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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALET O
THE PUBLIC: As soon as practicable after the Regtiin
Statement becomes effective.

If the only securities being registered on thisrfare being offered pursuant to a dividend or e@gereinvestment plans, please check the
following box. [ ]

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
(X]

If the Form is filed to register additional secigstfor an offering pursuant to Rule 462(b) undher $ecurities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatrfor the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofhidier effective registration statement for thene offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

CALCULATION OF REGISTRATIO N FEE
Propos ed Proposed
maxim um maximum
Amount to offeri ng aggregate  Amount of
Title of each class of be price offering registration

securities to be registered registered per shar e(1) price(1) fee
Common Stock, par value $0.01 95,000 $ 225 $ 212,750.00 $ 63.06(2)
Common Stock, par value $0.01 134,500 $ 2.44 $ 328,180.00 $ 96.82

Common Stock, par value $0.01
underlying Options 500,000 $ 2.44 $1,220,000.00 $ 359.90



Total $ 519.78

(1) Estimated solely for the purpose of calcula ting the registration fee.
Calculated pursuant to Rule 457.
(2) Paid with original submission of this Form S-3.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION ST ATEMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVENESS DA TE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STA TES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN AC CORDANCE WITH SECTION 8(A) OF
THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURIT IES AND EXCHANGE COMMISSION,
ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE




RICK'S CABARET INTERNATIONAL, INC.
Cross-Reference Sheet

showing location in the Prosp ectus of
Information Required by Items o f Form S-3
FORM S-3 ITEM NUMBER AND CAPTION LOCATION IN
PROSPECTUS
1. Front of Registration Statement and Outside Outside Front Cover Page of
Front Cover of Prospectus Prospectus
2. Inside Front Cover and Outside Back Cover Inside Front Cover and Outside
Pages of Prospectus Back Cover Pages of Prospectus
3. Summary Information and Risk Factors The Company; Risk Factors
4. Use of Proceeds Use of Proceeds
5. Determination of Offering Price Outside Front Cover Page; Use of
Proceeds
6. Dilution *
7. Selling Stockholders Selling Stockholder
8. Plan of Distribution Outside Front Cover Page; Risk
Factors; Plan of Distribution
9. Description of Securities to be Registered *
10. Interest of Named Experts and Counsel Legal Matters
11. Material Changes Recent Events
12. Incorporation by Reference of Certain Informa Documents Incorporated by

Reference

13. Disclosure of Commission Position on
Indemnification Limitation on Director's
Liability; Indemnification

for Securities Act Liabilities

(*) None or Not Applicable

INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

SUBJECT TO COMPLETION, DATED MAY 5, 1998
RICK'S CABARET INTERNATIONAL, INC.
729,500 SHARES OF COMMON STOCK

This Prospectus relates to the resale of 229,58 slof common stock, par value $0.01 per shaee'@bmmon Stock"), of Rick's Cabaret
International, Inc. (the "Company") which may béoéd and sold from time to time (the "Stockhol8é&ares") by certain security holders of
the Company (the "Selling Stockholders"). This Pex$us further relates to the resale of 500,00€eshaf common stock par value $0.01 per
share (the "Option Shares") underlying options (tbptions") of the Company which may be offered aottl from time to time if the options
are exercised by other Selling Stockholders. Eadling Stockholder may from time to time sell atlany portion of the Common Stock in
the over-the-counter market, on any regional oionat securities exchange on which the Common Siotikted or traded, in negotiated
transactions or otherwise, at prices then prevaiinrelated to the then current market price aregfotiated prices. A current Prospectus must
be in effect at the time of the sale of the shaféSommon Stock to which this Prospectus relatee. Common Stock may be sold directly or
through broker dealers, or in a distribution by onenore underwriters on a firm commitment or atledforts basis. The Selling Stockholder
and any brokedealer who participates in the distribution of @@mmon Stock may be deemed to be Underwriters (Bumdters") within thi
meaning of the Securities Act of 1933, as amentted"@Act"”). Any commission received by any brokeater and any profit on resale of
Common Stock purchased by them may be deemedunderwriting commission under the Act. The Compuaillynot receive any proceeds
upon the sale of the Common Stock offered hereby.

The Company's Common Stock and Warrants are quotélde National Association of Securities DealrsSDAQ Small Cap Marke



automated quotation system under the symbol "Ried "RICKW", respectively. On April 29, 1998, thesing price of the Company's
Common Stock as reported by the National AssociatfcSecurities Dealer's NASDAQ Small Cap Markeswa.41 per share.

FOR A DISCUSSION OF CERTAIN FACTORS THAT SHOULD BEONSIDERED IN CONNECTION WITH AN INVESTMENT IN
THE COMMON STOCK, SEE THE "RISK FACTORS" SECTION AQHIS PROSPECTUS BEGINNING ON PAGE 5.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE COMBISION OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUSNX REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The Date of this Prospectus is May __, 1998

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATIN OR TO MAKE ANY REPRESENTATIONS It
CONNECTION WITH THIS OFFERING OTHER THAN THOSE CONMINED IN THIS PROSPECTUS AND, IF GIVEN OR MADE,
ANY SUCH INFORMATION OR REPRESENTATION MUST NOT BEELIED UPON AS HAVING BEEN AUTHORIZED BY THE
COMPANY OR ANY OTHER PERSON. NEITHER THE DELIVERYFOTHIS PROSPECTUS NOR ANY SALE MADE HEREUNDER
SHALL, UNDER ANY CIRCUMSTANCE, CREATE ANY IMPLICATDN THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF THE COMPANY OR ITS SUBSIDIARIES SINCE THE DATEEREOF. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFF
TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY SEURITIES OTHER THAN THOSE TO WHICH IT RELATES OR AN
OFFER TO ANY PERSON IN ANY STATE WHERE SUCH OFFERONLD BE UNLAWFUL.
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AVAILABLE INFORMATION

The Company is subject to the informational requigats of the Securities Exchange Act of 1934, asraled (the "Exchange Act") and in
accordance therewith files reports, proxy statesant other information with the Commission. Thenpany will provide without charge to
each person who receives a copy of this Prospagpas, written or oral request, a copy of any infation that is incorporated by reference in
this Prospectus (not including exhibits to the infation that is incorporated by reference unles=tthibits are themselves specifically
incorporated by reference). Such request shoulirbeted to Rick's Cabaret International, Inc.efitton of Robert L. Watters, 3113 Bering
Drive, Houston, Texas 77057, tel. (713) 785-0444.

The Company has filed with the Commission a Regjisin Statement on Form S-3 under the Act withees the securities offered by this
Prospectus. This Prospectus does not contain #ileahformation set forth in the Registration 8taent, certain parts of which are omitted in
accordance with the rules and regulations of then@tssion. For further information with respect e tCompany and this offering, reference
is made to the Registration Statement, includirgetkhibits filed therewith, as well as such repgitexy statements and other information
filed with the Commission, which may be inspectathaut charge at the public reference facilitiedntained by the Commission at 450 F
Street, N.W., Washington, D.C. 20549. Copies ohsuaterial may also be obtained from the PubliceRafce Section of the Commission at
450 Fifth Street, N.W., Washington, D.C. 20549 &scribed rates. The Commission maintains a Welogithe Internet that contains
reports, proxy and information statements and dtifermation regarding issuers that file electratlic with the Commission. The address of
the site is http://www.sec.gov. Visitors to theegitay access such information by searching the BRGd#ta base on the site.

DOCUMENTS INCORPORATED BY REFERENCE

The Company hereby incorporates by reference smRhaspectus (i) the Company's Annual Report omFd)-KSB for the fiscal year ended
September 30, 1997; and, (ii) the Company's QugifRaport on Form 10-QSB for the fiscal quarteresh@ecember 31, 1997. All other
reports filed by the Company pursuant to Sectio@)L8r 15(d) of the Exchange Act since Septembed 307, are hereby incorporated herein
by reference



All documents subsequently filed by the Companyspant to Section 13(a),

13(c), 14, or 15(d) of the Exchange Act, priorhie termination of this offering, shall be deemetédncorporated by reference into this
Prospectus. Any statement contained in a documeatporated or deemed to be incorporated by rederenthis Prospectus shall be deemed
to be modified or superseded for purposes of thisfectus to the extent that a statement containinis Prospectus or any other
subsequently filed document which also is or isntegk to be incorporated by reference modifies diaags such stateme



THE COMPANY

The Company was organized in 1994 by Robert L. &/ato acquire all of the outstanding capital stockrumps, Inc. (“Trumps"), a Texas
corporation formed in 1982, from Robert L. Wattéts sole shareholder. Since 1983, Trumps has tgzbRick's Cabaret ("Rick's"), a
premiere adult nightclub offering topless entertaémt in Houston, Texas. Rick's Cabaret, which sgteémarily to businessmen, has
developed a clientele base which includes professso business executives and other individuals twhd to entertain more frequently than
the average person and who tend to have greamsdible income. From its inception, the Comparlyjsative was to provide a first-class
entertainment environment for the business consufteachieve this goal and reach its target mafkiek's created an attractive, yet discreet
environment, complimented by a first-class bar mastiaurant operation conducive to attracting bssimen and out-of-town convention
clientele.

In September, 1995, the Company acquired all ot#pital stock of Tantric Enterprises, Inc., Taridance, Inc., and Tantra Parking, Inc.
(collectively "Tantra") from Mr. Watters. The Taatcompanies own and operate Tantra, a non-sexu@digted discotheque and billiard club
in Houston, Texas.

In February, 1996, the Company formed RCI Entent&int, Louisiana, Inc., a Louisiana corporation,tfa purpose of administering,
operating, managing and leasing its new locatid3l&tBourbon Street, New Orleans, Louisiana.

In December 1996, the Company acquired the landailding at its primary Houston, Texas locatiorconnection with the settlement of
certain litigation, thereby allowing the Companyrémnain at the location.

In January 1997, the Company formed RCI Entertaimr{idinnesota), Inc., a Minnesota corporation,tfe purpose of acquiring,
administering, operating and managing its new loaah Minneapolis, Minnesota. The acquisition loé tMinneapolis facility was completed
in December 1997. The Company recently opened iisdhpolis cabare



RISK FACTORS

THE COMMON STOCK OFFERED HEREBY IS SPECULATIVE ANIDNVOLVES A HIGH DEGREE OF RISK. IN ADDITION TO THI
OTHER INFORMATION SET FORTH IN THIS PROSPECTUS, EAC

PROSPECTIVE INVESTOR SHOULD CAREFULLY CONSIDER THEOLLOWING RISK FACTORS BEFORE MAKING AN
INVESTMENT DECISION.

RECENT LOSSES AND ACCUMULATED DEFICIT

The Company incurred losses for the fiscal yeairen8eptember 30, 1997 of $(1,293,330) and an actaied deficit of $(1,802,718) at
September 30, 1997. For the first quarter of fid&88 ended December 31, 1997, the Company gedexatet profit of $35,553. Revenues
increased during the fiscal year ending Septem®et 397 to $6,277,579 from $4,630,298 during thevijous fiscal year. During the first
quarter of fiscal 1998, revenues increased to 8l4&% from $1,082,615 from the same quarter dutegprevious fiscal year ended
September 30, 1997. Losses have been largelyutthile to operations and the increase in costsided with acquisition activities and the
opening of the New Orleans location and the Mino&agpocation. The Company has experienced dectgesales at its Houston location as a
result of the current level of competition andhe public perception of a recently enacted Citjofiston, Texas Ordinance (the
"Ordinance"). Management believes that with thenome of the Minneapolis location and recent coduion programs put into place duri
fiscal 1997, that the losses incurred during trevipus fiscal year will likely be mitigated. SeesRiFactors -- Necessary Permits -- Recent
Houston City Ordinance and Recent Events.

NECESSARY PERMITS -- RECENT HOUSTON CITY ORDINANCE

In addition to various regulatory requirements effeg the sale of alcoholic beverages in the citieshich it operates, the location of a
topless cabaret is sometimes subject to a citynardie. Accordingly, Rick's is subject to such séyumiented business ordinances of citie
which it operates. Such ordinances deal generatly distance from schools, churches, and otheraixariented businesses and contain
restrictions based on the percentage of residemitein the immediate vicinity of the sexually orted business, as well as the conduct of
business within a clul



In January 1997, the City Council of the City ofudton passed a comprehensive new Ordinance reguthg location of and the conduct
within Sexually Oriented Businesses. The new Omiiraestablished new distances that Sexually OddBtisinesses may be located to
schools, churches, playgrounds and other sexua#yted businesses. There were no provisions itidinance exempting previously
permitted sexually oriented businesses from thecefif the new Ordinance. In 1997, the Companyinfasmed that Rick's Cabaret at its
location at 3113 Bering Drive failed to meet thguiegements of the Ordinance and accordingly theweh of the Company's Business Lice
at that location was denied.

The Ordinance provided that a business which waiede renewal of its operating permit due to clearig distance requirements under the
Ordinance would be entitled to continue in operafar a period of time (the "Amortization Periodf'fhe owner were unable to recoup, by
the effective date of the Ordinance, its investnienihe business that was incurred through the dfatiee passage and approval of the
Ordinance.

The Company filed a written request with the CityHouston requesting an extension of time duringcithe Company could continue
operations at its original location under the Anmation Period provisions of the Ordinance sina@ompany was unable to recoup its
investment prior to the effective date of the Oadlice. An administrative hearing (the "Hearing") vuakl by the City of Houston to determ
the appropriate Amortization Period to be grantethe Company. At the Hearing, the Company wastgcaan amortization period through
July 1998. The Company has the right to appealdaajsion of the Hearing official to the districturbin the State of Texas.

In May, 1997, the City of Houston agreed to deffeplementation of the Ordinance until the constitndility of the entire Ordinance was
decided by court trial. In February 1998 the U.&tiict Court for the Southern District of Texaspu$ton, Division, struck down certain
provisions of the Ordinance, including the prouwsinandating a 1,500 foot distance between a cldisahools, churches and other sexually
oriented business, leaving intact the provisiothef750 foot distance as it existed in the priouston, Texas Ordinanc



There are other provisions in the Houston, Texalirfance, such as provisions governing the levégbfing in a sexually oriented business,
the distance between a customer and dancer wiildahcer is performing in a state of undress aadigions regarding the licensing of
dancers that were upheld which may be detrimeattid business by the Company. The Company, inezbadth other sexually oriented
businesses, is appealing these aspects of the dhpdstxas Ordinance.

It is unknown if the City of Houston will appealetitourt's rulings. In the event that the City ofuldimn is successful in an appeal, the
Company's Houston location could be out of comgkarSuch an outcome could have an adverse impabeddompany's future.

On April 1, 1998, the City of Houston began enfogccertain portions of the Ordinance, including disgance requirement between a
customer and a dancer while dancing, and the rexqeint that dancers be licensed. The City of Holstmforcement of the recently
implemented provisions of the Ordinance could hevadverse impact on the Rick’s location in Houst@xas. The current requirement of a
three foot distance between a dancer and a cusitwounét reduce customer satisfaction and could résdéwer customers at the Houston
location. The requirement that a dancer be licensay result in fewer dancers working, which coutdd an adverse impact on the Houston
location. It is unknown what impact the enforcemefrihe Ordinance may have on the Company's Houstation.

A dance hall permit is required for the operatiéma discotheque in the city of Houston. The daraégermit is not a discretionary permit,
must be granted by the city if the provisions @& #pplicable ordinance are satisfied. A danceg@lhit may be revoked or renewal may be
refused if certain criminal activities occur on fhremises or if the person listed as the applibastcommitted certain named offenses. The
loss of the dance hall permit would have a matadalerse effect on Rick's business, financial domdand results of operatior



RISK OF ADULT NIGHTCLUB OPERATIONS AND DINNER THEAT ER CONCEPT

Historically, the adult entertainment, restaurard har industry has been an extremely volatile stigu The industry tends to be extremely
sensitive to the general local economy, in thatwégonomic conditions are prosperous, entertainmenstry revenues increase, and when
economic conditions are unfavorable, entertainnrehistry revenues decline. Coupled with this ecor@ansitivity is the trendy personal
preferences of the customers who frequent aduliresh The Company continuously monitors trendtsioustomers' tastes and entertainr
preferences so that, if necessary, it can makeopgpte changes which will allow it to remain orfdtee premiere adult cabarets. However,
any significant decline in general corporate cdodg or uncertainties regarding future economicpeets that affect consumer spending
could have a material adverse effect on the Conipdmugsiness. In addition, Rick's has historicallfeced to a clientele base from the upper
end of the market. Accordingly, further reductigmshe amounts of entertainment expenses allowetddsctions from income under the
Internal Revenue Code of 1954, as amended, cowletsely affect sales to customers dependent upgoiaie expense accounts. The
Company continues to plan for the opening of a i&ttsyle dinner theater on the second floor ofNleev Orleans location. Completion of 1
second floor facility is currently contingent upolbtaining additional construction cost financinghddrtainties relating to the opening of the
facility relate to the availability and suitabilitf financing, the timing of the opening and awvailigy of talent, and ultimately the overall
market acceptance of this concept.

FINANCIAL CONTROLS

A significant part of the revenues earned by thex@any through its adult nightclub operations wéldollected in cash by full and part-time
employees. Comprehensive financial controls araired to minimize the potential loss of revenuettyh theft or misappropriation of cash.
To the extent that these controls are not strudtareexecuted properly, significant cash revenwesdche lost and profitability of the
Company impaired. The Company believes that itiflmpéemented significant cash controls, includingasating management personnel from
actually handling cash and utilizing a combinatidraccounting and physical inventory control desite deter theft and to ensure a high I

of security within its accounting practices andqadures



COMPETITION

The adult topless club entertainment businessgisiyricompetitive with respect to price, service #oahtion, as well as the professionalism of
the entertainment. Rick's competes with a numbérazily-owned adult cabarets in each of the citibere its clubs are located, some of
whose names may enjoy recognition that equalsofrick’s. Although the Company believes that ivisl-positioned to compete
successfully, there can be no assurance that Ridklse able to maintain its high level of nameagnition and prestige within the
marketplace.

DEPENDENCE ON AND AVAILABILITY OF MANAGEMENT; MANAG EMENT OF GROWTH

The success of the Company is substantially depengbn the time, talent, and experience of Rob&tters, its President and Chief
Executive Officer. The Company has entered intareg-year employment agreement with Mr. Wattershvieixtends to December 31, 2000.
The loss of the services of Mr. Watters would haveaterial adverse impact on the Company and gmbss. In the event of Mr. Watters
unavailability or in the event that he should beedemporarily disabled, the Company believes thatasently has in place management
systems and controls which are sufficiently strtmgnable it to run efficiently and effectively uiilr. Watters' return or until a replacement
could be found. No assurance can be given, howthara replacement for Mr. Watters could be logé@tethe event of his unavailability.
Further, in order for the Company to continue tpand its business operations, it must continuenfirdve and expand the level of expertise
of its personnel and must attract, train and mawggédified managers and employees to oversee andgeahe expanded operations. The
Company's practice of training management withoiatr @dult topless club experience could resuk mhelay in the Company's anticipated
growth plans due to the time required to attracttaain such qualified managers and employees.

KEY EMPLOYEES

The Company's success depends on maintaining agbaghty of female entertainers and waitresses. (@sition for topless entertainers in-
adult entertainment business is intense. The laakailability of quality, personable, attractivetertainers or the Company's inability to
attract and retain other key employees, such akéiit personnel and bartenders, could adverselycinipa business of the Compa



ABILITY TO MANAGE GROWTH

It is the intention of the Company to expand itstng business operations by opening additionaletss nightclubs in other metropolitan
areas under the trade name "Rick's Cabaret." Tapiong of additional topless nightclubs will subjdueé Company to a variety of risks
associated with rapidly growing companies. In paitir, the Company's growth may place a signifistratin on its accounting systems and
internal controls and personal overview of its daygday operations. Although management intendsisoi that its internal controls remain
adequate to meet the demands of further growthe tten be no assurance that its systems, contrpksrsonnel will be sufficient to meet
these demands. Inadequacies in these areas coaldiimaaterial adverse effect on Rick's businesantiial condition and results of
operations. The Company has recruited its managestedifi exclusively from outside of the toplessustty in the belief that management
which has not been exposed to operating practitéshvthe Company believes prevalent elsewheredndhpless industry and with diverse
management backgrounds will produce a managemeamt tleat operates with a high level of integrityisTpractice of training management
without adult nightclub experience may cause then@any to experience a shortage of qualified managémecessary to fulfill its
anticipated growth plans due to the additional tieguired to train such personnel.

PERMITS RELATING TO THE SALE OF ALCOHOL

Rick's derives a significant portion of its reveadiem the sale of alcoholic beverages. In Texssauthority to issue a permit to sell
alcoholic beverages is governed by the Texas AlioBaverage Commission (the "TABC"), which has #ughority, in its discretion, to

issue the appropriate permits. Rick's presentlg$ialMixed Beverage Permit and a Late Hours Péssiied by the State of Texas and
permits to sell alcohol issued by the States ofisiana and Minnesota (the "Permits"). These Perandssubject to annual renewal, provided
Rick's has complied with all rules and regulatignserning the permits. Renewal of a permit mayligext to protest. In the event of a
protest, the regulatory authority may hold a hepehwhich time the views of interested partieseaqgressed. The liquor license authorities
have the authority after such hearing not to isstenewal of the protested alcoholic beverage fietithile Rick's has never been subject to a
protest hearing against the renewal of its Perrfitxe can be no assurance that su



protest could not be made in the future, nor caretbbe any assurance that the Permits would beegramthe event such a protest was made.
Other states may have similar laws which may limét availability of a permit to sell alcoholic beages or which may provide for suspen:

or revocation of a permit to sell alcoholic bevaan certain circumstances. The temporary or peemiasuspension or revocations of either
of the Permits or the inability to obtain permitsareas of expansion would have a material adwdfeet on the revenues, financial condition
and results of operations of the Company.

STATUS OF ENTERTAINERS AS INDEPENDENT CONTRACTORS

The Company believes its entertainers to be inddg@rcontractors and not employees for federalnectax purposes and that the
entertainers should be treated as self-employezbigrtdent contractors under the income tax withhglgrovisions of the Internal Revenue
Code and under the Federal Insurance ContribuAghsnd the Federal Unemployment Tax Act. In additthe Company believes the
entertainers are independent contractors for pegpokregulations administered by the United StBegsartment of Labor. However, the
status of the entertainers as independent contsaistoot free from doubt. The Company has sougtther a ruling from either the Internal
Revenue Service or the Department of Labor norpami@n of counsel as to the status of its enteetams independent contractors. After
consultation with counsel, the Company does naéebelthat it could obtain an opinion on this issMereover, the Company believes that
such opinion, if obtained, would be of very limitealue, given the inherently factual nature ofidsie. To the extent that a determination
were made that the entertainers are not indepedetriactors, but rather are employees for tabol purposes, and a similar determination
were not made as to other adult cabarets, the Goynpauld be at a competitive disadvantage with o#loeilt cabarets. Moreover, such a
determination could result in the imposition of pkies against the Company for its prior treatmthg,effect of which could be material.

EXISTING LITIGATION

The Company and Mr. Watters are presently involwezkrtain litigation.

In DALLAS J. FONTENOT V. TRUMPS, INC. AND ROBERT IWATTERS, Cause No. 94-057144

in the 127th District Court of Harris County, TexX#ise "Fontenot Lawsuit"), Mr. Fontenot sued thex@any and Mr. Watters for alleged
breaches of an Agreement entered into in April, 3l@%»ong Mr. Fontenot, the Company and Mr. Wattdrs Fontenot alleges that Mr.
Watters and the Company have breac



this Agreement, but does not indicate the mannaiich the breach has occurred. The Company bdlithat it has fully complied with its
obligations under this Agreement. In March, 199&heof the parties agreed to dismiss this litigatigth prejudice. The Settlement
documents have been prepared and are in the protksig executed by the parties.

UNINSURED RISKS

The Company maintains insurance in amounts it densiadequate for personal injury and property dama which the business of the
Company may be subject. As of September 1996, dmep@ny maintains personal injury liquor liabilitysurance, however, there can be no
assurance that the Company may not be exposedédontjab liabilities in excess of the coverage pdad by insurance, which liabilities may
be imposed pursuant to the Texas "Dram Shop" statusimilar "Dram Shop" statutes or common lavotles of liability in other states
where the Company may expand. The Texas "Dram S$tapite provides a person injured by an intoxit@erson the right to recover
damages from an establishment that wrongfully skaleoholic beverages to such person if it was egdo the server that the individual
being sold, served or provided with an alcoholiedsage was obviously intoxicated to the extent kieapresented a clear danger to himself
and others. An employer is not liable for the attiof its employee who overserves if (i) the emplagquires its employees to attend a seller
training program approved by the TABC; (ii) the dayee has actually attended such a training progeant (iii) the employer has not
directly or indirectly encouraged the employeeitdate the law. It is the policy of Rick's to recgithat all servers of alcohol working at
Rick's be certified as servers under a traininggam approved by the TABC, which certification givatutory immunity to the sellers of
alcohol from damage caused to third parties byelvaso have consumed alcoholic beverages at suablissiment pursuant to the Texas
Alcoholic Beverage Code. There can be no assur&oeggver, that uninsured liabilities may not amgéch could have a material adverse
effect on the Company.

CONTROL BY MANAGEMENT

The Chief Executive Officer and Chairman of the Bioaf the Company owns approximately 39% of thestautding Common Stock of the
Company. As a result, management will be ableftaénce the election of directors and otherwistugrice the affairs of the Company for
foreseeable future



LIMITATIONS ON PROTECTION OF SERVICE MARKS

Rights of the Company to the tradenames "Rick'sl"&ick's Cabaret", are established under the comlane, based upon the Company's
substantial and continuous use of these tradenmaikierstate commerce since at least as earlp88.1'RICK'S AND STARS DESIGN" ar
"RICK'S CABARET" logos are registered through seevinark registrations issued by the United Stat¢sr® and Trademark Office
("PTO".

There can be no assurance that these steps takba Bpmpany to protect its Service Marks will beguate to deter misappropriation of its
protected intellectual property rights. Litigatioray be necessary in the future to protect the Cogipaights from infringement, which may
be costly and time consuming. The loss of the lit&lial property rights owned or claimed by the @any could have a material adverse
affect on the Company.

POSSIBLE VOLATILITY OF COMMON STOCK PRICE

The market price of the Common Stock of the Compaay be highly volatile, as has been the case thélsecurities of many other small
capitalization companies. Additionally, in receefys, the securities markets have experiencedhdénigl of price and volume volatility and
the market prices of securities for many comparesgjcularly small capitalization companies, haxperienced wide fluctuations which h
not necessarily been related to the operating paeinces or underlying asset values of such compaBexurities of issuers having relatively
limited capitalization or securities recently isgue a public offering are particularly susceptitdechange based on short-term trading
strategies of certain investors.

NO CASH DIVIDENDS

The Company has never paid cash dividends on itsn@n Stock and the Board of Directors does notaguatie paying cash dividends in the
foreseeable future. It currently intends to refaimre earnings to finance the growth of its busm



ANTI-TAKEOVER EFFECTS OF ISSUANCE OF PREFERRED STOCK

The Board of Directors has the authority to isspieaul,000,000 shares of Preferred Stock, $.1@gae per share, in one or more series, to
fix the number of shares constituting any sucheseand to fix the rights and preferences of tlaeeshconstituting any series, without any
further vote or action by the stockholders. Theasge of Preferred Stock by the Board of Directandld adversely affect the rights of the
holders of Common Stock and could prevent holdec®mmon stock from receiving a potential premiwntheir stock. For example, such
issuance could result in a class of securitiestaniting that would have preferences with respeebting rights and dividends and in
liquidation over the Common Stock, and could (uponversion or otherwise) enjoy all of the rightpagenant to Common Stock. The
Board's authority to issue Preferred Stock couddalirage potential takeover attempts and could/delarevent a change in control of the
Company through merger, tender offer, proxy cortestherwise by making such attempts more diffitmlachieve or more costly. There are
no issued and outstanding shares of Preferred Stuete are no agreements or understandings fasshance of Preferred Stock, and the
Board of Directors has no present intention toésBreferred Stock.

LIMITATION ON DIRECTOR LIABILITY

The Company's Articles of Incorporation providepasmitted by governing Texas law, that a direcfothe Company shall not be personally
liable to the Company or its stockholders for mangtiamages for breach of fiduciary duty as a tireevith certain exceptions. These
provisions may discourage stockholders from brigginit against a director for breach of fiduciangydand may reduce the likelihood of
derivative litigation brought by stockholders orhb of the Company against a director. See, LIMITAN ON DIRECTORS' LIABILITY;
INDEMNIFICATION.

FORWARD-LOOKING STATEMENTS

This statement is being included in connection whihsafe harbor provision of the Private Secuitigigation Reform Act. This Prospectus
contains forwardeoking statements. Such statements are basedrmigpagement's current expectations, beliefs, andrggns about futul
events, and are other than statements of histdecgland involve a number of risks and uncertasntn addition to those factors discussed
herein, important factol



that could cause actual results to differ matsritdm those in forward-looking statements are, agothers, the impact and implementation
of the sexually oriented business Ordinance ofitye of Houston, the results of the Company's Mapais location, the Company's
expansion efforts, market acceptance for the Cowgipaervices and products, competition, and théadibity of financing.

RECENT EVENTS
ACQUISITION OF MINNEAPOLIS CABARET

In December 1997, the Company completed its adeprisof real estate located at 300 South and 3reeSin downtown Minneapolis,
Minnesota consisting of land and a 14,000 squasedabaret facility and the assets of "Buns & Rgs®s adult entertainment business that
has operated there for two years. The Company dpignaew cabaret in March 1998. The Company ofieptess adult entertainment, in a
similar format of and bearing the name "Rick's CGabaThe Cabaret is located at the intersectiotwofmajor downtown streets and is
located within walking distance of both the Metroun home to the Minnesota Vikings and the Twingl, tie Target Center, home to the
Minnesota Timberwolves. The City of Minneapolis laggproved and granted a liquor license to Ricklsa@zt which will permit the operatic
of a topless cabaret as well as the ability toesatzohol at the Location. The City of Minneapelias chosen as a site for expansion by the
Company because of the City's excellent demogragtacacteristics and vibrant nature of its downt@nmtertainment district.

RECENT DEVELOPMENTS IN HOUSTON, TEXAS ORDINANCE

In January 1997, the City Council of the City ofudton passed a comprehensive new Ordinance reguthg location of and the conduct
within Sexually Oriented Businesses. The new Omiiraestablished new distances that Sexually OddBtisinesses may be located to
schools, churches, playgrounds and other sexuaéyted businesses. There were no provisions i®tidinance exempting previously
permitted sexually oriented businesses from thecefif the new Ordinance. In 1997, the Companyinfasmed that Rick's Cabaret at its
location at 3113 Bering Drive failed to meet thguiegements of the Ordinance and accordingly theweh of the Company's Business Lice
at that location was denie



The Ordinance provided that a business which wagede renewal of its operating permit due to clearig distance requirements under the
Ordinance would be entitled to continue in operafar a period of time (the "Amortization Periodf'fhe owner were unable to recoup, by
the effective date of the Ordinance, its investnienie business that was incurred through the dfatiee passage and approval of the
Ordinance.

The Company filed a written request with the City{Houston requesting an extension of time duringcithe Company could continue
operations at its original location under the Arization Period provisions of the Ordinance sinae@ompany was unable to recoup its
investment prior to the effective date of the Oadice. An administrative hearing (the "Hearing") vuaki by the City of Houston to determ
the appropriate Amortization Period to be grantethe Company. At the Hearing, the Company wastgcaan amortization period through
July 1998. The Company has the right to appealdaaysion of the Hearing official to the districtuzbin the State of Texas.

In May, 1997, the City of Houston agreed to deffieplementation of the Ordinance until the constitadility of the entire Ordinance was
decided by court trial. In February 1998 the U.&tifict Court for the Southern District of Texasous$ton, Division, struck down certain
provisions of the Ordinance, including the prouwisinandating a 1,500 foot distance between a cldisahools, churches and other sexually
oriented business, leaving intact the provisiothef750 foot distance as it existed in the priouston, Texas Ordinance.

There are other provisions in the Houston, Texalirfance, such as provisions governing the levégbfing in a sexually oriented business,
the distance between a customer and dancer wiildahcer is performing in a state of undress aadigions regarding the licensing of
dancers that were upheld which may be detrimeattid business by the Company. The Company, inezbadth other sexually oriented
businesses, is appealing these aspects of the dhpdstxas Ordinance.

It is unknown if the City of Houston will appealetitourt's rulings. In the event that the City ofuldimn is successful in an appeal, the
Company's Houston location could be out of comgkarsuch an outcome could have an adverse impabeddompany's futur



On April 1, 1998, the City of Houston began enfogceertain portions of the Ordinance, including distance requirement between a
customer and a dancer while dancing, and the rexqeint that dancers be licensed. The City of Holstmforcement of the recently
implemented provisions of the Ordinance could revadverse impact on the Rick's location in Houst@xas. The current requirement of a
three foot distance between a dancer and a custmuoét reduce customer satisfaction and could r@sdewer customers at the Houston
location. The requirement that a dancer be licensay result in fewer dancers working, which coudd an adverse impact on the Houston
location. It is unknown what impact the enforcemafrihe Ordinance may have on the Company's Houstation.

USE OF PROCEEDS

The Company will not receive any proceeds uporrékale of the Common Stock by the Selling Stockisldif all of the Options are
exercised, the Company will receive $400,000.00¢ckvwill be used by the Company for working capéall general corporate purposes.
Company is required to pay the costs associatddthigs Offering, which it estimates to be approxieiy$10,000.00. The Selling
Stockholders will not pay any of the costs of Bif$ering.

PLAN OF DISTRIBUTION

Each Selling Stockholder may, from time to timdl gk or a portion of his shares in transactiomich may include block transactions) in
over-the-counter market, on any national or redispaurities exchange in which the Common Stodistied or traded, in negotiated
transactions or otherwise, at prices then prexaiinrelated to the then current market price aregfotiated prices. Resales by the purchasers
of such shares may be made in the same manner.

The Selling Stockholder may effect such transastimnselling his securities directly to purchasgrugh brokedealers acting as agents
the Selling Stockholder or to broker-dealers why imarchase shares as principals and thereaftetheedlecurities from time to time in the
over-the-counter market, in negotiated transact@mratherwise. Such broker-dealers, if any, magirgccompensation in the form of
discounts, concessions or commissions from thén§efitockholder and/or the purchasers for whom $uwoker-dealers may act as agents or
to whom they may sell ¢



principals (which compensation as to a particutakbr-dealer may be in excess of customary comaonis}i

If the Company is notified by the Selling Stockhaldhat any material arrangement has been entet@avith a broker-dealer for the sale of
the Common Stock, the Company would be requiredrtend the Registration Statement of which thisrctsis is a part and file a
Prospectus Supplement to describe the agreemeamntsdrethe Selling Stockholder and such broker-dealating to the distribution.

The Selling Stockholder and any broker-dealerd@pating in the distribution of the Common Stoakered by this Prospectus may be
deemed to be "underwriters" (within the meanin@ettion 2(11) of the Act). Any commissions receibbgdhem, as well as any proceeds
from any sales as a principal by them, may be dddmbe underwriting discounts and commissions ottdeAct.

The Company will pay certain costs and expensegiied in connection with the registration of theckholder Shares under the Act. The
Company will not, however, pay any commissionsror ether fees in connection with the sale of thenBmwn Stock. There is no assurance
that the Selling Stockholder will sell any or aflltbe Common Stocl



SELLING STOCKHOLDERS

The following table sets forth the name of the iBglStockholders, the number of shares of CommonkStffered by the Selling
Stockholders, the number of shares of Common Stoble owned by the Selling Stockholders if all glsavere to be sold in the Offering and
the percentage of the Company's outstanding Con8taek that will be owned by the Selling Stockhotdiérall shares are sold in the
offering. The Selling Stockholders may offer allooportion of the shares for resale from time roeti

Shares Shares Percentage
Owned Shares Owned After Owned After
Selling Before Offered Offering If All Offering If All
Stockholders(1) Offering For Sale Shares Sold Shares Sold
Larry Holmberg(2) 95,000 95,000 -0- -0-%
Canine Limited(3) 34,500 34,500 -0- -0-%
Sun Merchant
Group, Inc.(3) 100,000 100,000 -0- -0-%
Adventure Capital
Corp.(3)(4) 200,000 200,000 -0- -0-%
Monterey Group
Corp.(3)(4) 150,000 150,000 -0- -0-%
TSH Accounting,
L.C.(3)(4) 150,000 150,000 -0- -0-%
(1) Selling Stockholders have not and do not hold any position or office with

the Company or any of its affiliates.

(2) Mr. Holmberg acquired his shares from the Comp any in a transaction in which
Mr. Holmberg sold to the Company certain real esta te and related assets located
in Minneapolis, Minnesota in December 1997.

(3) These securities were previously acquired from the Company in private
transactions.

(4) Assumes exercise of Option by Option Holders.



LIMITATION ON DIRECTOR'S LIABILITY; INDEMNIFICATION

Texas law authorizes corporations to limit or eliate the personal liability of directors to corgaas and their stockholders for monetary
damages for breach of directors' fiduciary dutgarfe. The Articles of the Company limit the liatyilof directors of the Company (in their
capacity as directors but not in their capacitpfisers) to the Company or its stockholders tofthikest extent permitted by Texas law.
Specifically, directors of the Company will not personally liable for monetary damages for bredchdirector's fiduciary duty as a direct
except for liability (i) for any breach of the diter's duty of loyalty to the Corporation or iteskholders, (ii) for acts or omissions not in g
faith or which involve intentional misconduct okaowing violation of law, (iii) under Article 2.4dnder the Texas Business Corporation Act
("TBCA"), or (iv) for any transactions from whiche director derived an improper personal benefigeter or not the benefit resulted from
an action taken in the person's official capa@grction 2.41 of the TBCA relates to directors'ilighfor unlawful dividends and stock
issuances.

The inclusion of this provision in the Articles mhgve the effect of reducing the likelihood of dative litigation against directors, and may
discourage or deter stockholders or managementliirimging a lawsuit against directors for breachhafir duty of care, even though such an
action, if successful, might otherwise have beadfthe Company and its stockholders.

The Company's Articles provide for the indemnifioatof its executive officers and directors, and #ulvancement to them of expenses in
connection with any proceedings and claims, tduHest extent permitted by the TBCA law. The Algis include related provisions meant to
facilitate the indemnitees' receipt of such besefihese provisions cover, among other thingspgification of the method of determining
entitlement to indemnification and the selectionnafependent counsel that will in some cases makle determination, (ii) specification of
certain time periods by which certain paymentsaiedninations must be made and actions must be,takel

(iii) the establishment of certain presumption$aiwor of an indemnitee



Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 (the "Act") maydeemitted to directors, officers or
controlling persons of the Company pursuant tofdinegoing provisions, or otherwise, the Companytheen advised that, in the opinion of
the Securities and Exchange Commission, such indieadion is against public policy as expressethi@ Act and is therefore unenforceable.
In the event that a claim for indemnification agisuch liabilities (other than the payment by alstusiness issuer of expenses incurred or
paid by a director, officer or controlling persaditiee small business issuer in the successful defehany action, suit or proceeding) is
asserted by such director, officer, or controllpggson in connection with the securities beingsteged, the small business issuer will, unless
in the opinion of its counsel the matter has bestiesl by controlling precedent, submit to a cafirhppropriate jurisdiction the question
whether such indemnification by it is against polpiolicy as expressed in the Act and will be goedrhy the final adjudication of such issue.

LEGAL MATTERS
The validity of the Common Stock offered herebyl wé passed on for the Company by Axelrod Smithi&kbaum of Houston, Texas.
EXPERTS

The consolidated balance sheets at September 80,2l 1996 and the related consolidated staternénfgerations, changes in
stockholders' equity and cash flows for the yeaded September 30, 1997 and 1996 of Rick's Cabdezhational, Inc. incorporated by
reference into this Prospectus and Registratiote®int have been audited by Jackson & RhodesiRdependent auditors, as set forth in
their report, and are incorporated by referenaeliance upon such report, given upon the authofisuch firm as experts in accounting and
auditing.



PART Il
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the estimated expsris be incurred in connection with the distribntof the securities being registered. The
expenses shall be paid by the Company.

SEC Registration FE€.........ccocvvvvvvvvevcceeee e $637.78
Printing and Engraving EXpPenSes......cccccccceeeees e 1,400.00
Legal Fees and EXPeNSeS......ccoocveevvciveeeeanees e 6,500.00
Accounting Fees and EXPENSES.......cccccuvvveeees e 500.00
Blue Sky Fees and EXPENSES.....cccccceveeeeeveeeeee e 0.00
Transfer Agent Fees and Miscellaneous.............. 962.22
Total, e e $10,000.00

ITEM 15. LIMITATION ON DIRECTOR'S LIABILITY; INDEMN IFICATION

Texas law authorizes corporations to limit or eliate the personal liability of directors to corganas and their stockholders for monetary
damages for breach of directors' fiduciary dutgarfe. The Articles of the Company limit the liatyilof directors of the Company (in their
capacity as directors but not in their capacitpfiisers) to the Company or its stockholders tofthikest extent permitted by Texas law.
Specifically, directors of the Company will not personally liable for monetary damages for bredchdirector's fiduciary duty as a direct
except for liability (i) for any breach of the diter's duty of loyalty to the Corporation or iteskholders, (ii) for acts or omissions not in g
faith or which involve intentional misconduct okaowing violation of law, (iii) under Article 2.4dnder the Texas Business Corporation Act
("TBCA"), or (iv) for any transactions from whiche director derived an improper personal benefigeter or not the benefit resulted from
an action taken in the person's official capa@grction 2.41 of the TBCA relates to directors'ilighbfor unlawful dividends and stock
issuances.

The inclusion of this provision in the Articles mhgve the effect of reducing the likelihood of dative litigation against directors, and may
discourage or deter stockholders or managementliirimging a lawsuit against directors for breachhefir duty of care, even though such an
action, if successful, might otherwise have beadfthe Company and its stockholders.

The Company's Articles provide for the indemnifioatof its executive officers and directors, and #ulvancement to them of expenses in
connection with any proceedings and claims, tduHest extent permitted by the TBCA law. The Algis include related provisions meant to
facilitate the indemnitees' receipt of such besefihese provisions cover, among other thingspgcification of the method of determining
entitlement to indemnification and the selectionnafependent counsel that will in some cases makle determination, (ii) specification of
certain time periods by which certain paymentsaiedninations must be made and actions must be,takel

(iii) the establishment of certain presumption$awor of an indemnitee.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 (the "Act") maydeemitted to directors, officers or
controlling persons of the Company pursuant tdfdinegoing provisions, or otherwise, the Companytheen advised that, in the opinion of
the Securities and Exchange Commission, such indieadion is against public policy as expressethi@ Act and is therefore unenforceable.
In the event that a claim for indemnification agisuch liabilities (other than the payment by alstusiness issuer of expenses incurred or
paid by a director, officer or controlling persaditiee small business issuer in the successful defehany action, suit or proceeding) is
asserted by such director, officer, or controllpggson in connection with the securities beingsteged, the small business issuer will, unless
in the opinion of its counsel the matter has bestiesl by controlling precedent, submit to a cafirhppropriate jurisdiction the question
whether such indemnification by it is against palpiolicy as expressed in the Act and will be goedrhy the final adjudication of such iss



ITEM 16. EXHIBITS
The following exhibits are filed as part of thisgR&ration Statement:

3.1* The Company's Articles of Incorporation, whate incorporated by reference to the Companysi\FRB-2 Exhibit 3.1 as effective with
the Commission on October 12, 1995.

3.2* The Company's By-laws, which are incorpordigaeference to the Company's Form SB-2 Exhibita®. 2ffective with the Commission
on October 12, 1995.

4.1* Specimen of the Company's common stock ceati#, which is incorporated by reference to the Gamy's Form SB-2 Exhibit 4.1 as
effective with the Commission on October 12, 1995.

4.2* Instruments defining the rights of securityders, which are incorporated by reference to tam@any's Form SB-2 Exhibit 4.2 as
effective with the Commission on October 12, 1995.

5.1** Opinion of Axelrod, Smith & Kirshbaum

10.1* Asset Purchase Agreement in connection witfjussition of Minneapolis facility.
10.2* Earnest Money Contract in connection withuasiion of Minneapolis facility.

10.3* Amendment to Asset Purchase Agreement, Amendio Earnest Money Contract.
10.4* Second Amendment to Asset Purchase Agreeamehto Earnest Money Contract.
23.1** Consent of Axelrod, Smith & Kirshbaum (Inded in Exhibit 5.1)

23.2** Consent of Jackson & Rhodes P.C.

* Previously filed, or incorporated by referenc& Filed herewith.



ITEM 17. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offer orlea are being made, a post-effective amendmehigoegistration statement:
i. To include any prospectus required by Sectiofa}{8) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or esarising after the effective date of the regigtrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement; and

ii. To include any additional or changed matenidibrmation with respect to the plan of distributio

(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 tharsges 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.

(4) i. That, for the purpose of determining liatyilunder the Securities Act of 1933, the informatmnitted from the form of prospectus filed
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospefited by the registrant pursuant to Rule
424(b)(1) or (4), or 497(h) under the Securitie$ #1933 shall be deemed to be part of this regisin statement as of the time it was
declared effective.

ii. That, for the purpose of determining liabilijpder the Securities Act of 1933, each post-effectimendment that contains a form of
prospectus shall be deemed to be a new registrstiid@ment relating to the securities offered thesnd the offering of such securities at-
time shall be deemed to be the initial bona fideraig thereof.

(b) Insofar as indemnification for liabilities ang under the Securities Act of 1933 (the "Act")ynie permitted to directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtieas been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé aad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue



SIGNATURES

In accordance with the requirements of the Seegrifict of 1933, the registrant certifies that i h@asonable grounds to believe that it meets
all of the requirements of filing on Form S-3 Amemeht No. 1 and authorized this registration statért@be signed on its behalf by the
undersigned, in the City of Houston, State of Texa#\pril 29, 1998.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ ROBERT L. WATTERS

Robert L. Watters, CHAI RVMAN OF THE
BOARD, DI RECTOR, CHI EF EXECUTI VE
OFFI CER, AND CHI EF ACCOUNTI NG OFFI CER

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities indicated.

/'s/ ROBERT L. WATTERS Chai rman of the Board, Director, April 29, 1998
---------------------- Chi ef Executive Oficer, and

Robert L. Watters Chi ef Accounting O ficer
/'s/ ERI CH NORTON WHI TE Di rector and April 29, 1998

---------------------- Executive Vice President
Erich Norton Wite

/'s/ SCOTT C. M TCHELL Di rect or April 27, 1998

Scott C. Mtchell

/sl MARTI N SAGE Di rector April 29, 1998

Martin Sage



Exhibit 5.1

AXELROD, SMITH & KIRSHBAUM
An Association of Professional Corporations
ATTORNEYS AT LAW

5300 Memorial Drive, Suite 700
Houston, Texas 77007-829 2
Robert D. Axelrod
Paul D. Smith Telephone (713) 861-1996
Daniel R. Kirshbaum Facsimile (713) 552-0202
April 29, 1998

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 tbenany on Form S-3 Amendment No. 1 ("Registratitate®nent”) under the Securities
Act of 1933, as amended (the "Act"), filed with tBecurities and Exchange Commission relating todbale by certain security holders of
the Company of 729,500 shares of common stockyagdae $.01 per share (the "Common Stock"), comgjstif 229,500 shares of Common
Stock held by certain security holders of the Conypand 500,000 shares of Common Stock underlyinigiop held by certain security
holders of the Company.

We are familiar with the Registration Statement tredregistration contemplated thereby. In givinig 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 gemesseof 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 authgmti¢he 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 organizeddiyakxisting and in good standing under the ladthe State of Texas; and

2. The shares of Common Stock, held by certainrggdwlders of the Company, to be resold, aredialauthorized, validly issued, fully pa
and nonassessable.

3. The shares of Common Stock underlying the Opttorbe issued upon exercise of such Options didiywauthorized and, upon exercise
the Options in accordance with their terms, wilMadidly issued, fully paid 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,

/sl Axelrod, Smith, & Kirshbaum

Axelrod, Smith, & Kirshbaum



Exhibit 23.2

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

We consent to the use of our Report dated Decefr®)elr997, relating to the consolidated financiatesnents of Rick's Cabaret International,

Inc. as of September 30, 1997 and 1996, incorpdtateeference herein and to the reference toiourdnder the heading "Experts" in the
Registration Statement on Form S-3.

/'s/ Jackson & Rhodes P.C.

Jackson & Rhodes P.C.

April 23, 1998
Dal | as, Texas

End of Filing
meﬂvl':laiﬂi[} -
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