remaining 16,666 shares
shall be issued by the Company to the Consultadubn21, 1996. These 50,000 shares are the sudfjadtorm S-8 Registration Statement
filed by the Company with the Securities and Exgea@ommission on May 21, 1996.

The Consulting Agreement further provides thatdditional consideration for providing the consultiservices described in the Consulting
Agreement, the Company will grant to the Consul{g§r200,000 Warrants to purchase 200,000 shar&oofmon Stock of the Company at
$4.50 per share for a term of six (6) months conuimgnon May 1, 1996, exercisable (a) 100,000 shatresy time during the six month
period, and (b) an additional 100,000 shares if@bmpany's Common Stock closes at a bid price &0per share for five consecutive days
and (ii) 200,000 additional Warrants to purchase,@00 shares of Common Stock of the Company at)$4deb share for a twelve

(12) month period commencing on May 1, 1996, esatde (a) 100,000 shares only if the Company'ssshairCommon Stock close at a bid
price of $6.50 per share for five consecutive days (b) an additional 100,000 shares only if then@any's shares of Common Stock close at
a bid price of $8.00 per share for five consecudiags.



Pursuant to the Consulting Agreement, the Compagngeal to file with the Securities and Exchange Cission a Registration Statement on
Form S-8 covering the 50,000 shares of Common Siadkthe 400,000 Consultant's Shares underlyingVieants and to pay all expenses
incurred in connection with filing of such regidtom statement. The Company filed on May 21, 19%&gistration Statement on Form S-8
covering the 50,000 shares of Common Stock issuéukt Consultant.

The Consulting Agreement also contains a hon-coitigreprovision which provides that the Consultaiiit not, absent the prior written
consent of the Company, in any manner, directlindirectly, own, manage, operate, join, controparticipate in the ownership,
management, operation or control of or be emplayezbnnected in any manner with any company or fitnich competes, or would
compete, with the Company.

The Consulting Agreement and the securities tasbedd pursuant thereto are not subject to anygoma of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA").

The address and telephone number, including am®, ¢o obtain additional information regarding thi@rmation discussed herein is Rick's
Cabaret International, Inc., 3113 Bering Drive, kfmn, Texas 77057, Attention: Robert L. Watter43(7785-0444.

(b) Securities Offered.

The title of the Plan is the 400,000 Consultaritar8s Underlying Warrants to be Issued Pursuathiet@€onsulting Agreement by and
between the Company and the Consultant. The totaliat of securities being offered pursuant to SRieim is 400,000 shares of Common
Stock.

(c) Employees who may Participate in the Plan.

The Plan covers the 400,000 Consultant's Shardg.t@Consultant will be issued such shares. TtwesGltant is receiving such shares b
upon the services outlined in the Consulting Agreeinto be performed for the Company by the Constlta

(d) Purchase of Securities Pursuant to the PlarPagthent for Securities Offered.

The Consultant will be receiving, for its servidesde rendered, the 400,000 Consultant's Shamsciordance with the terms of the
Consulting Agreement as described above. The shaedseing issued to the Consultant for the coimguttervices the Consultant will provi
to the Company. The Board of Directors of the Conypdetermined the value of the services to be pexviio the Company by the
Consultant.

(e) Resale Restrictions.

Following the issuance to the Consultant of the,d00 Consultant's Shares as described herein, whkktge no restrictions imposed under:
Consulting Agreement upon resale by the Consutifitite 400,000 Consultant's Shares, provided shates of Common Stock have been
registered and are then covered by an effectivésRation Statement.
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(f) Tax Effects of Plan Participation.

Upon the issuance of the 400,000 Consultant's Shdme Consultant will recognize ordinary inconmredted as compensation income) equal
to the fair market value of the Common Stock attitme of issuance. The Company will be entitled tax deduction in the same amount and
at the same time as the Consultant realizes secmie. Upon the sale of such shares, the Conswlifimecognize capital gain or loss
measured by the difference between the amountzeshtin the sale and the fair market value of the@on Stock at the time of issuance.
Such capital gain or loss will be short-term ordagerm, depending upon the length of time the shesere held by the Consultant.

(9) Investment of Funds.

Not applicable

(h) Withdrawal from the Plan; Assignment of Intdres

The 400,000 Consultant's Shares may be transfexsstgned, pledged, or hypothecated by the Comsulta
(i) Forfeitures and Penalties.

Not applicable

() Charges and Deductions, and Liens Therefor.

Not applicable

ITEM 2. REGISTRANT INFORMATION.

The Company will promptly furnish, without chargecopy of any documents filed by the Company with $ecurities and Exchange
Commission pursuant to Sections 13(a), 13(c), 1456d) of the Securities Exchange Act of 1934, rasreded, or the Company's then annual
report to stockholders, upon the written or orgluest of the person receiving this document whiatudhents are incorporated by reference
into this document. Such requests should be adettéesRobert L. Watters, President, Rick's Calatetnational, Inc., 3113 Bering Drive,
Houston, Texas 77057 (telephone (713) 785-0444).

Dated: June 6, 1996.



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, 1995; (b)tladlraeports filed pursuant to Section
13(a) or 15(d) of the Exchange Act since Septeribefl995; and (c) the Company's Registration Stat¢ion Form SB-2, as amended
(Registration Statement No. 33-88372, dated Octhhel995).

All documents filed by the Company pursuant to Beast13(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 iacorporated 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 4. DESCRIPTION OF SECURITIES.

The Company's Common Stock is registered undeid®et? of the Securities Exchange Act of 1934.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Not applicable

ITEM 6. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

The Articles of Incorporation of the Company ("At&s") provide for indemnification of Directors a@dficers in accordance with the Texas
Business Corporation Act. Article Eight of the Atés provides as follows:

A director of the Corporation shall not be persbnbdble 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 intental misconduct or a knowing violation of the law,for which the person is found liable
to the Corporation, (iii) under Article 2.41 of thexas Business Corporation Act, or

(iv) for any transaction from which the directoriged an improper personal benefit, whether orthetbenefit resulted from an action 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 badenagparty to any threatened, pending
completed action, suit or proceeding, whether coriiminal, administrative, or investigative (otitean an action by or in the right of the
Corporation) by reason of the fact that he is o walirector, officer employee or agent of the ooaion, 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 actisunt, or proceeding by judgment, order, settleinemnviction 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 wasvui.

Section 9.2 The Corporation shall indemnify anysparwho was or is a party or is threatened to baenaaparty to any threatened, pending or
completed action or suit by or in the right of therporation 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 ventunestiior other enterprise against expenses (incluglitagneys' fees) actually and reasonably
incurred by him in connection with the defenseeaitlsment of such action or suit if he acted indjéaith 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 attornfes) actually and reasonably incurred by him innaztion therewith.

Section 9.4 Any indemnification under Sections&ndl 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 olatalie a quorum of disinterested directors so dirdgtsndependent 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.

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
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indemnification under Sections 9.1 and 9.2 anditiemrundertaking to repay such amount if it skiétimately be determined that he is not
entitled to be indemnified by the Corporation athatized in this Article Nine.

Section 9.6 The indemnification and advancememixpenses 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 ontksested directors or otherwise, both as to adtidnis 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 assertedrajdiim and incurred by him in any such
capacity, or arising out of his status as such tiadreor not the Corporation would have the poweantemnify 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, ididn to the resulting Corporation, any
constituent corporation (including any constituehé constituent) absorbed in a consolidation orgmewhich, if its separate existence had
continued, would have had power and authority tiemnify 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 estjof 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 asnmld 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 empidyenefit plans; references to "fines" shall
include any excise taxes assessed on a persomesjibct to an employee benefit plan; and referetoctserving at the request of the
Corporation” shall include any service as a dingcifficer, employee or agent of the Corporatiorickimposes duties on, or involves
services by, such director, officer, employee @ragvith respect to an employee benefit plan, atsigipants or beneficiaries; and a person
who acted in good faith and in a manner he readpiadtieved to be in the interest of the particifzaand 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 advancemeekptnses provided by, or granted pursuant toAttiisle Nine shall, unless otherwise
provided when authorized or ratified, continueaa person who has ceased to be a director, gféogployee or agent and shall inure to the
benefit of the heirs, executors and administrabdiuch a person.

Section 9.11 The provisions of this Article Ning: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 presenidafuture persons entitled to indemnification haer. The Corporation, by its filing of these
Articles of Incorporation: (a) acknowledges andeggrthat each person entitled to indemnificatioedmeder has relied upon and will contir

to rely upon the



provisions of this Article Nine in accepting andhdrg in any of the capacities entitling such parsmindemnification hereunder; (b) waives
reliance upon, and all notices of acceptance ah guovisions by such persons; and (c) acknowledgdsagrees that no present or future
person entitled to indemnification hereunder shalprejudiced in such person's right to enforceptiogisions of this Article Nine in
accordance with their terms by any act or failaradt on the part of the Corporation.

Section 9.12 No amendment, modification, or repé#his Article Nine or any provision hereof shiglany manner terminate, reduce, or
impair the right of any past, present or futuresperentitled to indemnification hereunder to beeindified by the Corporation, nor the
obligation of the Corporation to indemnify any sypgrson, 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, essipely.

The Underwriting Agreement provides for indemnifioa of the Company and the Underwriters and thespective officers, directors and
controlling persons within the meaning of the Agaimst certain liabilities.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable
ITEM 8. EXHIBITS.

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

Exhibit Number Description of Ex hibit

4.1 Consultin g Agreement by and between Rick's Cabaret Internati onal,
Inc. and Summit Marketing & Public Relations, Inc. ("Consult ing
Agreement ")

4.2 Amendment to Consulting Agreement dated May 30, 1996

5 Opinion o f Axelrod, Smith & Kirshbaum

23(i) Consent o f Jackson & Rhodes, P.C.

23(ii) Consent 0 f Axelrod, Smith & Kirshbaum

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 amendmehist Registration Statement:
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(i) to include any prospectus required by Sectidofa}(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 désed 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 registrationtetaent is on Form S-3 or Form S-8 and the inforomatequired to be included in a post-
effective amendment by those paragraphs is comtaimperiodic reports filed by the Registrant puanstto Section 13 or Section 15(d) of the
1934 Act that are incorporated by reference inRbgistration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

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

B. The undersigned registrant hereby undertakesftirgourposes 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 ExchangeoA 1934 (and, where applicable, each
filing of an employee benefit plan's annual reontsuant to Section 15(d) of the Securities Exchahet 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 iBtegnt of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion of whether such indemnification b

is against public policy as expressed in the Actaill be governed by the final adjudication of kussue.
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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 HoustState of Texas, on May 31, 1996.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Robert L. Watters

Robert L. Watters, Chairman of the
Board and Chief Executive Officer

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:

Signature Title Date
/sl Robert L. Watters Chairman of the Board, May 31, 1996
- Chief Executive Officer, and
Robert L. Watters Director (Principal Executive
Officer)
/sl Erich Norton White Director and Executive May 31, 1996
- Vice P resident

Erich Norton White

/sl Scott C. Mitchell Director May 31, 1996

Scott C. Mitchell

Director May _ , 1996
Martin Sage
/sl Gary White Chief Fi nancial Officer, May 31, 1996
- (Princ ipal Financial Officer
Gary White and Prin cipal Accounting Officer)

10



4.1

4.2

23())

23(i)

INDEX TO EXHIBITS

Consulting Agreement by and between
Inc. and Summit Marketing & Public R
("Consulting Agreement")

Amendment to Consulting Agreement da
Opinion of Axelrod, Smith & Kirshbau

Consent of Jackson & Rhodes, P.C.

Consent of Axelrod, Smith & Kirshbau

11

Rick's Cabaret International,
elations, Inc.

ted May 30, 1996

m



EXHIBIT 4.1
CONSULTING AGREEMENT

THIS Agreement made as of the 1st. day of May, 1896nd between RICK'S CABARET INTERNATIONAL INC'RICK'S") a Houston,
Texas Corporation with offices at 3113 Bering Dri®uston, Texas 77057 and SUMMIT Marketing & PalBtielations Inc., (SUMMIT), a
Florida Corporation, with its principal place ofdiness at 2101 Corporate Blvd., Suite 210, BocamRa&lorida 33431 ("SUMMIT").

WHEREAS, RICK'S desires to secure and retain SUMBIAVAILABILITY AND SERVICES AS A PUBLIC RELATIONS
CONSULTANT WITH THE FINANCIAL COMMUNITY FOR THE BENEFIT OF RICK'S.

WHEREAS, SUMMIT wishes to be available and providsblic relations consulting services to RICK'S.

NONE, THEREFORE, in consideration of the mutualmpises, covenants and conditions herein contaimetipther good and valuak
consideration, the receipt and sufficiency of witich parties hereby acknowledge, it is agreed l&sifs:

ARTICLE |
Definitions

For the purpose of this Agreement, the followingrie have the following meanings:

1.1 "Consulting Services" includes, but is not tidito: servicing and maintaining preexisting lielaghips between and amongst brokers,
dealers, market makers, shareholders and othéedgbarties and RICK'S; informing and updatingdf@ementioned parties, the financial
press, and financial markets of press release&kansensitive information, and other news relatm&ICK'S on a timely basis; developing
and implementing advertising and promotional plnghe benefit of RICK'S; receiving and relayimgjuiries from potential investors to the
appropriate persons or parties; the answering e$tipns and commenting on documents, press releaagseting plans, and advising with
respect to the nature and scope of financial conitmuglationships.

1.2 "Disability" means event or act that prevehts principals of SUMMIT from performing the Congntf Services.

1.3 "Entity" shall mean any natural person, publiprivate corporation, proprietorship, partnersigipvernmental entity, association,
organization, or group. Any reference herein to entjty, whether or not a party herein, which sogporation, partnership, bank, trust or any
entity shall be construed as including all past prebsent subsidiaries, affiliates, directors, @ffi; employees and agents of the en



CONSULTING AGREEMENT
PAGE 2.

ARTICLE Il
Consulting Services

2.1 Performance of Services. During the term of Agreement, SUMMIT shall render Consulting SersiteRICK'S.

2.2 Provisions of Services. SUMMIT shall providerSuolting Services for at least a reasonable amaiuithe each month during the term of
this Agreement. This requirement is for the ber@fiRICK'S and may be waived in writing by RICK'8dashall be subject to the ordinary |
customary vacation periods of the United State&mérica. SUMMIT shall not be required to providertSalting Services for any prescribed
number of hours on any given day.

2.3 Short Term Disability. If during the term oigtAgreement all of the available principals of SMM qualified to provide Consulting
Services to RICK'S suffer a disability and as ailtesre unable to perform the Consulting Servieesafperiod of thirty (30) consecutive days
from the date SUMMIT notifies RICK'S of such Dislitlhi RICK'S shall have the option to immediatedyrhinate this Agreement without
further compensation.

2.4 Dissolution, Insolvency, Bankruptcy, etc. Ifl@MIT becomes dissolved, insolvent, bankrupt or esdts business operations during the
term of this Agreement, then the parties may agresmploy SUMMIT'S nominee as a substitute constilimder the same terms and
conditions as set forth herein for the period wfdiremaining in this Agreement.

2.5 Place of Services. The parties understandtieaConsulting Services are to be performed bylelae and facsimile, unless otherwise
mutually agreed to between the parties.

2.6 No Default or Conflict. To the best of its krledge, SUMMIT is not in default nor would the exton, delivery or performance of this
Agreement cause it to be in default, with respectrty law, regulation, charter, by- law, agreenaerdther commitment or injunction, decree,
judgment or other order of any court or agency ihapplicable to SUMMIT and which precludes thef@enance of its obligations under t
Agreement or result in a conflict of interest. Dugrithe term of this Agreement, SUMMIT will not enteto any contract, agreement, or
commitment or act in a manner which would (1) catugebe in default with respect to any law, regidn, charter, byaw agreement or oth
commitments or any injunction, decree, judgmerdtber order of any court or agency that would préelthe full and timely performance of
its obligations under this Agreement, or (2) reguks conflict of interest with the performancetioé¢ obligations and duties hereunc
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ARTICLE 1l
Compensation

3.1 Consulting Fees. In consideration for perforagaof the Consulting Services, RICK'S agrees totpaysum of 50,000 shares of free
trading stock, 400,000 options to purchase the comstock at the inception of this Agreement.

Structure for Consulting Fees as follows:

1. 50,000 shares of RICK'S free trading stock tpédid in three (3) installments of 16,667 sharemupe signing of this agreement, 16,667
shares (30) days thereafter and 16,666 (30) dagsthft. All stock, (50,000 shares) and all watisda be delivered as soon as possible after
signing.

2. A (6) month option to purchase 200,000 shard?lGK'S at $4.50 exercisable as follows:

(a) 100,000 at anytime during (6) months.
(b) 100,000 when RICK'S closes at $5.50 bid foro@)secutive days.

3. To purchase an additional 200,000 options &Gbtor a
(12) month period.

(a) 100,000 when RICK'S closes at $6.50 bid forc®)secutive days.
(b) 100,000 when RICK'S closes at $8.00 bid forc@)secutive days.

3.2 Common Stock. The common stock of RICK'S ietison the NASDAQ and has been duly registered thghSecurities and Exchange
Commission (the "SEC") in accordance with Secti@r{d) of the Securities Exchange Act of 1934, asratied (herein called the "Exchange
Act") and the National Association of Securitiesalzes (the "NASD"). Said common stock is the ordguity security" (as defined in the
Exchange Act) of RICK'S required to be registeradar Section 12 of the Exchange Act. If any shafemmmon stock required to be
reserved for purposes of this Agreement hereuredgrire registration with or approval of any goveemtal authority under any federal
(including but not limited to the Act or similarderal statute than in force) or state law, ordigtbn any national securities exchange, before
such shares may be issued, RICK'S will, at its Bgpeas expeditiously as possible to cause suchsstmbe duly registered or approved or
listed on the relevant national securil
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exchange, as the case may be. RICK'S shall paxpdinses, issuance taxes and other charges payablenection with the preparation,
execution and delivery of certificates for commaock issuable pursuant to this Agreement. If RIC& &ny time proposes to register any of
its securities under the Act on any appropriatenfdt will at each such time give written noticeSOMMIT of its intention to do so. Upon the
written request to RICK'S from SUMMIT, given withthirty (30) days after receipt of any such notR&CK'S will cause the common stock
which RICK'S has been requested to register by SUMid be registered under the Act, all to the ektequisite to permit the sale or other
disposition by SUMMIT of common stock so registerAd expeditiously as possible after the effectesmof any registration pursuant to this
Section 3, registered, new common stock certifcate bearing any legend and free from restrictmfremy kind.

a. RICK'S agrees to deliver 400,000 warrants an@&0shares of its common stock without any rastedegend of any kind to SUMMIT
upon execution of this Agreement in the name of SWMMarketing & Public Relations Inc.

ARTICLE IV
Confidential Information

4.1 Ownership of Confidential Information. Any Caidntial Information which has been made availabISUMMIT or is learned, acquired,
developed, made or conceived by SUMMIT, either alonjointly with others, in the course of or amigiout of the rendering of the
Consulting Services, shall be and remain RICK'® s0ld exclusive property. The parties agree, beatopyrights to any work or agreements
made, negotiated, consummated, or conceived by SUMMough or as a result of performing the CoriaglServices, if any, shall be
considered a work made for hire for the sole ardusive ownership and benefit of RICK'S.

4.2 Confidential Treatment. SUMMIT agrees to tr@atonfidential and shall not, except in its dutieendering Consulting Services or as
applicable law requires, at any time, directlyratirectly, use, disclose, publish or OTHERWISE dmate, any of the Confidential
Information without prior written approval from RKCS and in accordance with any federal and anyiegiple state securities laws. SUMMIT
further
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agrees to use its best efforts to protect Confidemtformation against unauthorized use or impragisclosure. However, this paragraph
should not be construed so as to prevent SUMMImfusing the Confidential Information in or testifgiat in any arbitration or court
proceeding instituted to enforce the rights of SUNMIMnder the terms and conditions of this Agreement

ARTICLE V
Non-Compete

5.1 Restriction. SUMMIT covenants and agrees tiagent prior written consent from RICK'S during plegiod of this Agreement (or such
longer period as SUMMIT actually provides Consyt®ervices to RICK'S, neither it nor any of itslaffes shall, in any manner, directly or
indirectly own, manage, operate, join, control artigipate in the ownership, management, operatiaontrol of, or be employed or
connected in any manner, in any company or firmchvltiompetes, or would compete, with RICK'S marketughout the world and includii
the United States of America.

ARTICLE VI
Term and Termination

6.1 Term. This Agreement shall commence upon tie afathis Agreement first written above and shalitinue in full force and effect for a
period of 6 months ending on the 1st. day of Novemb996 unless sooner terminated a provided itid®e6.2. In the event neither party
notifies the other party in writing at least thi(B0) days prior to the expiration of the TermstAigreement shall be renewed for one
additional Term under terms and conditions to reed upon at that time.

6.2 Termination. RICK'S shall have a right to tarate this Agreement upon thirty (30) days writtetice of same and the payment to
SUMMIT or its assignees of one month's Consultieg BEnd any out-of-pocket expenses due. Upon payoh#ém amount described herein
and in full compliance with the terms providedhirstAgreement together with written notice of temation to SUMMIT, RICK'S obligations
under this Consulting Agreement shall be deemechdigied and this Agreement shall be deemed nulaiud

ARTICLE VI
Miscellaneous

7.1 Governing Law, Severability. This Agreementlsba construed in accordance with, and governealgurposes by the laws of the St
of Texas. Ir
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case any one or more of the provisions containgkisnAgreement shall, for any reason, be heltetinvalid, illegal or unenforceable, in any
respect, such invalidity, illegality or unenforcéip shall not affect any other provision of thdgreement, but this Agreement shall be
construed as if such invalid, illegal, or unenfatole provision had never been contained hereimdfeover, any one or more of the
provisions contained in this Agreement shall foy eeason be held to be excessively broad as tdidoygeographical scope, activity or
subject, it shall be construed, by limiting andueidg it, so as to be enforceable to the extentpatitnle with the applicable law as it shall t
appear.

7.2 Disputes. Any action brought to settle the seahthis Agreement or to enforce any of its primris shall be brought in the State and
Federal Courts of the State of Florida and in feeojurisdiction. The parties hereby consent tgsgliction and waive any objection as to
venue or jurisdiction of the above-named court.Heaarty may seek injunctive relief which shall betdeemed or construed as a bar to an
action for damages regarding any breach or perfocmand shall not be deemed an election of remedies

7.3 Counterparts. This Agreement may be executedl&ineously in one or more counterparts, eachhiéhvshall be deemed to be an
original, and all of which together shall cons#twaine and the same agreement. This Agreementhaffective when each of the parties
shall have executed at least one counterpart,ajthaot all of the parties may have executed theesaounterpart.

7.4 Entire Agreement. This Agreement constitutesethitire Agreement amount the parties hereto apersedes all prior agreements,
understandings and arrangements, oral or writteong the parties with respect to the subject métemeof. In addition, except as otherwise
specifically provided herein, no change, modifieator addition shall be valid unless in writing asidned by or on behalf of the parties
hereto.

7.5 Headings. The headings in this Agreement demded solely for convenience of reference and bbajiven no effect in the construction
or interpretation of this Agreement.

7.6 Relationship. Nothing in this Agreement is imted to or shall establish any agency, partnerhjpint venture relationship between the
parties. SUMMIT shall be deemed for all purposesdependent contractor of RICK'S for the purpofsthis Agreement
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IN WITNESS WHEREOF, the parties have duly examitiésl Agreement of seven (7) pages as of this ddyyear first above written

whereupon it became a binding agreement among them.

SUMMIT MARKETING & PUBLIC RICK'S CABAR
RELATIONS, INC. INC.

BY: /s/ ROGER TAFT BY: /s/ ROB

NAME: ROGER TAFT NAME: ROBER
TITLE: President TI'I:LE Pres

ET INTERNATIONAL,

ERT L. WATTERS



AMENDMENT TO CONSULTING AGREEMENT

This Amendment is made as of the 30th day of M8961(the "Amendment"), to that certain Consultingrédement made as of the 1st day of
May, 1996, by and between RICK'S CABARET INTERNAMNAL, INC. ("Ricks"), a Texas corporation, with affts at 3113 Bering Drive,
Houston, Texas 77057 and SUMMIT MARKETING & PUBLRELATIONS, INC. ("Summit"), a Florida corporatiowjth its principal

place of business at 2101 Corporate Boulevarde31i0, Boca Raton, Florida 33431 (the "Agreementopy of which is attached hereto.

WHEREAS, Rick's and Summit entered into the Agresmmdhereby Summit would provide consulting servitteRick's as provided for
therein; and

WHEREAS, Rick's agreed to compensate Summit foctimsulting services by the payment of 50,000 shafeommon stock in Rick's and
by the issuance 400,000 of warrants ("Warrantspuiechase shares of common stock of Rick's; and

WHEREAS, the Agreement provided that the share®nfmon stock to be issued by Rick's was to betfegbing shares; and

WHEREAS, the Agreement further provided that thareb of common stock underlying the Warrants weteaive certain registration rights;
and

WHEREAS, Rick's and Summit acknowledge that thee&grent should have provided that the shares of @onstock underlying the
Warrants should be free trading shares registereslipnt to a Form S-8 Registration Statement; and

-1-



WHEREAS, Rick's and Summit desire to amend the &guent to provide that the shares of common stodknlying the Warrants shall be
registered and upon issuance shall be free trastiages, not subject to restrictive legend.

NOW, THEREFORE, in consideration of the mutual pises, covenants and conditions herein containetipttrer good and valuak
consideration, the receipt and sufficiency of witich parties hereby acknowledge, it is agreed l&sifs:

1. AMENDMENT. Section 3.2 of the Agreement entitl&d2 Common Stock." is hereby amended in its etytito read as follows:

"3.2 Common Stock. The Common Stock of Rick'sggelli on NASDAQ and has been duly registered wighiSbcurities and Exchange
Commission (the "SEC") in accordance with Sectidfg) of the Securities Exchange Act of 1934, asrated (the "Exchange Act"). The
Common Stock is the only "equity security”, as dedi in the Exchange Act, of Rick's required todgistered under Section 12 of the
Exchange Act. Rick's hereby agrees to cause tedistered with the SEC the 400,000 shares of constumk to be issued underlying the
Warrants granted herein to Summit pursuant to alF8#8 Registration Statement as soon as practiedigleexecution hereof.

(a) Rick's agrees to deliver the 400,000 Warrantsthe 50,000 shares of its common stock withoytrastrictive legend of any kind to
Summit, in the name of Summit Marketing & Publid&m®ns, Inc. in accordance with the terms and dants of this Agreement".

-2



2. NO OTHER CHANGES. Rick's and Summit hereby adgheg¢in all other respects, the Agreement dateg Md 996, remains unchanged
and is hereby affirmed in its entirety.

IN WITNESS WHEREOF, the parties have duly exectlésl Agreement as of the day and year first abonitten.
RICK'S CABARET INTERNATIONAL, INC.

BY: /S/ROBERT L. WATTERS

NAME:

TITLE:

SUMMIT MARKETING &
PUBLIC RELATIONS, INC.

BY: /S/ROGER TAFT

NAME:

TITLE:




[AXELROD, SMITH & KIRSHBAUM LETTERHEAD)]
May 31, 1996

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, lacT,exas 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 d&thange Commission relating to the registratiothefissuance of up to 400,000 shares of
common stock, par value $.01 per share (the "Com&todk"), to be issued to Summit Marketing & Pulilielations Inc.("Summit"), a
consultant to the Company, pursuant to a Consullimgeement dated May 1, 1996, as amended May 3B, {9Consulting Agreement")
between the Company and Summit.

We are familiar with the Registration Statement tredregistration contemplated thereby. In givinig bpinion, we have reviewed the
Registration Statement and such other documentseatiticates 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 gemedseof all signatures, the authenticity of allutoents presented to us as originals, the
conformity to original documents of all documentsgented to us as copies thereof, and the authgmiche original documents from which
any such copies were made, which assumptions we mavindependently verified.

Based upon the foregoing, we are of the opiniot tha

1. The Company is a corporation duly organizedgdlyakxisting and in good standing under the lafvthe State of Texas; at
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May 31, 1996

2. The shares of Common Stock to be issued arélyaluthorized and, when issued and delivered ¢éomance with the terms of the
Consulting Agreement, will be validly issued, fupgid and 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,

/s/ AXELROD, SMITH & KIRSHBAUM



CONSENT OF INDEPENDENT AUDITORS

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

We consent to the incorporation by reference inrégéstration statement on Form S-8 of Rick's Catbiaxternational, Inc. of our report dated
November 15, 1995, relating to the consolidatedrzd sheets of Rick's Cabaret International, Inof&eptember 30, 1995 and 1994 anc
related statements of income, changes in stockisdldguity and cash flows for the years then endbith report appears in the annual re
on Form 10-KB of Rick's Cabaret International, Inc.

Jackson & Rhodes, P.C.
Dallas, Texas

June 4, 199



CONSENT OF COUNSEL

The consent of Axelrod, Smith & Kirshbaum, is caméa in their opinion filed as Exhibit 5 to this gistration Statement.

End of Filing
Powerad By Fimi‘i'\[_{'
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