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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 APRIL 4, 1997
RICK'S CABARET INTERNATIONAL, INC.
380,000 SHARES OF COMMON STOCK

This Prospectus relates to the resale of 380,08@stof 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 "Stockhol8&ares") by certain security holders of
the Company (the "Selling Stockholders"). The &glistockholders may from time to time sell all oy @ortion of the Common Stock in the
over-the-counter market, on any regional or natiseaurities exchange on which the Common Stodiktisd 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 relatbe. Common Stock may be sold directly or
through broker dealers, or in a distribution by onenore underwriters on a firm commitment or atleéfrts basis. The Selling Stockholders
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
from the sale of the Common Stock offered herehywill incur certain expenses in connection whistOffering. See, Use of Proceeds.

The Company's Common Stock is quoted on the Ndtidssociation of Securities Dealer's NASDAQ SmadipMarket automated quotation
system under the symbol "RICK". On March 31, 198@,last closing bid price of the Company's Comi@totk as reported by the National
Association of Securities Dealer's NASDAQ Small Gégrket was $2.8125 per share bid.

FOR A DISCUSSION OF CERTAIN FACTORS THAT SHOULD BEONSIDERED IN CONNECTION WITH AN INVESTMENT IN
THE COMMON STOCK, SEE THE "RISK FACTORS"
SECTION OF THIS PROSPECTUS BEGINNING ON PAGE 4.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND

EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION NOR HAS THE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.

The Date of this Prospectus is April , 1997.



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATIN OR TO MAKE ANY REPRESENTATIONS It
CONNECTION WITH THIS OFFERING OTHER THAN THOSE COMINED 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 Web site on the Intdirattcontains reports, proxy and information stegets and other information regarding
issuers that file electronically with the Commissidhe address of the site is http://www.sec.gasitdts to the site may access such
information by searching the EDGAR data base orsitee

DOCUMENTS INCORPORATED BY REFERENCE

The Company hereby incorporates by reference ;mRhispectus (i) the Company's Annual Report omBd-KSB for the fiscal year ended
September 30, 1996; (ii) the Company's QuarterfydReon Form 10QSB for the fiscal quarter ended December 31, 1@8)6the Company’
Report on Form 8-K dated October 22, 1996; andtkig)description of the Company's Common Stockainatl in the Company's Form SB-
dated October 12, 1995, including any amendmentspurts filed for the purpose of updating suctcdption. All other reports filed by the
Company pursuant to Section 13(a) or 15(d) of thehBnge Act since September 30, 1996, are hereoyporated herein by reference.

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

13(c), 14, or 15(d) of the Exchange Act, priortie termination of this offering, shall be deemeti¢dncorporated by reference into this
Prospectus. Any statement contained in a documeaotporated or deemed to be incorporated by referenthis Prospectus shall be deemed
to be modified or superseded for purposes of thosgpectus to the extent that a statement containtdis Prospectus or any other
subsequently filed document which also is or isntleg to be incorporated by reference modifies olasgs such statement.
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THE COMPANY

The Company was organized in 1994 to acquire ah@futstanding capital stock of Trumps, Inc. (ffips"), a Texas corporation formed in
1982. Since 1983, Trumps has operated Rick's CafiRiek's"), a premiere adult nightclub offeringpless entertainment in Houston, Texas.
Rick's Cabaret, which caters primarily to businemsninas developed a clientele base which includEegsionals, business executives and
other individuals who tend to entertain more fraglyethan the average person and who tend to hesagey disposable income. From its
inception, the Company's objective was to providies&class entertainment environment for the bess consumer. To achieve this goal and
reach its target market, Rick's created an attracyiet discreet environment, complimented by &t-itass bar and restaurant operation
conducive to attracting businessmen and out-of-toamvention clientele.

In February, 1996, the Company formed RCI Entent&int, Louisiana, Inc., a Louisiana corporation,tfa purpose of administering,
operating, managing and leasing its new locatidieéw Orleans, Louisiana. The Company recently opétsenew facility in New Orleans
which is located at 315 Bourbon Street. In addjtibe Company formed RCI Entertainment (Texas), imdune, 1996, for the purpose of
acquiring 1.13 acres of land in Houston, Texas. Chmpany is presently evaluating whether to buiteta adult oriented nightclub at this
location within the next twelve to eighteen months.

RISK FACTORS

The Common Stock offered hereby is speculativeiavalves a high degree of risk. In addition to tiiker information set forth in this
Prospectus, each prospective investor should dbrefuinsider the following risk factors before magian investment decision.

NECESSARY PERMITS -- RECENT HOUSTON CITY ORDINANCE

The Company currently has a Business Permit (tkeniR") to operate a sexually oriented busineseXtally Oriented Business") in
Houston, Texas. However, in January, 1997 the Cayncil of the City of Houston passed a comprehensew ordinance regulating the
location of and the conduct within Sexually OrighRBusinesses. The new Ordinance, which will bectuthe effective by mid 1997
establishes new distances that Sexually OrientesinBases may be located to schools, churches,rplaiyds and other sexually oriented
businesses. There are no provisions in the Ordaarempting previously permitted sexually oriertiedinesses from the effect of the new
Ordinance. Rick's Cabaret at its original loca@r3113 Bering Drive and its proposed new locatinrihe Southwest Freeway have both
applied for new permits under the new ordinancejttappears likely that the original location gmassibly the new proposed location on the
Southwest Freeway will be denied permits. It isitiiention of the Company to join with a numbeiottier sexually oriented businesses at
file suit against the City of Houston to challenie constitutionality of the new ordinance. The @amy, along with numerous other sexually
oriented businesses will seek injunctive reliehédt implementation of the new ordinance until stiofe as the matter can be brought befc
full and considered hearing. There are other prongsin the ordinance, such as provisions govertiirdevel of lighting in a sexually
oriented business, the distance between a custmmdest dancer while the dancer is performing iratestf nudity and provisions regarding
licensing of dancers which may be detrimental ®odbnduct of business by the Company and all afetlpeovisions also will be the subject
the above mentioned litigation.

The Company is presently in the process of selgdtia legal counsel which will represent the Conyparthis matter. No assurance can be
given as to the likelihood of the success of atigdtion filed against the City of Houston, butlire event that such litigation is unsuccessful
the Company will be able to take the benefit oharortization provision contained in the new ordicedesigned to allow recovery of a
business's investment and which will allow the Campto continue in business at its present locatimmg the amortization period.

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 dance hall permit mayelveked or renewal may be refused if certain arahactivities occur on the premises or if
the person listed as the applicant has committedinenamed offenses. The loss of the dance hathipavould have a material adverse effect
on Rick's business, financial condition and resofitsperations.

RISK OF ADULT NIGHTCLUB OPERATIONS

Historically, the adult entertainment, restaurart 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, entertainnrghistry revenues decline. Coupled with this eco@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 makeoggpte 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 Conipdusiness. In addition, Rick's has historicadljeced 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, cowletrsely affect sales to customers dependent upgmoiie expense accounts.

FINANCIAL CONTROLS

A significant part of the revenues earned by thea@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 revenwesdcbe lost and profitability of the
Company impaired. The Company believes that itimpéemented 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 Cabaret in Houston coegpeith a number of locally-owned adult cabareise of whose names may enjoy
recognition that equals that of Rick's. There gugraximately 50 adult cabarets located in the Hmustrea of which approximately 10 are in
direct competition with the Company. In recent gedtick's has been among the highest adult nightolthe Houston area in alcoholic
beverage sales, according to the information madgadle by the Texas Alcoholic Beverage Commissilthough the Company believes
that it is well-positioned to compete successfulygre can be no assurance that Rick's will be taleaintain its high level of name
recognition 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, 1997.
Additionally, the Company has obtained kewn life insurance on the life of Mr. Watters i taimount of $3,000,000. The loss of the sen

of Mr. Watters would have a material adverse impacthe Company and its business. In the eventrof¥tters unavailability or in the

event that he should become temporarily disablelCtompany believes that it presently has in ptagragement systems and controls which
are sufficiently strong to enable it to run effitily and effectively until Mr. Watters' return ontil a replacement could be found. No
assurance can be given, however, that a replacdorevit. Watters could be located in the eventigfunavailability. Further, in order for tl
Company to expand its business operations, it gaginue to improve and expand the level
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of expertise of its personnel and must attracin ad manage qualified managers and employeegise@e and manage the expanded
operations. The Company's practice of training rgameent without prior adult topless club experiecaeld result in a delay in the
Company's anticipated growth plans due to the tigeired to attract and train such qualified mamaged 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 laekailability of quality, personable, attractivetertainers or the Company's inability to
attract and retain other key employees, such abeit personnel and bartenders, could adverselycintipa business of the Company.

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." Tariog of additional topless nightclubs will subjdue 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 codlchmaaterial adverse effect on Rick's businesanfiial condition and results of
operations.

PERMITS RELATING TO THE SALE OF ALCOHOL

Rick's derives a significant portion of its reveati®@m the sale of alcoholic beverages. In Texesauthority to issue a permit to sell
alcoholic beverages is governed by the Texas AlimBeverage Commission (the "TABC"), which has shehority, in its discretion, to

issue the appropriate permits. Rick's presentlg$ialMixed Beverage Permit and a Late Hours Pgthdt"Permits"). These Permits are
subject to annual renewal, provided Rick's has demhpvith all rules and regulations governing tlegrpits. Renewal of a permit is subject to
protest, which may be made by a law enforcemem@ger by a member of the general public. In thentwf a protest, the TABC may hol
hearing at which time the views of interested partire expressed. The TABC has the authority sdiet hearing not to issue a renewal of the
protested alcoholic beverage permit. While Rickls hever been subject to a protest hearing aghmseénewal of its Permits, there can be no
assurance that such a protest could not be matie future, nor can there be any assurance th&ehaits would be granted in the event ¢

a protest was made. Other states may have sirilar Which may limit the availability of a permitsell alcoholic beverages or which may
provide for suspension or revocation of a permieth alcoholic beverages in certain circumstanths.temporary or permanent suspension
or revocations of either of the Permits or the iliigtto obtain permits in areas of expansion wobfi’e a material adverse effect on the
revenues, financial condition and results of openatof the Company.

STATUS OF ENTERTAINERS AS INDEPENDENT CONTRACTORS

The Company believes its entertainers to be inddgr@contractors and not employees for federalnmectax purposes and that the
entertainers should be treated as self-employeshigrdent contractors under the income tax withhglgrovisions of the Internal Revenue
Code and under the Federal Insurance Contribufi@hand the Federal Unemployment Tax Act. In additithe Company believes the
entertainers are independent contractors for pepokregulations administered by the United StBegzartment 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 enteetairas independent contractors. After
consultation with counsel, the Company does naébelthat it could obtain an opinion on this issti@ cost which the Company would find
acceptable. Moreover, the Company believes thasanly opinion, if obtained, would be of very lintitealue, given the inherently factual
nature of the issue. To the extent that a



determination were made that the entertainers@randependent contractors, but rather are empfgretax or labor purposes, and a similar
determination were not made as to other adult eabathe Company could be at a competitive disadganwith other adult cabarets.
Moreover, such a determination could result inithgosition of penalties against the Company fopiisr treatment, the effect of which
could be material. The Company is a member of #a$ Entertainment Association, an organizationpmsad of the largest adult cabarets
in Texas. One of the objectives of the Texas Eaiment Association has been to keep the membergoipned of changes in the law
relating to the status of entertainers as indepgnoEntractors and to coordinate the policies efrttajor adult cabarets in an effort to ensure
that changes in the policies and procedures reléithe employment status of entertainers are raadermly by the entire adult industry in
Texas. The Company presently intends to chandgeetisment of its entertainers from independentreatdrs to employees in the near future.
The Company is working cooperatively with the Tekasertainment Association in an effort to achiemeorderly transition within the entire
industry.

EXISTING LITIGATION

The Company and Mr. Watters are presently involmezkrtain litigation. In Dallas J. Fontenot v. Trps, Inc. and Robert L. Watters, Cause
No. 94-057144 in the 127th District Court of Harris Cognitexas (the "Fontenot Lawsuit"), Mr. Fontenotatiee Company and Mr. Watters
for alleged breaches of an Agreement entered im#pril, 1993 among Mr. Fontenot, the Company ard Watters. Mr. Fontenot alleges

that Mr. Watters and the Company have breachedirisement, but does not indicate the manner irchvitie breach has occurred. The
Company believes that it has fully complied withabligations under this Agreement. The litigati®in its initial stages and no trial date has
been set. The Company believes, after consultatitncounsel, that it has substantial defensehacataims being asserted against it and that
the risk of material financial exposure to the Camypis remote.

UNINSURED RISKS

The Company maintains insurance in amounts it demsiadequate for personal injury and property d@nt@ 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 pd®d by insurance, which liabilities may
be imposed pursuant to the Texas "Dram Shop" statusimilar "Dram Shop" statutes or common lavothes 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 emptagquires its employees to attend a seller
training program approved by the TABC; (ii) the dayge 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 trainingyam approved by the TABC, which certification givaatutory immunity to the sellers of
alcohol from damage caused to third parties byehvaso 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 37% 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 tradenmaikterstate



commerce since at least as early as 1987. "RICKB ATARS DESIGN" and "RICK'S CABARET" logos are iggred through service
mark registrations issued by the United StatesrPated Trademark Office ("PTQO").

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 experiencechdénigl of price and volume volatility and
the market prices of securities for many comparpesgjcularly small capitalization companies, haxgerienced 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 isdue 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 isn@mn Stock and the Board of Directors does notguatie paying cash dividends in the
foreseeable future. It currently intends to refainre earnings to finance the growth of its buste

ANTI-TAKEOVER EFFECTS OF ISSUANCE OF PREFERRED STOCK

The Board of Directors has the authority to isspéaul,000,000 shares of Preferred Stock, $.1@glae per share, in one or more series, to
fix the number of shares constituting any sucheserand to fix the rights and preferences of tlaeeshconstituting any series, without any
further vote or action by the stockholders. Thedsse of Preferred Stock by the Board of Directondd adversely affect the rights of the
holders of Common Stock. For example, such issuangkl result in a class of securities outstandirag would have preferences with resj
to voting rights and dividends and in liquidatioreothe Common Stock, and could (upon conversiastlegrwise) enjoy all of the rights
appurtenant to Common Stock. The Board's authtiritysue Preferred Stock could discourage potetfati@over attempts and could delay or
prevent a change in control of the Company thraughger, tender offer, proxy contest or otherwisenaking such attempts more difficult
achieve or more costly. There are no issued arstamding shares of Preferred Stock; there are reeagents or understandings for the
issuance of Preferred Stock, and the Board of Birsdas no present intention to issue PreferredkSt

LIMITATION ON DIRECTOR LIABILITY

The Company's Articles of Incorporation provide pasmitted by governing Texas law, that a direcfathe 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 orhbé of the Company against a director. See, Litinitaon Directors' Liability;
Indemnification.



RECENT HOUSTON, TEXAS CITY ORDINANCE

The Company currently has a Business Permit (tkeniR") to operate a sexually oriented busineseXtally Oriented Business") in
Houston, Texas. However, in January, 1997 the Cayncil of the City of Houston passed a comprehensew ordinance regulating the
location of and the conduct within Sexually OrighRBusinesses. The new Ordinance, which will bectuthe effective by mid 1997
establishes new distances that Sexually OrientesinBases may be located to schools, churches,rplaiyds and other sexually oriented
businesses. There are no provisions in the Ordmarempting previously permitted sexually oriertiedinesses from the effect of the new
Ordinance. Rick's Cabaret at its original locatiti3113 Bering Drive and its proposed new locatinorihe Southwest Freeway have both
applied for new permits under the new ordinancejttappears likely that the original location gmassibly the new proposed location on the
Southwest Freeway will be denied permits. It isitiiention of the Company to join with a numbeiottier sexually oriented businesses at
file suit against the City of Houston to challerige constitutionality of the new ordinance. The @amy, along with numerous other sexually
oriented businesses will seek injunctive reliehédt implementation of the new ordinance until stiole as the matter can be brought befc
full and considered hearing. There are other prongsin the ordinance, such as provisions govertiirdevel of lighting in a sexually
oriented business, the distance between a custmmies dancer while the dancer is performing iratestf nudity and provisions regarding
licensing of dancers which may be detrimental ®odbnduct of business by the Company and all afetipeovisions also will be the subject
the above mentioned litigation.

The Company is presently in the process of selgdtia legal counsel which will represent the Conyparthis matter. No assurance can be
given as to the likelihood of the success of atigdtion filed against the City of Houston, butlire event that such litigation is unsuccessful
the Company will be able to take the benefit oharortization provision contained in the new ordicedesigned to allow recovery of a
business's investment and which will allow the Campto continue in business at its present locatimmg the amortization period.

USE OF PROCEEDS

The Company will not receive any proceeds uporrgékale of the Common Stock by the Selling StockérasldSelling Stockholders will not
pay any of the costs of this Offering.

PLAN OF DISTRIBUTION

The Selling Stockholders may, from time to timdl, ak or a portion of the Stockholder Shares snsactions (which may include block
transactions) in the over-the-counter market onrational or regional securities exchange in whighCommon Stock is listed or traded, in
negotiated transactions or otherwise, at prices finevailing or related to the then current magkete or at negotiated prices. Resales by the
purchasers of such shares may be made in the sam@em

The Selling Stockholders may effect such transasthy selling their securities directly to purchas¢hrough broker-dealers acting as agents
for the Selling Stockholders or to broker-dealet®wnay purchase shares as principals and thersafteéhe securities from time to time in
the over-the-counter market, in negotiated trafsastor otherwise. Such broker-dealers, if any, neggive compensation in the form of
discounts, concessions or commissions from botls#ikng Stockholders and/or the purchasers forrwvisach broker-dealers may act as
agents or to whom they may sell as principals (tvlsiompensation as to a particular broker-dealer Ioeaipn excess of customary
commissions).

If the Company is notified by a Selling Stockholtlest any material arrangement has been enteredvitit a broker-dealer for the sale of the
Common Stock, the Company would be required to antles Registration Statement of which this Progpeis a part and file a Prospectus
Supplement to describe the agreements betweeretlegSStockholder and such broker-dealer relatimthe distribution.

The Selling Stockholders and any broker-dealersqgiaaiting in the distribution of the Common Stamkvered by this Prospectus may be
deemed to be "underwriters" (within the meaningettion 2(11) of the
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Act). Any commissions received by them, as welhag proceeds from any sales as a principal by theasy,be deemed to be underwriting
discounts and commissions under the Act.

The Company will pay certain costs and expensasiiad 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 then@wn Stock.

There is no assurance that the Selling Stockhold#rsell any or all of the Common Stock.
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SELLING STOCKHOLDERS

The following table sets forth the name of eacHi®eStockholder, the number of shares of CommantiSoffered by each Selling
Stockholder, the number of shares of Common Stodletowned by each Selling Stockholder if all skavere to be sold in the Offering and
the percentage of the Company's outstanding Con8tark that will be owned by each Selling Stockhpidlall shares are sold in the
offering. The shares of Common Stock being offdretby are being registered to permit public seapnttading and the Selling
Stockholders may offer all or a portion of the gsdfior resale from time to time.

SHA RES SHARES PERCENTAGE
OWN ED SHARES OWNED AFTER OWNED AFTE R
SELLING BEF ORE OFFERED OFFERING IF ALL OFFERING IF ALL
STOCKHOLDER(2) OFFE RING FOR SALE SHARES SOLD* SHARES SOL D

Paul E. Bennet...........ccooeeivvvvnnenns 5, 000 5,000 0 0%
Arthur L. Asch..... ... b5, 000 5,000 0 0%
Jack Gilbert........ .. 10, 000 10,000 0 0%
Harry Falterbauer.. .. 20, 000 20,000 0 0%
Austin A. Cooper....... ... 10, 000 10,000 0 0%
Sterling Capital LLC.. wee 5, 000 5,000 0 0%
Dan R. Balabon........ .. 5, 000 5,000 0 0%
Marc Granet.......... 3, 076 3,076 0 0%
Arnold S. Gale, IRA.. ... 5, 000 5,000 0 0%
Barney R. Stephens..........ccccccovuueeenn. 20, 000 20,000 0 0%
Larry J. Corneck....... .. 10, 000 10,000 0 0%
Irving J. Denmark.................. .. b5, 000 5,000 0 0%
C.G. Chase Construction Co...........c....... 10, 000 10,000 0 0%
Stanley Snyder..........cccceeiviieeennne 5, 000 5,000 0 0%
Private Trust Corp. Ltd.

TTEE:New Amsterdam Investment Trust........ 5, 000 5,000 0 0%
Nicholas Kratsios..............coeccvvvvnnes 3, 500 3,500 0 0%
Dan Signore e 4, 000 4,000 0 0%
Matt TomaszewskKi...........cccccvvvvvveenenns 15, 000 15,000 0 0%
Thomas F. Polich........ccccccccceeiinnnnn. 5, 000 5,000 0 0%
Julia A. Knight........ 500 3,500 0 0%
Jeffrey D. Gohd 000 2,000 0 0%
Lawrence C. Gibbs............cccceeeiinns 10, 000 10,000 0 0%
Thad Thrash..........ocoociiiiiiiienennn. 1, 000 1,000 0 0%
Nicholas B. Graziano 0

Revocable Family 0

Living Trust of 12-13-95................... 2, 846 2,846 0 0%
Rock FUNA(2)....cvvveeieiiiiiieeeeieiieie 000 125,000 0 0%
Fidelity Holdings, LTD.. 000 80,000 0 0%
Richard M. Hoffman.......................... 000 5,000 0 0%

(*) Assumes no sales are effected by the Sellingktolders during the offering period other thanspant hereto.

(1) Except as set forth below, no Selling Stockbolias held any position or office, or has hadraaserial relationship with the Company or
any of its affiliates within the past three years.

(2) Affiliates of the Rock Fund own an additiondl91600 shares of Common Stock for a total of 243 $itares.
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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$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 expresseth@ Act and is therefore unenforceable.
In the event that a claim for indemnification agisuch liabilities (other than the payment by alstvusiness issuer of expenses incurred or
paid by a director, officer or controlling persdtiee small business issuer in the successful defefiany 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 Wwé passed on for the Company by Axelrod Smithi&kbaum of Houston, Texas. Mr.
Robert D. Axelrod presently owns 2,000 shares oh@on Stock of the Company and 20,000 Common Stackhase Warrants.

EXPERTS

The consolidated balance sheets at September 86,atftl 1995 and the related consolidated stateroéotserations, changes in
stockholders' equity and cash flows for the yeaked September 30, 1996 and 1995 of Rick's Cab#eghational, 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 authofiguch firm as experts in accounting and
auditing.
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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€.........cccooevevvvevveeeeee $ 323.87
Printing and Engraving Expenses.......ccccceeeeeee. 2,500.00
Legal Fees and EXpenses.......cccccevvvvveeennees 7,500.00
Accounting Fees and Expenses.........ccccoeeeeeeees 1,000.00
Blue Sky Fees and EXpenses......cccccceeeeeeveeeeee i 0.00
Transfer Agent Fees and Miscellaneous.............. ... 1,000.00
Totaloeiiiiiiiie e $12,323.87

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 Al#is 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 polpiolicy as expressed in the Act and will be goedrhy the final adjudication of such issue.
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ITEM 16. EXHIBITS

The following exhibits are filed as part of thisgR&ration Statement:

EXHIBIT

NO. IDENTIFICATION OF EXHIBIT

4.1 -- Form of Registration Rights Agr eement.

4.2 -- The Company's Atrticles of Incor poration, which are
incorporated by reference to th e Company's Form SB-2
Exhibit 3.1 as effective with t he Commission on October
12, 1995.

4.3 -- The Company's By-laws, which ar e incorporated by
reference to the Company's Form SB-2 Exhibit 3.2 as
effective with the Commission o n October 12, 1995.

4.4 -- Specimen of the Company's commo n stock certificate, which
is incorporated by reference to the Company's Form SB-2
Exhibit 4.1 as effective with t he Commission on October
12, 1995.

4.5 -- Instruments defining the rights of security holders,
which are incorporated by refer ence to the Company's Form
SB-2 Exhibit 4.2 as effective w ith the Commission on
October 12, 1995.

5.1 -- Opinion of Axelrod, Smith & Kir shbaum

23.1 -- Consent of Axelrod, Smith & Kir shbaum (Included in
Exhibit 5.1)

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

27.1 -- Financial Data Schedule, which is incorporated by
reference to the Company's Quar terly Report on Form
10-QSB for the fiscal quarter e nded December 31, 1996
filed with the Commission on Fe bruary 14, 1997.

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 amendmehigadgistration statement:
i. To include any prospectus required by Sectiof@i8) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or esanrising after the effective date of the regigirastatement (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 matenbrmation with respect to the plan of distributio

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

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

(4)i. That, for the purpose of determining liabi lity under the
Securities Act of 1933, the information om itted from the form
of prospectus filed as part of this regist ration statement in
reliance upon Rule 430A and contained in a form of prospectus
filed by the registrant pursuant to Rule 4 24(b)(2) or (4), or
497(h) under the Securities Act of 1933 sh all be deemed to be
part of this registration statement as of the time it was

declared effective.
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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 registrstid@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")yntee permitted to directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd 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 rsigant in the successful defense of any actiomosyproceeding) 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 aitidoe governed by the final adjudication of sushuie.
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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 Form3and authorized this registration statement tsigmeed on its behalf by the undersigned, in thg
of Houston, State of Texas on March 11, 1997.

RICK'S CABARET INTERNATIONAL, INC.

By: /'s/ ROBERT L. WATTERS

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

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities indicated on March 11, 1997.

SIGNATURE TITLE DATE

/s ROBERT L. WATTERS Chairman of the Board, Chief  March 11, 1997
- ---- Executive Officer, and Director
Robert L. Watters

/sl ERICH NORTON WHITE Director and Executive Vice March 11, 1997
- ---- President
Erich Norton White

/s/ SCOTT C. MITCHELL Director March 11, 1997

Scott C. Mitchell

/s MARTIN SAGE Director March 15, 1997
Martin Sage
/sl ROBERT GARY WHITE Chief Financial Officer and March 11, 1997

- ---- Principal Accounting Officer
Robert Gary White
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EXHIBIT 4.1
FORM OF REGISTRATION RIGHTS AGREEMENT
REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (the "Agreemkgistmade by and between the undersigned (the é8blter") and RICK'S CABARET
INTERNATIONAL, INC., a Texas corporation (the "Coamy").

WITNESSETH:

WHEREAS, pursuant to that certain Subscription &gnent (the "Subscription Agreement") the Sharehdids purchased shares (the
"Shares") of common stock of the Company, par v&l0& per share (the "Common Stock") in the Offgiofi Shares of Common Stock (the
"Offering™) made by the Company as described inGbefidential Private Placement Memorandum datque®eber 3, 1996 (the
"Memorandum®);

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which are herebynaeviedged, the parties agree
follows:

1. The Registration. Commencing 90 days after #mrihation Date (as defined in the Memorandumhef®ffering and continuing for a
period of two years from the Termination Date, sgbjo the Shareholder and the purchasers in tfexi@f holding, at the time of exercise of
their rights, Shares of Common Stock which represetihe aggregate a minimum of 5,000 shares (#eglstration Shares") (such number as
determined without adjustment for stock dividendsjassifications, splits and reverse splits oéografter the date of the closing of the
Offering), upon the written request of the Shardbobnd such purchasers in the Offering requestiaigthe Company effect the registration
under the Securities Act of 1933, as amended @leeurities Act") of all or a specified portion bktRegistration Shares, the Company will
use its best efforts to file a registration statenfthe "Registration Statement") under the Seiegrifict with the Securities and Exchange
Commission (the "Commission"). The Company shahmptly give written notice of such requested regtsn to all holders of record of
shares of Common Stock, which were purchased oedsm connection with the Offering. The RegistratStatement will include the
Registration Shares, all other shares for whicliteninotice was given by the Company which are@stpd to be included by the holders
thereof by written notice to the Company withinrtyi(30) days of the giving of written notice byet@ompany and may include shares of
Common Stock other than the foregoing, eitherlier€ompany's account or for the account of othéngeshareholders. The Company will
use reasonable efforts to cause the Registratater8ent to become effective and to keep the Ragimtr Statement current for a period of
two years after the Termination Date of the Offgrilhe Company shall not be obligated to effectartban one registration on behalf of
Shareholder and purchasers in the Offering undeistittion. Notwithstanding the foregoing, if then@pany is engaged in negotiations in
respect of an acquisition or financing transactod, in the good faith judgment of the Board ofeletors such transaction would be adversely
affected by the filing of the Registration Stateméime Company shall be entitled to postpone tivegfof such registration statement until
such transaction would not be adversely affecteduay filing but, in any event, for a period noetaeed six months.

2. Registration Procedures.

(@) In performing its obligations under Sectiorokegister the Shares, the Company will, subjethédimitations provided herein, as
expeditiously as possible:

(i) prepare and file with the Commission the Regisbn Statement and use its commercially reasenadst efforts to cause such registration
to become and remain effective for the term spettifierein;
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(i) prepare and file with the Commission such admaants and supplements to the Registration Statesneiithe Prospectus used in
connection therewith as may be necessary to keeRelgistration Statement effective in accordandk thie terms of the Agreement and to
comply with the provisions of the Securities Actiwiespect to the disposition of all shares covérethe Registration Statement;

(iii) furnish to the Shareholder one conformed copyhe Registration Statement and of each sucmdment and supplement thereto (in €
case including all exhibits), one copy of the Pexdps (including each preliminary prospectus andsammmary prospectus) and any other
Prospectus filed under Rule 424 under the Secsitet, and such other documents, as the Shareholaereasonably request;

(iv) use its reasonable efforts to (a) registequualify the Shares under such other securitiedusr $ky laws of such jurisdictions as the
Shareholder shall reasonably request, (b) keepragistration or qualification in effect for so pas each of the Registration Statement
remain in effect, and (c) take any other actionalihinay be reasonably necessary or advisable tdestiebShareholder to consummate the
disposition of the Shares in such jurisdictiongept that the Company shall not for any such pwasrequired to qualify generally to do
business as a foreign corporation in any jurisdictvherein it would not but for the requirementdta$ subdivision (iv) be obligated to be so
qualified, to consent to general service of prodessy such jurisdiction, or to take any suchattivhich would impose unreasonable
expense on the Company;

(v) furnish to the Shareholder a copy of an opirebrounsel for the Company rendered to the undemyif one is engaged, dated the
effective date of each of the Registration Stater(eamd, if such registration includes an underemtpublic offering, dated the date of the
closing under the underwriting agreement), covesinigstantially the same matters with respect th eagistration statement and prospectus
as are customarily covered in opinions of issuarssel delivered to the underwriters in underemitpublic offerings of securities;

(vi) notify the Shareholder at any time when a Peasus relating to the Shares is required to bieeteld under the Securities Act, upon
discovery that, or upon the happening of any easra result of which, the Prospectus includedérRhbgistration Statement, as then in effect,
includes an untrue statement of a material facinoits to state any material fact required to beedttherein or necessary to make the
statements therein not misleading in the lighthef tircumstances under which they were made, aqhpe and furnish to the Shareholder
copy of a supplement to or an amendment of sucbpertus as may be necessary so that, as themglftered to the purchasers of such
securities, such Prospectus shall not include snuestatement of a material fact or omit to stateaterial fact required to be stated therei
necessary to make the statements therein not mistea the light of the circumstances under whinkly were made;

(vii) otherwise use reasonable efforts to complthveill applicable rules and regulations of the Cassion;

(viii) provide and cause to be maintained a tranafent for the Common Stock from and after a datdater than the effective date of the
Registration Statement;

(ix) properly notify any securities exchange on ethany of the Company's Common Stock is listedhefregistration of any of the Shares,
and use its best efforts to satisfy all preregessénd regulations of any such exchange relatitigettrading of such Shares on such exchange

(x) if requested by the Shareholder, promptly ipooate in a prospectus supplement or post-effeativendment such information as the
Shareholder reasonably requests to be includeditheith respect to the number of Shares being lsplthe Shareholder and the

RRA-2



Shareholder's plan of distribution and promptly mak required filings of such prospectus supplenoemost-effective amendment;

(xi) as promptly as practicable after filing withet Commission of any document which is incorpordigdeference in a prospectus contained
in a registration statement, deliver a copy of stetument to the Shareholder;

(xii) cooperate with the Shareholder to facilittte timely preparation and delivery of certificafast bearing any restrictive legends)
representing Shares to be sold under the Reg@ir&tatement, in such denominations and registaredch names as the Shareholder may
reasonably request; and

(xiii) make available for inspection by the Shareleo, and any one attorney, accountant or othemtagéained by one or more holders of
Shares (the "Inspector”), all financial and othesrards, pertinent corporate documents and propetithe Company (collectively, the
"Records"), as shall be reasonably necessary toletizem to exercise their due diligence respolitsiband cause the Company's officers,
directors and employees to supply all informatieasonably requested by any such Inspector in ctionegith such registration statement;
provided that records which the Company determiimegood faith, to be confidential and which it ifies the Inspector are confidential shall
not be disclosed by the Inspector unless

(i) the disclosure of such Records is necessaayid or correct a misstatement or omission inRbgistration Statement or (ii) the release of
such Records is ordered pursuant to a subpoerth@rarder from a court of competent jurisdictipmpvided, further, the Shareholder agrees
that it will, upon learning that disclosure of suRBcords is sought in a court of competent jurtsatic give notice to the Company and allow
the Company, at its expense, to undertake apptem@ion and to prevent disclosure of the Recdedsned confidential.

(b) All expenses incident to the Company's perforoesof its obligations under this Agreement, inahgdwithout limitation, all registration
and filing fees, fees and expenses of compliantie sgcurities and Blue Sky laws, printing expengsss and disbursements of the
Company's counsel, independent certified publioactants, and other persons retained by the Com(adirsuch expenses being herein
called "Registration Expenses") will be borne by @ompany. The Shareholder shall be responsiblalifdiscounts and commissions rela
to the Shares and for the fees and expenses ofebaind other persons engaged by the Shareholder.

3. Obligations of Shareholder.

(a) The Shareholder agrees that it will offer aaltl Shares in compliance with all applicable statd federal securities laws. Specifically,
without limitation, the Shareholder agrees as fe#io

(i) The Shareholder agrees not to use any prospéatuthat term is defined under the Securitie$ #ctthe purpose of offering or selling the
Shares to the public except for the Prospectutheasame may be supplemented and amended frontditime.

(il) Neither the Shareholder nor any affiliate bétShareholder shall engage in any practice whmhldwiolate Rule 10b-6 promulgated
under the Securities Exchange Act of 1934 ("Excleahgt").

(iii) Neither the Shareholder nor any affiliatethé Shareholder shall solicit purchases of Comntonk3o facilitate the distribution of Shares
in violation of Rule 10b-2 promulgated under theekange Act.

(iv) Neither the Shareholder nor any affiliate lo¢ tShareholder shall effect any stabilizing tratieas to facilitate the offer and sale of Shares
to the public in violation of Rule 10b-7 promulgdtender the Exchange Act.
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(b) The Shareholder agrees to promptly notify teenfany as and when any Shares are sold and wh&héreholder elects to terminate all
further offers and sales of Shares pursuant t&#wgstration Statement. The Shareholder acknowketlge any Shares which have not been
sold within two years after the Termination Dataha# Offering or any earlier termination of thetdisution of the Shares will be removed
from registration by means of a post-effective admeent to the Registration Statement.

(c) It shall be a condition precedent to the olilyes of the Company to take any action with respecegistering the Shares that the
Shareholder furnish the Company in writing sucloinfation regarding the Shareholder, the Shareo#rat securities of the Company held
by the Shareholder, and the distribution of sucar&has the Company may from time to time reasgmafluest in writing. If the Shareholc
refuses to provide the Company with any of suchrmftion on the grounds that it is not necessamdimde such information in the
Registration Statement, the Company may exclud&kiaeeholder's Shares from the Registration Stateifnithe Company provides the
Shareholder with an opinion of counsel to the affieat such information must be included in the iRgtion Statement and the Shareholder
thereafter continues to withhold such information.

The Shareholder agrees that upon receipt of angenfstom the Company of the happening of any eeéthe kind described in Section
2(a)(vi), the Shareholder will forthwith discontimthe Shareholder's disposition of Shares purdoghe Registration Statement until the
Shareholder's receipt of the copies of the supphtadeor amended prospectus contemplated by Sex(@)(vi) and, if so directed by the
Company, will deliver to the Company (at the Compsuexpense) all copies, other than permanentdifges then in such Shareholder's
possession, of the Prospectus current at the timexeipt of such notice.

4. Public Offering by the Company. Notwithstandthg registration rights granted to the Sharehaldeier this Agreement, in the event the
Company files a registration statement for an uwwdéen public offering of Common Stock (a "CompaBffering") within two years of the
Termination Date of the Offering and while the Retgition Statement covering the Registration Shiareffective, then upon the request of
the Company's underwriter in such Company Offerihg,Shareholder agrees to enter into an agreguuestant to which the Shareholder
will be prohibited from transferring the Shares $och period of time, not to exceed 90 days afterpietion of the Company Offering, as the
Company's underwriter may request. The Companyentgr stop transfer orders with its transfer agentder to effect this prohibition. In
the event the Company makes a Company Offeringl@a@ompany's underwriter imposes transfer regtriston the sale of Shares, the
period during which the Registration Statement élkept current shall not be extended beyond @edmum two-year period from the
Termination Date of the Offering as provided intget1.

5. Restrictions on Transfer. The Shareholder agtressdt will not sell, exchange, pledge or othesavtransfer any Shares except in
transactions (i) made pursuant to the RegistraBimmbement, or (ii) which are exempt from all region requirements of the Securities Act
(or conducted pursuant to Rule 144 thereunder)afirapplicable state securities laws, and for whiehCompany is provided with an opini
of counsel to the Shareholder and other evidenceagsbe reasonably satisfactory to the Companidaffect that such transfer will not be
violation of the Securities Act and all applicabtate securities laws.

6. Indemnification.

(a) Indemnification by the Company. To the extesiinpitted by law, the Company will, and hereby daedemnify and hold harmless the
Shareholder, its directors and officers, each atladural person, corporation, business trust, &ssoe, company, partnership, joint venture
and other entity (each, a "Person") who participatean underwriter in the offering or sale of sseturities and each other Person, if any,
who controls the Shareholder or any such undemanitéhin the meaning of the Securities Act, agaiensy losses, claims, damages or
liabilities, joint or several, to which the Sharéder or any such director or officer or underwribercontrolling Person may become subject
under the Securities Act or otherwise, insofariahdosses, claims,
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damages or liabilities (or actions or proceedingsether commenced or threatened, in respect thexgeé out of or are based upon any
untrue statement or alleged untrue statement ofraatgrial fact contained in any registration stagatrunder which such securities were
registered under the Securities Act, any prelimimaospectus, final prospectus or summary prosgemintained therein, or any amendment
or supplement thereto, or any omission or allegagsion to state therein a material fact requioebd stated therein or necessary to make the
statements therein not misleading, and the Compahyeimburse the Shareholder and each such direofficer, underwriter and controllir
person for any legal or any other expenses reaspmeturred by them in connection with investigatior defending any such loss, claim,
liability, action or proceeding; provided that tBempany shall not be liable in any such case t@ttent that any such loss, claim, damage,
liability (or action or proceeding in respect thafjeor expense arises out of or is based upon goeistatement or alleged untrue statement or
omission or alleged omission made in such regietragtatement, any such preliminary prospectus) finospectus, summary prospectus,
amendment or supplement in reliance upon writtéarimation furnished to the Company by the Sharetrofkpressly for use in the
preparation thereof. Such indemnity shall remaifulhforce and effect regardless of any invesiigmimade by or on behalf of the
Shareholder or any such director, officer, undemwior controlling person and shall survive thesfar of Shares by the Shareholder.

(b) Indemnification by the Shareholder. To the akfgermitted by law, the Shareholder will, and lhgrdoes, indemnify and hold harmless
the same manner and to the same extent as setrfabdivision (a) of this Section 6) each undéewy each Person who controls such
underwriter within the meaning of the Securitieg,Alie Company, each director of the Company, effiter of the Company and each other
Person, if any, who controls the Company withinreaning of the Securities Act, with respect to stayement or alleged statement in or
omission or alleged omission from such registrast@ement, any preliminary prospectus, final peosygs or summary prospectus contained
therein, or any amendment or supplement theresudh statement or alleged statement or omissiatleged omission was made in reliance
upon written information furnished to the Compamtiee Shareholder expressly for use in the prejperaf such registration statement,
preliminary prospectus, final prospectus, summaogipectus, amendment or supplement, and with regpaay violation by the Shareholder
of the Securities Act or the Exchange Act.

(c) Notices of Claims, etc. Promptly after recdiptan indemnified party of notice of the commencettd any action or proceeding involvi

a claim referred to in the preceding subdivisiohths Section 6, such indemnified party will, itkim in respect thereof is to be made
against an indemnifying party, give written notioghe latter of the commencement of such actiooviged that the failure of any
indemnified party to give notice as provided heall not relieve the indemnifying party of itslightions under the preceding subdivisions
of this Section 6, except to the extent that tliemnifying party is actually prejudiced by sucHues to give notice. In case any such actio
brought against an indemnified party, unless ihsandemnified party's reasonable judgment a candliénterest between such indemnified
and indemnifying parties actually exists in respgctuch claim, the indemnifying party shall beited to participate in and to assume the
defense thereof, jointly with any other indemnifyiparty similarly notified to the extent that it ynaish, with counsel reasonably satisfactory
to such indemnified party, and after notice from ildemnifying party to such indemnified party wf élection to assume the defense thereof,
the indemnifying party shall not be liable to sucttemnified party for any legal or other expenadssequently incurred by the latter in
connection with the defense thereof other thanoresisle costs of investigation. No indemnifying pasthall, without the consent of the
indemnified party, consent to entry of any judgmanénter into any settlement which does not inelad an unconditional term thereof the
giving by the claimant or plaintiff to such inderfied party of a release from all liability in regpéo such claim or litigation.
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(d) Other Indemnification. Indemnification similer that specified in the preceding subdivisionthef Section 6 (with appropriate
modifications) shall be given by the Company arel$hareholder with respect to any required registrar other qualification of securities
under any Federal or state law or regulation ofgmyernmental authority other than the Securities A

(e) Indemnification Payments. The indemnificatiequired by this Section 6 shall be made by peripdigments of the amount thereof dur
the course of the investigation or defense, asndreh bills are received or expense, loss, damadelwlity is incurred.

7. Reporting Requirements Under the Exchange AtcallAimes when it is legally required to do dwe tCompany shall keep effective its
registration under Section 12 of the Exchange sttall timely file such information, documents aegarts as the Commission may requir
prescribe under Section 13 of the Exchange Actfieord and after the effective date of the firstisergition statement filed by the Company
under the Securities Act, the Company shall tinfiidysuch information, documents and reports whdatorporation, partnership or other
entity subject to Section 13 or 15(d) (whicheveapgplicable) of the Exchange Act is required te.fil

8. Notices. All notices required or permitted hangiust be in writing and shall be deemed to haea laily given the first business day
following the date of service if served personatiy,the first business day following the date dfiatreceipt if delivered by telecopier, telex

or other similar communication to the party or fEto whom notice is to be given, or on the thindiness day after mailing if mailed to the
party or parties to whom notice is to be given égistered or certified mail, return receipt reqedspostage prepaid, to the Shareholder at the
address set forth in the Subscription Agreementt tarthe Company at the address set forth belown such other addresses as either party
hereto may designate to the other by notice frome tio time for this purpose.

Rick's Cabaret International, Inc. 3113 Bering Briv
Houston, Texas 77057

Attn: Robert L. Watters

Telecopier No: (713) 785-2593

With a copy to:

Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, TX 77007

Attn: Robert Axelrod
Telecopier No.: (713) 552-0202

9. Entire Agreement. This Agreement contains amtitutes the entire agreement between and amenggttiies with respect to the matters
set forth herein and supersedes all prior agreesrardt understandings between the parties heretiingeto the subject matter hereof. There
are no agreements, understandings, restrictiorrsamtées or representations among the partiesmgléd the subject matter hereof other than
those set forth or referred to herein. This inseuins not intended to have any legal effect wreatso, or to be a legally binding agreement or
any evidence thereof, until it has been signedllyaaties hereto.

10. Binding Effect. This Agreement shall be bindorgand enforceable by the Shareholder and by ¢timep@ny and its successors. No
transferee of Shares shall acquire any rights utieiAgreement except with the written conserthef Company, which may be withheld for
any reason. In the event the Company is a pamyn@rger or consolidation in a transaction in whieh Shares are converted into equity
securities of another entity, then the Companyl glaaise such other entity to assume the Compahliigations under this Agreement such
that this Agreement shall apply to the equity sitiesrreceived by the Shareholder in exchangehferiShares, unless such equity securities
are, upon receipt and without further action by $areholder, readily salable without registratioder the Securities Act.
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11. Construction. This Agreement shall be constreatbrced and governed in accordance with the t#ise State of Texas. All pronouns
and any variations thereof shall be deemed to tefére masculine, feminine or neuter gender tHeseto the plurals of each, as the identity
of the person or persons or the context may requiive descriptive headings contained in this Agrernare for reference purposes only and
are not intended to describe, interpret, definknait the scope, extent or intent of this Agreemenany provision contained herein.

12. Invalidity. If any provision contained in thdggreement shall for any reason be held to be idydlegal, void or unenforceable in any
respect, such provisions shall be deemed modifieasdo constitute a provision conforming as neaslypossible to such invalid, illegal, void
or unenforceable provisions while still remainiraligt and enforceable, and the remaining terms avipions contained herein shall not be
affected thereby.

13. Counterparts. This Agreement may be executadymumber of Counterparts and by the partiestémneseparate Counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same Agreement.

14. Amendments and Waivers. The provisions of Algiseement may not be amended, modified or suppléedeand waivers or consents to
or departures from the provisions hereof may nagilsen unless agreed to in writing by both the Campand the Shareholder.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the dates shown below.

SHAREHOLDER: /sl

COMPANY: RICK'S CABARET INTERNATIONAL, INC.

By: /'s/ ROBERT L. WATTERS

Robert L. Watters, President

Date
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EXHIBIT 5.1
[LETTERHEAD]
April 2, 1997

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

Houston, Texas 77057

Dear Mr. Watters:

As counsel for Rick's Cabaret International, lacTexas corporation ("Company"), you have requestedirm to render this opinion in
connection with the Registration Statement of tben@any on Form S-3 ("Registration Statement") ulderSecurities Act of 1933, as
amended (the "Act"), filed with the Securities d&thange Commission relating to the resale of 38Ddhares of common stock, par value
$.01 per share (the "Common Stock") by certain sgcholders of the Company. All of the 380,000 gsaof Common Stock are currently
outstanding shares of the Company's Common StodedWwy a 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 therewehave felt necessary or appropriate in ordegrider the opinions expressed herein. In
making our examination, we have assumed the gemegseof all signatures, the authenticity of allidoents presented to us as originals, the
conformity to original documents of all documentsgented to us as copies thereof, and the authgmiche original documents from which
any such copies were made, which assumptions we m@vindependently 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 to be resold ardlyauthorized, validly issued, fully paid and nesassable.

We consent to the filing of this opinion as an éifio the Registration Statement and to the refggen the Registration Statement to
Axelrod, Smith, & Kirshbaum under the heading "Bbits -- Opinion."

Very truly yours,

/sl AXELROD, SM TH & KI RSHBAUM



EXHIBIT 23.2

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

We consent to the use of our reports included hexed to the references to our firm under the meptixperts” in the Registration Statem
on Form S-3.

/sl JACKSON & RHODES P. C.
Jackson & Rhodes P.C.
Dal | as, Texas

April 2, 1997

End of Filing
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