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ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBIB

The financial statements and pro forma financiénmation contained in this FormKB-Amendment Number 1 are in connection with
acquisition of 100% of the stock of W.K.C., Inc.Teaxas corporation, on April 23, 2007, which weaded on Form 8 dated April 25
2007.

The financial statements and pro forma financiédrimation required by Items 9.01(a) and 9.01(b) attached hereto as Exhibits 99.1
99.2, respectively.

(c) Exhibits

Exhibit Number Description

99.1 Financial Statements of W.K.C., Ir

99.2 Unaudited Pro Forma Condensed Combined Finana&i®ent:

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport on Form &/A to be
signed on its behalf by the undersigned hereuntpalithorized.

RICK'S CABARET INTERNATIONAL, INC.

/s/ Eric Langar
By: Eric Langar

Date: May 11, 2007 Chairman, President, Chief Executive Officer andige Chief
Accounting Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholder of
W.K.C., Inc.

We have audited the accompanying balance shedsKiC., Inc. as of December 31, 2006 and 2005,tardelated statements of incol
changes in stockholder’s equity, and cash flowstieryears then ended. These financial statenaeatthe responsibility of the Compaay’
management. Our responsibility is to express amapon these financial statements based on atitsau

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightaBlo(United States). Thc
standards require that we plan and perform thet anidibtain reasonable assurance about whethdintecial statements are free of mate
misstatement. The Company is not required to haee, were we engaged to perform, an audit of iterival control over financi
reporting. An audit includes consideration of internal contosler financial reporting as a basis for designaglit procedures that ¢
appropriate in the circumstances, but not for thepse of expressing an opinion on the effectivernéshe Company's internal control @
financial reporting. Accordingly, we express no lsuapinion. An audit also includes examining, oneat tbasis, evidence supporting
amounts and disclosures in the financial statemastessing the accounting principles used andfisam estimates made by managenr
as well as evaluating the overall financial statehpgesentation. We believe that our audits progideasonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly, in all material respedtg, financial position of W.K.C., Inc. as
December 31, 2006 and 2005, and the results ajpigsations and its cash flows for the years theteérin conformity with accounti
principles generally accepted in the United StafeSmerica.

/sl Whitley Penn LLP
Dallas, Texas
May 1, 2007




Assets
Current asset:
Cash
Accounts receivable
Trade
Employees
Inventories
Total current asse

Deferred tax asse
Property and equipment, net

Total assets

Liabilities and Stockholder's Equity
Current liabilities:
Bank overdraf
Accounts payable and accrued liabilit
Line-of-credit
Total current liabilities

Deferred rent
Total liabilities
Commitments and contingenci

Stockholder's equity

Common stock, no par value, 321,000 shares audth#31,000 shares issued and outstar

Accumulated deficit
Total stockholder's equity

Total liabilities and stockholder's equity

See accompanying notes to financial statements.

W.K.C., INC.

BALANCE SHEETS

December 31

2006 2005

$ - $ 28,46.
38,56¢ 32,037
61,04 40,70(

36,51¢ 39,42¢
136,12: 140,62°
85,87( 72,32
512,24 446,67!

$ 734,23¢ $ 659,62!

$ 23,34.  $ -
416,42¢ 320,18

1,09¢ -
440,86t 320,18
110,15¢ 137,63(
551,02 457,81
251,00( 251,00(
(67,789 (49,197
183,21 201,80

$ 734,23t $ 659,62




Revenues
Sales of alcoholic beverag
Sales of food and merchand
Service revenue
Other

Operating expense

Cost of goods sol

Salaries and wagt

Other general and administrati\
Taxes and permil
Charge card fee
Rent
Legal and profession
Advertising and marketin
Depreciatior
Other

Income from operatior
Interest expense

Net income before income tax
Income tax expense

Net income

See accompanying notes to financial statements.

W.K.C., INC.

STATEMENTS OF INCOME

Year Ended December 31

2006 2005
$ 2,616,020 $ 2,588,03
536,56° 534,32
812,37 643,83:
86,09¢ 61,61:
4,051,06: 3,827,801
809,46 766,20:
974,59( 962,90°
521,35: 529,38!
61,95¢ 56,19/
148,70: 147,87(
37,30¢ 32,59¢
140,34 160,34:
95,02¢ 85,13¢
532,98« 557,26(
3,321,73. 3,297,89.
729,33: 529,90¢
18,75( -
710,58: 529,90¢
246,89( 207,22:
$ 463,69. $ 322,68!




W.K.C., INC.
STATEMENTS OF CHANGES IN STOCKHOLDER'S EQUITY

YEARS ENDED DECEMBER 31, 2006 AND 200:

Common Stock

Retained
Earnings

Total

Number (Accumulated Stockholder's

of Shares Amount Deficit) Equity
Balance at December 31, 2C 251,000 $ 251,000 $ 102,620 $ 353,62
Net income - - 322,68! 322,68!
Stockholder distributions - - (474,500 (474,500
Balance at December 31, 2C 251,00( 251,00( (49,197 201,80t
Net income - - 463,69. 463,69.
Stockholder distributions - - (482,28 (482,28
Balance at December 31, 2006 251,000 $ 251,000 $ (67,78) $ 183,21¢

See accompanying notes to financial statements.




W.K.C., INC.
STATEMENTS OF CASH FLOWS

Year Ended December 31

2006 2005
Operating Activities
Net income $ 463,69: $ 322,68!
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 95,02¢ 85,13
Deferred ren (15,939 (4,949
Deferred income taxe (13,549 (13,26¢)
Changes in operating assets and liabilii
Accounts receivabl (26,869 (33,86)
Inventories 2,91« (8,239
Bank overdraf 23,34 -
Accounts payable and accrued liabilities 84,70% 134,33¢
Net cash provided by operating activit 613,32¢ 481,84t
Investing Activities
Purchases of property and equipm (160,60 (26,405
Financing Activities
Proceeds from lir-of-credit, nel 1,09¢ -
Stockholder distributions (482,289 (474,500
Net cash used in financing activiti (481,189 (474,500
Net decrease in cash and cash equiva (28,46)) (19,059
Cash and cash equivalents at beginning of year 28,46 47,52(
Cash and cash equivalents at end of year $ - $ 28,46
Supplemental Disclosures of Cash Flow Informatiol
Cash paid during the year for interest $ 18,75( $ s
Cash paid during the year for income taxes $ 150,000 $ 109,55

See accompanying notes to financial statements.




W.K.C., INC.
Notes to Financial Statements
December 31, 2006 and 2005

A. Nature of Business

W.K.C., Inc. (the “Company”Wwas incorporated in the state of Texas in 1990e Tbmpany currently owns and operates a nightdial
offers live adult entertainment. The nightclub @odporate office are located in Fort Worth, Texas.

B. Summary of Significant Accounting Policies

A summary of the Company’significant accounting policies consistently &blin the preparation of the accompanying finanstiatement
follows:

Basis of Accounting

The accounts are maintained and the financial retatés have been prepared using the accrual basi€oaoiunting in accordance w
accounting principles generally accepted in thetdéhStates of America.

Use of Estimates

The preparation of financial statements in conftymaiith accounting principles generally acceptedhie United States of America requ
management to make estimates and assumptions ffieat aertain reported amounts in the financialtesteents and accompany
notes. Actual results could differ from theseraaties and assumptions.

Cash and Cash Equivalents

The Company considers all highly liquid investmewith a maturity of three months or less when pasgldl to be cash equivalents.
December 31, 2006 and 2005, the Company had noisuestments. The Company maintains deposits pifiynarone financial institutior
which may at times exceed amounts covered by inserarovided by the U.S. Federal Deposit Insur@asporation (“FDIC”). There wer
no uninsured deposits at December 31, 2006 and. 2Z0B& Company has not incurred any losses retatitd cash on deposit with financ
institutions.

Accounts and Receivable
Accounts receivable, trade is comprised of crediticcharges, which are generally converted to @asio to five days after a purchas:

made. The Company recognizes allowances for doludttounts when, based on management judgmetiintitances indicate that accol
receivable will not be collected. There was now#nce for doubtful accounts as of December 316 200@ 2005.




W.K.C., INC.
Notes to Financial Statements (continued)

B. Summary of Significant Accounting Policies- continued
Inventories

Inventories include noatcoholic beverages, bar supplies, and Company haadise. Inventories are carried at the lower a@rage cos
which approximates actual cost determined on &ifidfirst-out (“FIFO”) basis, or market.

Property and Equipment

Property and equipment is stated at cost. Deprecigs computed using the straidiite method over the estimated useful lives ofdhset
for financial reporting purpose. The estimatedfuiséses of furniture and equipment range fromefito ten years. Leasehold improvem
are depreciated using the straihe method over the shorter of the respective determ or the estimated useful lives of
assets. Expenditures for major renewals and bettais that extend the useful lives are capitaliZ€xbenditures for normal maintenance
repairs are expensed as incurred. The cost ofsasstl or abandoned and the related accumulatecealation are eliminated from 1
accounts and any gains or losses are recognizée imccompanying statement of income of the resepériod.

Revenue Recognition

The Company recognizes revenue from the sale ofatmoholic beverages, food and merchandise, andcssrat the point-ofale upo
receipt of cash, check, or credit card charge.

Advertising and Marketing

Advertising and marketing expenses are primarilyngosed of costs related to public advertisementd giveaways, which are used
promotional purposes. Advertising and marketingpesses are expensed as incurred and are includezpdarating expenses in -
accompanying statements of income.

Income Taxes

Deferred income taxes are determined using thditiaimethod in accordance with Statement of Firiahéccounting Standards (“SFAP”
No. 109, Accounting for Income Taxes . Deferred tax assets and liabilities are recaghifor the future tax consequences attributak
differences between the financial statement cagnamounts of existing assets and liabilities aralrthespective tax bases. Deferred
assets and liabilities are measured using enaatethtes expected to apply to taxable income irydzes in which those temporary differer
are expected to be recovered or settled. Thetadfedeferred tax assets and liabilities of a ckangax rates is recognized in income in
period that includes the enactment date. In additio valuation allowance is established to reduce deferred tax asset for which it
determined that it is more likely than not that sgportion of the deferred tax asset will not bdized.




W.K.C., INC.
Notes to Financial Statements (continued)

B. Summary of Significant Accounting Policies- continued

Fair Value of Financial Instruments

In accordance with the reporting requirements oASHNo. 107,Disclosures About Fair Value of Financial Instruments , the Compan
calculates the fair value of its assets and liabdiwhich qualify as financial instruments undeis tstatement and includes this additi
information in the notes to financial statementsewthe fair value is different than the carryindueaof these financial instruments. ~
estimated fair value of accounts receivable, actopayable and accrued liabilities approximatertbairying amounts due to the relativ
short maturity of these instruments. The carryiaiie of the line-ofredit also approximates fair value since thisrimsent bears mark
rates of interest. None of these instruments ale for trading purposes.

C. Property and Equipment

Property and equipment consisted of the following:

December 31,

2006 2005
Leasehold improvemen $ 90538 $ 775,23
Furniture and equipme 537,29° 506,84!
Total property and equipme 1,442,68 1,282,07
Less accumulated depreciation 930,43: 835,40:
Property and equipment, net $ 51224 $ 446,67

D. Line-of-Credit

The Company has available a $75,000 unsecuredoficesdit with a financial institution. Principal andterest are payable daily
deducting 10% of credit card proceeds until thére@mount due is paid. The amount outstandingutids agreement at December 31, -
was $1,096. The remainder of the line-of-credis &aailable for future borrowings at December INE




W.K.C., INC.
Notes to Financial Statements (continued)
E. Income Taxes

Income tax expense for the years presented differs the “expectedfederal income tax expense computed by applyinglti& federe
statutory rate of 34% to earnings before incomegdsr the years ended December 31, as a redhi¢ dbllowing:

2006 2005
Computed expected tax expel $ 24159 $ 180,16!
Other 5,29 27,05¢
Total income tax expense $ 246,89( $ 207,22
The significant components of the Company’s defbtax assets at December 31 are as follows:
2006 2005
Deferred tax asset
Property and equipme $ 3494 $ 15,508
Deferred rent 50,92: 6,82(
$ 85,87( $ 72,32!
F. Commitments and Contingencies
Leases

The Company leases a building and corporate offiace under operating leases, of which rent expeaseapproximately $148,701 ¢
$147,870 for the years ended December 31, 200@@DE, respectively.

The Companys building lease contains escalating lease paynmmisthe lease term and, as a result, the Comisamecording rent expen
on a straightine basis over the term of the lease. The Compgaas/ recorded approximately $138,000 and $154,00feferred rent i
December 31, 2006 and 2005, respectively, as tefldn the accompanying balance sheets.

Future minimum annual lease obligations as of D81, 2006, approximates the following:

2007 $ 176,00(
2008 174,00(
2009 181,00(
2010 140,00(

Total future minimum lease obligations $ 671,00(




W.K.C., INC.
Notes to Financial Statements (continued)
F. Commitments and Contingencie- continued
Litigation

The Company can be subjected to certain routinal lewtters in the ordinary course of business. Thmpany does not believe that
ultimate resolution of the matters will have a mialémpact on the Company's financial positiorr@sults of operations.

G. Subsequent Events
In January 2007, the Company borrowed an additi®@8/000 on the existing line-of-credit.
Effective April 24, 2007, the Company was acquibgdRick’s Cabaret International, Inc., which operates digalt entertainment nightclul

Rick’s Cabaret International, Inc. is a publiclgded company.

10




EXHIBIT 99.2

RICK’S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL SATEMENTS

The unaudited pro forma condensed combined finastéements have been prepared to give effectidk’ RCabaret International, Inc
(“Rick’s") acquisition of W.K.C., Inc., a Texas quoration (“WKC"). On April 23, 2007, we completed a transaction vBttP Holdings
LLC, a Texas limited liability company and BrianuPdor the purchase of 100% of the outstanding camistock of WKC (the “Businesy”
which owns and operates an adult entertainmentreali@own as New Orleans Nights (“New Orleans Nsghtocated in Fort Wortl
Texas. Pursuant to the Stock Purchase Agreemengoguired the Business for a total cash purchese pf $4,900,000. As part of 1
transaction, Brian Paul entered a fiugar covenant not to compete with us or the Businés addition, RCI Holdings, Inc., our wholly oea
subsidiary (“RCI"),entered into an Assignment of that certain ReahtEsBales Contract between Thomas Felsenthal anch@€&chuber
(the “Sellers”) and WKC, for the purchase of thal igroperty located at 7101 Calmont, Fort Worthxd®76116 (the “Real Propertyi)here
New Orleans Nights is located for a total purchasee of $2,500,000 which consisted of $100,00@dash and $2,400,000 payable in &
year Promissory Note to the Sellers which will aecinterest at the rate of 7.25% for the first tyears, 8.25% for years three and four
9.25% thereafter (the “Promissory Note"Jhe Promissory Note is secured by a Deed of TndtSecurity Agreement. Further, RCI entt
into an Assignment and Assumption of Lease Agreemath Sellers to assume the lease agreement foRémal Property. We intend
change the name of the Business to Rick’'s Cabdiee. terms and conditions of the transaction wheeresult of extensive arslengtt
negotiations between the parties.

In April 2007, Rick’s issued 675,000 shares of Rickommon stock for $5,345,500. The money receik@ this financing is being us
for the acquisition of the club.

The pro forma condensed balance sheet gives affe¢lae WKC acquisition as if it had occurred on Breber 31, 2006 combining the bala
sheets of Ricls and WKC as of that date. The pro forma condestgéments of operations for the three months ebdmgmber 31, 20(
and for the year ended September 30, 2006 givetdifethe acquisition as if it had occurred on ®@etol, 2005 combining the results
Rick’s for the three months ended December 31, 200@hengear ended September 30, 2006 with those of WiK@he three months enc
December 31, 2006 and for the year ended Decenih@086.

The pro forma statements of operations for theetimenths ended December 31, 2006 and for the yeBrdeSeptember 30, 2006 incl
appropriate adjustments for amortization, interastl other items related to the transaction. The fprma adjustments are based
preliminary appraisal results, estimates, availabfermation and certain assumptions that managéemeems appropriate. The pro foi
financial information is unaudited and does notpout to represent the results that would have lodained had the transactions occurre
October 1, 2005, as assumed, nor does it purppresent the results which may be obtained inuhgé.




RICK'S CABARET INTERNATIONAL, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
DECEMBER 31, 2006
(IN THOUSANDS, EXCEPT SHARE INFORMATION)

Pro Forma
Adjustment Pro Forma
Rick's WKC (A) Combined
ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 1,462 - $ 34t % 1,80¢
Accounts receivable
Trade 27C 39 (39 27C
Employees 18t 61 (61) 18t
Marketable securitie 7 - - 7
Inventories 35¢ 36 - 39t
Prepaid expense and other current assets 151 - - 151
Total current assets 2,43¢ 13€ 24F 2,81¢
Deferred tax assets: - 86 (86) -
Property and equipment, r 18,491 512 2,50( 21,50¢
Goodwill and indefinite lived intangible 11,23 - 4,352 15,58:
Definite lived intangibles, ne 722 - 10C 822
Other 39E - - 39E
Total assets $ 33,28( 734 $ 7,111 $ 41,12¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Bank overdraf $ - 23 $ 23 $ =
Accounts payable and accrued liabilit 1,82¢ 417 (317 1,92¢
Current portion of lon-term debt 2,37¢ - 19€ 2,571
Line-of-credit - 1 (1) -
Total current liabilities 4,201 441 (145) 4,497
Long-term debt less current portit 11,62¢ - 2,20¢ 13,83(
Deferred rent 33C 11C (110 33C
Total liabilities 16,157 551 1,94¢ 18,657
COMMITMENTS AND CONTINGENCIES - - - -
MINORITY INTERESTS 52¢ - - 52¢
TEMPORARY EQUITY - Common stock, subject to put rights (285,
shares 1,80(C - - 1,80(C
STOCKHOLDERS' EQUITY:
Preferred stock, $.10 par, 1,000,000 shares aatdirnone outstandir - - - -
Common stock, $.01 par, 15,000,000 shares autlihriz633,045
outstandinc 60 251 (24%) 66
Additional paic-in capital 16,13¢ - 5,33¢ 21,47:
Accumulated other comprehensive incc ) - - (7)
Accumulated defici (98) (68) 68 (98)
Less 908,530 shares of common stock held in trgaaticost (1,294 - - (1,294
Total stockholders' equity 14,79¢ 18z 5,162 20,14(




Total liabilities and stockholders' equity $ 33,28( $ 734 $ 7,111 $ 41,12¢




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
THREE MONTHS ENDED DECEMBER 31, 2006
(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma
Rick's WKC Adjustments Combined
Total revenue $ 7,03C $ 1,01z $ = $ 8,042
Operating expense
Cost of goods sol 891 20C - 1,091
Salaries and wagt 2,071 252 - 2,32¢
Stock compensatic 65 - - 65
Depreciation & amortizatio 36E 24 18 B 407
Other general and administrative 3,051 35¢ (95) C 3,31¢
Total operating expenses 6,44% 83E (77) 7,201
Operating incom: 587 177 77 841
Interest expens (32€) - (41 D (367)
Income tax expens - (53 - (53
Other 92 3 - 95
Net income $ 352 $ 127 $ 36 $ 51€
Net income per shar
Basic $ 0.07 $ 0.0¢
Diluted $ 0.0¢€ $ 0.0¢

Weighted average shares outstand
Basic 5,141 5,81¢

Diluted 5,43¢ 6,10¢




Total revenue

Operating expense
Cost of goods sol
Salaries and wagt

Depreciation & amortizatio
Other general and administrative

Total operating expenses
Operating incom:

Interest expens

Income tax expens

Other

Net income

Net income per shar
Basic

Diluted

RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
YEAR ENDED SEPTEMBER 30, 2006 *

(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Weighted average shares outstand

Basic
Diluted

Pro Forma Pro Forma

Rick's WKC * Adjustments Combined
$ 24,487 $ 4051 $ = $ 28,53¢
2,91¢ 80¢ - 3,72¢
7,082 97t - 8,057
1,04¢ 95 70 B 1,214
10,45( 1,44: (37¢) C 11,51¢
21,49¢ 3,322 (30¢) 24,51(
2,991 72¢ 30¢ 4,02¢
(1,057 (19 (16€) D (1,249
- (247) - (247)
(1817) - - g181)
$ 1,75¢ $ 46 $ 14C $ 2,35¢€
$ 0.3¢ $ 0.44
$ 0.3t $ 0.41
___ 4641 ___ 53l
5,06€ 5,741

* Amounts for WKC are for the year ended Decemter2®06




RICK’S CABARET, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FRNCIAL STATEMENTS (CONTINUED)

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEEADJUSTMENT

(A) Records the WKC and Real Property acquisition,uidiclg: payment of $5,000,000 in cash, PromissanjeNssued of $2,400,0(
removal of WKC stockhold’s equity, and estimated transaction costs of $000

This acquisition was accounted for as a purchagietive total consideration preliminarily allocatedhe assets assumed as follows:

AMOUNT (IN
DESCRIPTION THOUSANDS
Total consideratior
Cash $ 5,00(
Issuance of Promissory Nc 2,40(
Estimated transaction costs 10C
$ 7,50(
Allocation:
Current assel $ 36
Property and equipme 3,012
Non-compete agreeme 10C
Sexually oriented business license 4,35
$ 7,50(

The foregoing allocations are based on estimatedvédues and are subject to adjustment. Fair \wahfeassets acquired were determ
based on management’s valuation.

In January through April 2007, RCI issued 675,0B8rss of its common stock for total proceeds 0845,000 to provide funding for t
WKC and Real Property acquisition.




RICK’S CABARET, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FRNCIAL STATEMENTS (CONTINUED)

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTSFOOPERATIONS ADJUSTMENTS

(B) Records adjustment to amortizationesge to reflect increase for new basis of idetiéiantangible assets including noompet
agreement and sexually oriented business liceNsa-compete agreement is amortized straight-liner avfiveyear life. Sexually orients
business license is considered to have an indefiifét and is not amortized. Also, includes sth&iline depreciation expense of the acqu
building over a forty-year life, excluding $500,08located to the value of the land.

© Records adjustment to remove rent expense and pghsonal expense

(D) Records adjustment to interest expense to refieetdst on Rick's $2,400,000 Promissory Note ayisalated to the Real Prope
acquisition.




