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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 JULY 22, 1997
RICK'S CABARET INTERNATIONAL, INC.
1,540,000 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"); and eddb an offering by the Company of 1,160,000 shaf&€ommon Stock of the Company
consisting of (i) 920,000 shares of Common Stodkeulying 920,000 Redeemable Common Stock Purchaseawts (the "Warrants");

(i) 160,000 shares of Common Stock underlying @80,Representative Warrants ("Representative'saft't); and (iii) 80,000 shares of
Common Stock issuable upon the exercise of the tyidg Warrants ("Underlying Warrants"), (colleatily, the "Exercisable Warrants").
The Selling Stockholders may from time to time sdllbr any portion of the Common Stock in the etfe-counter market, on any regional
national securities exchange on which the CommonkSs listed or traded, in negotiated transactmnstherwise, at prices then prevailing
related to the then current market price or at tiatgal prices. A current Prospectus must be ircetiethe time of the sale of the shares of
Common Stock to which this Prospectus relates.d¢éramon Stock may be sold directly or through bralealers, or in a distribution by one
or more underwriters on a firm commitment or a ledfirts basis. The Selling Stockholders and awkénr-dealer who participates in the
distribution of the Common Stock may be deemecettybderwriters ("Underwriters") within the meaniofgthe Securities Act of 1933, as
amended (the "Act"). Any commission received by brgker-dealer and any profit on resale of CommimtiSpurchased by them may be
deemed to be underwriting commission under the Bath Warrant entitles the holder to purchase bagsesof Common Stock for $3.00 per
share, subject to adjustment under certain circamasts, until October 12, 1998. The Warrants arexetcisable unless, at the time of
exercise, the Company has a current Prospectusicg\the shares of Common Stock issuable upon eseeof the Warrants. The Warrants
may be redeemed by the Company at $.05 per Wagagahy time prior to their expiration, on not Iéisan thirty (30) days written notice, if
the closing price of the Common Stock for a penbthirty (30) consecutive trading days equalsxareeds $6.00 per share, subject to
adjustment, provided that such notice is mailedatet than ten (10) days after the end of suctodeThe Company has agreed to use its
efforts to have a current Registration Statemeeffiect with respect to the Common Stock underlythgyWarrants at any time when the
holders thereof may exercise their Warrants. Eagprésentative’'s Warrant entitles the holder tolase one share of Common Stock for
$4.35 per share. The Representative's Warranesxareisable until October 12, 2000. The Underlyivigrrants entitle the holder to purchase
one share of Common Stock at an exercise pricd 85%er share. The Underlying Warrants are exatasuntil October 12, 1998. The
outstanding Warrants were initially issued in castiss with an October 1995 public offering of ther@pany's securities (the "Public
Offering"), and the Representative's Warrants andddying Warrants were sold to the Representatiibe several underwriters of the
Public Offering. The Company will receive the preds from the exercise of the Warrants, the Reptatesis Warrants and the Underlying
Warrants. See, Use of Proceeds.

The Company's Common Stock and Warrants are quotd¢ide National Association of Securities DealRFsSDAQ Small Cap Market
automated quotation system under the symbol "Ri@d "RICKW", respectively. On July 18, 1997, thstlelosing bid price of the
Company's Common Stock as reported by the Natibesdciation of Securities Dealer's NASDAQ Small Gégrket was $2.50 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 July , 199



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; (iv)dhscription of the Company's securities containgtle Company's Form SB-2 dated
October 12, 1995, including any amendments or tegibed for the purpose of updating such desasiptand (v) the Company's Report on
Form 10-QSB for the fiscal quarter ended March1®B7. All other reports filed by the Company purdua Section 13(a) or 15(d) of the
Exchange Act since March 31, 1997, are hereby purated 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 documeaotporated or deemed to be incorporated by referenthis Prospectus shall be deemed
to be modified or superseded for purposes of thasgpectus to the extent that a statement containtis Prospectus or any other
subsequently filed document which also is or isntlegk to be incorporated by reference modifies diaegs such statement.
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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 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 addijtible Company formed RCI Entertainment (Texas), imdune, 1996, for the purpose of
acquiring 1.13 acres of land in Houston, Texas. Chmpany has presently determined to place thigguty for sale. In December 1996, the
Company acquired the land and building at its printdouston, Texas location in connection with te&lement of certain litigation, thereby
allowing the Company to remain at the location.

RISK FACTORS

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

RECENT LOSSES AND ACCUMULATED DEFICIT

The Company incurred losses for the fiscal yeairen8eptember 30, 1996 and for the first quartdisehl 1997 (three months ended
December 31, 1996) of $(708,614) and $(715,93% foumulative loss since October 1, 1995 of $(1,3B2 and an accumulated deficit of
$(1,141,351) at March 31, 1997. For the secondtquaf fiscal 1997, the Company had net incomeddf,$75. Revenues increased during
fiscal year ending September 30, 1996 to $4,630(298 $4,534,706 during the previous fiscal yeauribg the first quarter of fiscal 1997,
revenues declined to $1,082,615 from $1,168,12@ fite same quarter during the previous fiscal yleasses have been largely attributable
to operations and the increase in costs assoaiatlccquisition activities and the opening of tew Orleans location on December 30,
1996. The primary Houston location at 3113 Beringy®experienced a revenue decline during this pegod which was offset by the
opening of Tantra, the Company's non-sexually ¢eidiscotheque and billiard parlor. Managemeriebes that with the opening of the
New Orleans location and recent cost reductionnamg put into place during the second and thirdtqusof fiscal 1997, that the decline
revenues and the losses incurred during previoagans will likely be mitigated. The Company hagitally experienced reduced revenues
from May through September with the strongest dpegaesults occurring during October through Aprilhile management continues to
believe that the overall trend remains consisthiet Company has experienced decreased salesmtrtteey Houston location during the
October through April period. Management attributesse decreases to the current level of compettiml to the public perception of a ne
enacted city ordinance affecting sexually oriertadinesses which is pending judicial review.

NECESSARY PERMITS -- RECENT HOUSTON CITY ORDINANCE

The Company currently has a Business Permit (teeniR") to operate a sexually oriented busineseXl@lly 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 "Ordinance"). The new Ordinawbéh is pending judicial review
establishes new distances that Sexually OrientesihBsses may be located to schools, churches,rplayds and other
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sexually oriented businesses. There are no prassiothe Ordinance exempting previously permigiexually oriented businesses from the
effect of the new Ordinance. Rick's Cabaret atritginal location at 3113 Bering Drive and its [Goa on the Southwest Freeway have both
applied for new permits under the new ordinanceegaired by March 1, 1997. On March 19 and 20, 1885 Company was informed that
each of its locations failed to meet the requiretmenthe Ordinance and accordingly the renewahefCompany's Business License had |
denied.

The Ordinance provides that a business which ig&edemrenewal of its operating permit due to charigalistance requirements under the
Ordinance is entitled to continue in operationdqreriod of time (the "Amortization Period") if tih@/ner is unable to recoup, by the effective
date of the Ordinance, its investment in the bissiribat was incurred through the date of the passiad approval of the Ordinance.

On April 14, 1997, the Company filed a written requwith the City of Houston requesting an extemsibtime during which the Company
may continue operations at its original locatio@nthe Amortization Period provisions of the Oatine since the Company was unable to
recoup its investment prior to the effective ddtéhe Ordinance. An administrative hearing (the 8Heg") was held on July 11, 1997 by the
City of Houston to determine the appropriate Anmatiion Period to be granted to the Company. AHbaring, the Company requested th

be granted an Amortization Period at its origimaidtion equal to forty-five years from the effeetdate of the Ordinance. There has been no
determination of the Company's Amortization Peasd/et by the City of Houston. There can be norasse given as to the length of time, if
any, of the Amortization Period that will be grashtey the Hearing official. The Company has the trighappeal any decision of the Hearing
official to the district court in the State of Texa

On May 12, 1997, the City of Houston agreed to defglementation of the Ordinance until the consititnality of the entire Ordinance is
decided by court trial.

The Company, along with numerous other sexuallgred businesses has sought court relief to hpleimentation of the new ordinance
until such time as the matter can be brought beddtél and considered hearing. The court hearigjraally set for July 14, 1997 has been
reset until a later date. There are other provsiarthe ordinance, such as provisions governieddtel of lighting in a sexually oriented
business, the distance between a customer andrdahite the dancer is performing in a state of @ssrand provisions regarding the
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.

No assurance can be given as to the likelihoot@tticcess of any litigation filed against the @ftyHouston, but in the event that st
litigation is unsuccessful it is likely the Companifl be able to take the benefit of the AmortinatiPeriod contained in the new Ordinance
designed to allow recovery of a business's investrmed which will allow the Company to continuebiasiness at its present location during
the Amortization Period.

A dance hall permit is required for the operatiéma discotheque in the city of Houston. The daralégermit is not a discretionary permit,
must be granted by the city if the provisions @& #pplicable ordinance are satisfied. A dancegwalhit may be revoked or renewal may be
refused if certain criminal activities occur on firemises 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 domdiand results of operations.

RISK OF ADULT NIGHTCLUB OPERATIONS AND DINNER THEAT ER CONCEPT

Historically, the adult entertainment, restauram bar industry has been an extremely volatile stgu The industry tends to be extremely
sensitive to the general local economy, in thatwéeonomic conditions are prosperous, entertainindastry revenues increase, and when
economic conditions are unfavorable, entertainnrehistry revenues decline. Coupled with this ecoie@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 makeogppte changes which will allow it to remain orfatee premiere adult cabarets. However,
any significant decline in general



corporate conditions or uncertainties regardingriieconomic prospects that affect consumer spgrudinld have a material adverse effect
on the Company's business. In addition, Rick'shigterically catered to a clientele base from thpar end of the market. Accordingly,
further reductions in the amounts of entertainnexpenses allowed as deductions from income unddntiernal Revenue Code of 1954, as
amended, could adversely affect sales to custodegrsndent upon corporate expense accounts. Thedbgrapntinues to plan for the
opening of a cabaret style dinner theater on therskfloor of the New Orleans location. Completadrihe second floor facility is currently
contingent upon obtaining additional constructiostdinancing. Uncertainties relating to the opgnir the facility relate to the availability
and suitability of financing, the timing of the apeg and availability of talent, and ultimately theerall market acceptance of this concept.

FINANCIAL CONTROLS

A significant part of the revenues earned by then@any through its adult nightclub operations wéldollected in cash by full and part-time
employees. Comprehensive financial controls areired to minimize the potential loss of revenuetlyh 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 itifmpéemented significant cash controls, includingarating 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 andgadures.

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 coaspeith a number of locally-owned adult cabareisme of whose names may enjoy
recognition that equals that of Rick's. There gmgraximately 50 adult cabarets located in the Houstrea of which approximately 10 are in
direct competition with the Company. In recent ge&ick'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 successfulgre can be no assurance that Rick's will be talieaintain 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 depgngbon 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 kewan life insurance on the life of Mr. Watters ie thmount of $3,000,000. The loss of the sen
of Mr. Watters would have a material adverse impacthe Company and its business. In the eventroftters 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 replacdoravit. Watters could be located in the eventigfimavailability. Further, in order for tl
Company to expand its business operations, it cw#inue to improve and expand the level of expertif its personnel and must attract,
train and manage qualified managers and emplogeegarsee and manage the expanded operations.arhpay's practice of training
management without prior adult topless club expegecould result in a delay in the Company's guaiteid growth plans due to the time
required to attract and train such qualified mamagead employees.

KEY EMPLOYEES

The Company's success depends on maintaining ajbhaghty of female entertainers and waitresses. (@ition for topless entertainers in-
adult entertainment business is intense. The laekailability of



quality, personable, attractive entertainers or@bepany's inability to attract and retain othey keployees, such as kitchen personnel and
bartenders, could adversely impact the businedgeo€ompany.

ABILITY TO MANAGE GROWTH

It is the intention of the Company to expand its&ng business operations by opening additionaletss nightclubs in other metropolitan
areas under the trade name "Rick's Cabaret." Tapiog of additional topless nightclubs will subjdueé Company to a variety of risks
associated with rapidly growing companies. In pattir, the Company's growth may place a signifisarsin on its accounting systems and
internal controls and personal overview of its daygay operations. Although management intendsisoie 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 caaldiimaaterial adverse effect on Rick's businesantiial condition and results of
operations. The Company has recruited its managestefh exclusively from outside of the toplessustty in the belief that management
which has not been exposed to operating practitéshvthe Company believes prevalent elsewheredrdpless 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 they@any to experience a shortage of qualified managéemecessary to fulfill its
anticipated growth plans due to the additional theguired to train such personnel.

PERMITS RELATING TO THE SALE OF ALCOHOL

Rick's derives a significant portion of its reveadi®@m the sale of alcoholic beverages. In Texesauthority to issue a permit to sell
alcoholic beverages is governed by the Texas AlioB&verage Commission (the "TABC"), which has #ughority, 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 dmmhpvith 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&dhaits would be granted in the event ¢

a protest was made. Other states may have siraiar Which may limit the availability of a permit $ell 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 wobi’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 inddg@rcontractors and not employees for federalnectax 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 Contribufiehsand 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 thasanl opinion, if obtained, would be of very lingtealue, given the inherently factual
nature of the issue. To the extent that a deteitimimavere made that the entertainers are not inuig® contractors, but rather are employees
for tax or labor purposes, and a similar deternimaivere not made as to other adult cabarets, tmepany
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could be at a competitive disadvantage with otldettacabarets. Moreover, such a determination coeddlt in the imposition of penalties
against the Company for its prior treatment, tHeatfof which could be material. The Company isember of the Texas Entertainment
Association, an organization composed of the ldrgéslt cabarets in Texas. One of the objectivab®fTexas Entertainment Association has
been to keep the membership informed of changtd®ifaw relating to the status of entertainersxdspendent contractors and to coordinate
the policies of the major adult cabarets in anretimensure that changes in the policies and piwes relating to the employment status of
entertainers are made uniformly by the entire addlistry in Texas. The Company presently intendshange its treatment of its entertainers
from independent contractors to employees in tlee fidure. The Company is working cooperativelyhatie Texas Entertainment
Association in an effort to achieve an orderly sidion 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 Cogritexas (the "Fontenot Lawsuit"), Mr. Fontenotdtiee 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 breacheditrieement, but does not indicate the manner irthwttie breach has occurred. The
Company believes that it has fully complied withdbligations under this Agreement. The litigati@presently in the discovery stage. The
Company believes, after consultation with countbalt it has substantial defenses to the claimgjoesserted against it and that the risk of
material financial exposure to the Company is watlik

In March 1997, Classic Affairs and Robert Sabetaitad litigation against the Company in Minneapohlinnesota styled Robert W. Sabes
and Classic Affairs, Inc., d/b/a Shiek's Palaced®y. Rick's Cabaret International, Inc., a Tec@poration, RCI Entertainment (Minneso

Inc. and Robert L. Watters, in District Court, 4tidicial District, Cause No. CT9006457. The suit alleges that the Company and Mutt&k

violated a Non-Competition Agreement which wasdeénbeen executed upon the closing of the acarigiti Shiek's Palace Royale which
never took place.

Mr. Sabes ("Sabes") and Classic Affairs, Inc. (4Sla Affairs") are seeking an order from the Cdhat the covenant not to compete is
binding upon the Company and Mr. Watters even thdhg acquisition of Shiek's Palace Royale newek tace, as well as an order for
unspecified damages for the breach of the agreemkratCompany and Mr. Watters have answered tigénaticomplaint and have denied all
of the allegations contained therein. Further,Goenpany has filed a Counterclaim against Sabe<taskic Affairs alleging that Sabes and
Classic Affairs are seeking to interfere with then@bany's right to purchase another adult entertamacility in Minneapolis. The Compal
believes, after consultation with counsel, thatdlaéms asserted by Sabes and Classic Affairs @h®ut merit and are subject to defenses.
The Company intends to defend this suit againstidiens asserted and to pursue its counterclairmsig@abes and Classic Affairs.

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 egpdo the server that the individual
being sold, served or provided with an alcoholiedrage was obviously intoxicated to the extent tieapresented 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



employee to violate the law. It is the policy otRs to require that all servers of alcohol workaidRick's be certified as servers under a
training program approved by the TABC, which céstifion gives statutory immunity to the sellersaifohol from damage caused to third
parties by those who have consumed alcoholic bgesrat such establishment pursuant to the Texahlic Beverage Code. There can be
no assurance, however, that uninsured liabilitiag mot arise which could have a material adverziebn the Company.

CONTROL BY MANAGEMENT

The Chief Executive Officer and Chairman of the Bloaf 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'si"&ick's Cabaret”, are established under the comliaa, based upon the Company's
substantial and continuous use of these tradenmaikierstate commerce since at least as earlP8%.I'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 takbka Bpmpany to protect its Service Marks will deguate 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, 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 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 sucheseand 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 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 respeebtimg 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 contesttherwise by making such attempts more diffibmlachieve or more costly. There are
no issued and outstanding shares of Preferred Stuete



are no agreements or understandings for the issu#Eriereferred Stock, and the Board of Directossi@present intention to issue Preferred
Stock.

LIMITATION ON DIRECTOR LIABILITY

The Company's Articles of Incorporation provide pasmitted 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 orhbé of the Company against a director. See, Litinitaon Directors' Liability;
Indemnification.

RECENT HOUSTON, TEXAS CITY ORDINANCE

In January, 1997, the City Council of the City afi$ton passed a comprehensive new ordinance rieguthe location of and the conduct
within Sexually Oriented Businesses. The new Omteawhich is pending judicial review establishew/mistances that Sexually Oriented
Businesses may be located to schools, churchggrplands and other sexually oriented businessesreTdre no provisions in the Ordinance
exempting previously permitted sexually orientedibasses from the effect of the new Ordinance.'RiClbaret at its original location at
3113 Bering Drive and its proposed new locationttenSouthwest Freeway applied for new permits utlftienew ordinance as required by
March 1, 1997. On March 19 and 20, 1997, the Compaas informed that each of its locations failedirteet the requirements of the
Ordinance and accordingly the renewal of the ComgaBusiness License had been denied.

The Ordinance provides that a business which ig&edemrenewal of its operating permit due to charigalistance requirements under the
Ordinance is entitled to continue in operationdqreriod of time (the "Amortization Period") if th@ner is unable to recoup, by the effective
date of the Ordinance, its investment in the bissiribat was incurred through the date of the passad approval of the Ordinance.

On April 14, 1997, the Company filed a written requwith the City of Houston requesting an extemsibtime during which the Company
may continue operations at its original locatio@nthe Amortization Period provisions of the Oatine since the Company was unable to
recoup its investment prior to the effective ddtéhe Ordinance. An administrative hearing (the dHieg") was held on July 11, 1997 by the
City of Houston to determine the appropriate Anmatiion Period to be granted to the Company. AHbaring, the Company requested th

be granted an Amortization Period at its origimaidtion equal to forty-five years from the effeetdate of the Ordinance. There has been no
determination of the Company's Amortization Peasd/et by the City of Houston. There can be norasse given as to the length of time, if
any, of the Amortization Period that will be grashtey the Hearing official. The Company has the trighappeal any decision of the Hearing
official to the district court in the State of Texa

On May 12, 1997, the City of Houston agreed to diefglementation of the Ordinance until the consititnality of the entire Ordinance is
decided by court trial.

The Company, along with numerous other sexuallgred businesses has sought court relief to hpleimentation of the new ordinance
until such time as the matter can be brought beddtél and considered hearing. The court hearimgjraally set for July 14, 1997 has been
reset until a later date. There are other provsiarthe ordinance, such as provisions governieddtel of lighting in a sexually oriented
business, the distance between a customer andrdahite the dancer is performing in a state of @ssrand provisions regarding the
licensing of dancers which may be detrimental sodbnduct of business by the Company and all afetipeovisions also will be the subject
the above mentioned litigation.

No assurance can be given as to the likelihoot@tticcess of any litigation filed against the @ftyHouston, but in the event that st
litigation is unsuccessful it is likely that the @pany will be able to take the benefit of the Anmation Period provision contained in the r
Ordinance designed to allow recovery of a busiegésgestment and which will allow the Company tatioue in business at its present
location during the Amortization Period.
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USE OF PROCEEDS

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

In the event that shares of Common Stock are issped exercise of all of the Warrants, the Repregime’'s Warrants and the Underlying
Warrants described herein, the Company will recav@et proceeds, a maximum of $3,792,000, afaualimg estimated offering expenses.
The Company expects to use the net proceeds, ifvaed available, for working capital and generapooate purposes. As there are no
commitments from the holders of the Warrants, teprBsentative's Warrants or the Underlying Warrems® exercise such securities and
purchase Common Stock, there can be no assuraatcanyh Warrants, Representative's Warrants or UyidgrWarrants will be exercised.

The Company reserves the right to change its upeogteds when and if market conditions or unexqubchanges in operating conditions or
results occur. In addition, the Company may, whathifithe opportunity arises, acquire other bussessnvolved in activities which are
compatible with the Company's business. If sucbh@ortunity arises, the Company may use a portidheoproceeds of this offering for that
purpose. The Company has no specific plans, arma@ges, agreements or understanding with respeatyt@cquisition in which these funds
would be used, and there is no assurance thatauysitions will be made.

PLAN OF DISTRIBUTION

The Selling Stockholders, and the holders of Com@imtk issuable through the Exercisable Warratits, "Exercisable Warrant Holders")
may, from time to time, sell all or a portion oktthshares in transactions (which may include bkoaksactions) in the over-the-counter
market, on any national or regional securities arge in which the Common Stock is listed or tradedgegotiated transactions or otherwise,
at prices then prevailing or related to the themesut market price or at negotiated prices. Redajabe purchasers of such shares may be
made in the same manner.

The Selling Stockholders and the Exercisable Wattatders may effect such transactions by sellmrtsecurities directly to purchasers,
through broker-dealers acting as agents for thin§ebtockholders and the Exercisable Warrant Hslde to broker-dealers who may
purchase shares as principals and thereaftehsedidcurities from time to time in the over-the+teu market, in negotiated transactions or
otherwise. Such broker-dealers, if any, may recedrapensation in the form of discounts, concessiwrt®mmissions from both the Selling
Stockholders and the Exercisable Warrant Holdedgaauthe purchasers for whom such brolleelers may act as agents or to whom they
sell as principals (which compensation as to adqadar broker-dealer may be in excess of custorsangmissions).

If the Company is notified by a Selling Stockholded the Exercisable Warrant Holders that any rizdt@mrangement has been entered into
with a broker-dealer for the sale of the Commorctthe Company would be required to amend thedRegiion Statement of which this
Prospectus is a part and file a Prospectus Suppleimelescribe the agreements between the Seltogk8older and the Exercisable Warrant
Holders and such broker-dealer relating to theitistion.

The Selling Stockholders and the Exercisable Walfmtders and any broker-dealers participatinghmdistribution of the Common Stock
covered by this Prospectus may be deemed to betwmiters" (within the meaning of

Section 2(11) of the Act). Any commissions receibbgdhem, as well as any proceeds from any salespascipal by them, may be deemed
to be underwriting discounts and commissions utitkeAct.

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 then8mn Stock.

There is no assurance that the Selling Stockhokleilghe Exercisable Warrant Holders will sell anyall of the Common Stock.
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The 920,000 shares of Common Stock issuable upariee of the Warrants, are being offered herebtheyCompany and are distributable
when and as such Warrants are exercised by theawdrolders. No underwriters are employed with eespo the exercise of any of the
Warrants, nor will the Company pay any fees upair thxercise. The Company will receive the exerpisee upon exercise of the aforesaid
Warrants as proceeds.

The Company has been informed that each of theetolof the Representative's Warrants and Underdagants (the "Holders") has a
direct or indirect business relationship with Bar@hase Securities, Inc., the underwriter of then@any's IPO. To the best of the Company's
knowledge, there is no other material relationdid@fween any of the Holders and the Company.

The 240,000 shares of Common Stock issuable umpaxércise of the outstanding Representative Wisreard Underlying Warrants will be
offered for sale by the Holders from time to timetlie public marketplace or otherwise. The Holdeesnot restricted as to the prices at wl
they may sell their shares and sales of such shaftess than the market price may depress theanprice of the Common Stock. It is
anticipated that none of the securities offeredhgyHolders are being offered through underwriterd no arrangements have been made with
any outside broker, dealer or underwriter for thgate of such securities, all of which may be effefior sale from time to time through the
NASDAQ system or otherwise. The period for salswfh securities by the Holders may occur over éenebed period of time. The Compe

will receive the exercise price upon exercise efRepresentative’'s Warrants and Underlying Warrantswill not receive any proceeds from
the sale of such securities after exercise.
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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. 5,000.00
Legal Fees and EXpenses.......cccccevvvvveeennees 10,000.00
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 $17,323.87

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 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 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 March 31, 1997 filed
with the Commission on May 15, 1997.

* Previously filed, or incorporated by reference.

** 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 themiaton 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 lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

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

(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
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in reliance upon Rule 430A and contained i n a form of

prospectus filed by the registrant pursuan t to Rule 424(b)(1)
or (4), or 497(h) under the Securities Act of 1933 shall be
deemed to be part of this registration sta tement 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 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")ynie 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 aad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thdagtegnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant 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.
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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 Form S-3 Amemeht No. 2 and authorized this registration statért@be signed on its behalf by the
undersigned, in the City of Houston, State of Texaduly 18, 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.

SIGNATURE TITLE DATE

/sl ROBERT L. WATTERS Chairman of the Board, Chief  July 18, 1997
-- Executive Officer, and Director

Robert L. Watters

/sl ERICH NORTON WHITE Director and Executive Vice  July 21, 1997
-- President

Erich Norton White

/s/ SCOTT C. MITCHELL Director July 16, 1997

Scott C. Mitchell

/s MARTIN SAGE Director July 14, 1997
Martin Sage
/sl ROBERT GARY WHITE Chief Financial Officer and  July 21, 1997

-- Principal Accounting Officer
Robert Gary White
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EXHIBIT 5.1
[LETTERHEAD]
July 21, 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 tbenGany 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 igsaof Common Stock are currently
outstanding shares of the Company's Common StodedWwy a certain security holders of the Compaimg. Registration Statement also
relates to the registration of the issuance ofoup,160,000 shares of common stock, par value [#0%hare (the "Common Stock"),
consisting of (i) 920,000 shares of Common Stoakeunlying 920,000 Redeemable Common Stock PurchaseaWits (the "Warrants") of the
Company, (ii) 160,000 shares of Common Stock undeyl160,000 Representative's Warrants ("RepreteataWarrants") and (iii) 80,000
shares of Common Stock issuable upon the exerttbe dnderlying Warrants ("Underlying WarrantsThe Warrants, Representative's
Warrants and the Underlying Warrants are referoesbtlectively herein as "Warrants."

We are familiar with the Registration Statement tredregistration contemplated thereby. In givinig bpinion, we have reviewed the
Registration Statement and such other documentseatiticates of public officials and of officer$ the Company with respect to the
accuracy of the factual matters contained thereweahave felt necessary or appropriate in ordegrider the opinions expressed herein. In
making our examination, we have assumed the 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 authgmtiche original documents from which
any such copies were made, which assumptions we mavindependently verified.

Based upon the foregoing, we are of the opiniot tha
1. The Company is a corporation duly organizeddisakxisting and in good standing under the lafvthe State of Texas; and
2. The shares of Common Stock to be resold ardlyauthorized, validly issued, fully paid and nesessable.

3. The shares of Common Stock underlying the Wisranbe issued upon exercise of such Warranteadidly authorized and, upon exerc
of the Warrants in accordance with their terms| bel validly issued, fully paid and nonassessable.

We consent to the filing of this opinion as an éxhio the Registration Statement and to the refeen the Registration Statement to
Axelrod, Smith, & Kirshbaum under the heading "bits -- 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 Amendment No. 2.

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

July 18, 1997

End of Filing
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