Securities and Exchange Commission
Washington, D.C. 20549

FORM 8-K/A

AMENDMENT NUMBER 1

Current Report
Pursuant To Section 13 or 15(d) Of
The Securities Exchange Act of 1934

Date of Earliest Report Event: November 30, 2007

RICK'S CABARET INTERNATIONAL, INC.

(Exact Name of Registrant As Specified ia Gharter)

Texas 0-26958 76-0037324
(State Or Other Jurisdiction of Incorporatic (Commission File Numbe| (IRS Employer Identification No

10959 Cutten Road
Houston, Texas 77066
(Address Of Principal Executive Offices, Includifigp Code)

(281) 397-6730
(Registrant's Telephone Number, Including Af@ade)




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

The financial statements and pro forma financiérimation contained in this Form 8- Amendment Number 1 are in connection with
acquisition of 100% of the stock of Stellar Manag®in Inc. and Miami Gardens Square One, Inc. oneNter 30, 2007, which we repor
on Form 8-K dated December 3, 2007.

The financial statements and pro forma financiédrmation 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 Combined Financial Statements of Miami Gardens &qQOme, Inc. and Stellar Management,
99.2 Unaudited Pro Forma Condensed Combined Financaati@ent:

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport on Form &/A to be signed o
its behalf by the undersigned hereunto duly autiecki

RICK'S CABARET INTERNATIONAL, INC.
/sl Eric Langar

By: Eric Langar
Date: February 11, 20( President and Chief Executive Offic




EXHIBIT 99.1
MIAMI GARDENS SQUARE ONE, INC. AND
STELLAR MANAGEMENT CORPORATION
COMBINED FINANCIAL STATEMENTS
Nine Months Ended September 30, 2007 and
Year Ended December 31, 2006
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders of
Miami Gardens Square One, Inc. and Stellar Manage@erporation

We have audited the accompanying combined balameets of Miami Gardens Square One, Inc. and SteliEaragement Corporation as
September 30, 2007 and December 31, 2006, ancldted combined statements of income, change®daktsblders’equity, and cash flov
for the nine months ended September 30, 2007 amdy¢lar ended December 31, 2006. These combinadcial statements are
responsibility of the Company’'management. Our responsibility is to expresspamon on these combined financial statementsdaseou
audits.

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 whetleefinancial statements are free of mat
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 intd control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for thgpse of expressing an opinion on the effectivermdshe Company's internal control @
financial reporting. Accordingly, we express no fswpinion. An audit also includes examining, oneattbasis, evidence supporting
amounts and disclosures in the financial statemeastessing the accounting principles used andfisart estimates made by managerr
as well as evaluating the overall financial statehpgesentation. We believe that our audits progideasonable basis for our opinion.

In our opinion, the combined financial statememtetred to above present fairly, in all materiapects, the combined financial positiol
Miami Gardens Square One, Inc. and Stellar Manage@erporation as of September 30, 2007 and DeceB8he2006, and the combir
results of their operations and their cash flowstf@ nine months ended September 30, 2007 angeifieended December 31, 200i
conformity with accounting principles generally apted in the United States of America.

/s! Whitley Penn LLP
Dallas, Texas
February 11, 2008




MIAMI GARDENS SQUARE ONE , INC. AND STELLAR MANAGEM ENT CORPORATION

Assets

Current asset:
Cashand cash equivalen
Accounts receivable, trac
Inventories
Prepaid expenses

Total current asse

Property and equipment, r

Other assets -- deposits
Total assets

Liabilities and Stockholders * Equity
Current liabilities:
Accounts payable and accrued liabilit

COMBINED BALANCE SHEETS

September December
30, 31,
2007 2006

$ 673,97. $ 403,36t

319,65( 218,57:
328,72¢ 287,73:
43,01: 43,50
1,365,36. 953,17¢
4,312,88: 4,808,23
96,08¢ 63,46¢

$ 577433 $ 582487

$ 325,30¢ $ 341,03t

Notes payable, related par 2,105,001 3,905,001

Notes payable 447 91¢ 1,094 ,45¢
Total current liabilities 2,878,222 5,340,49!
Commitments and contingenci - -
Stockholder¢ equity:

C ommon stocl, $.01 par value, 4,000 shares authorized, 2,0&f®sissued 20 20

Additional paid- in capital 2,366,02. 2,366,02:

Retained e arnings (accumulated deficit) 530,06° (1,881,6€1)
Total stockholders * equity 2,896,111 484,38.

Total liabilities and stockhol ders ’ equity

$ 577433 $ 582487

See accompanying notes to combined financial sttésn




MIAMI GARDENS SQUARE ONE , INC. AND STELLAR MANAGEM ENT CORPORATION

COMBINED STATEMENTS OF INCOME

Nine Months
En ded Year Ended
September December
30, 31,
2007 2006
Revenues
Sales of alcoholic beverag $ 12,441,53 $ 13,275,53
Service revenue 1,232,041 998,95(
Other 308,95: 339,535

13,982,53 14,614,01

Operating expense;

Cost of goods sol 1,840,31 2,276,98

Salaries and wagt 1,756,80: 2,098,44.

Other general and administrati\
Taxes ard permits 1,178,61. 1,482,30!
Charge card fee 186,93. 400,72t
Rent 684,66 675,00i
Advertising and marketin 271,35¢ 464,93:
Depreciatior 495,34¢ 629,60:
Other 2,422,97 3,074,68¢

8,837,02. 11,102,68t

Income from operatior 5,145,50! 3,511,33
Other income 34,00( 58,21¢
Interest expense (327,749 (559,86()
Net income $ 4,851,76. $ 3,009,68:

See accompanying notes to combined financial stxtésn




MIAMI GARDENS SQUARE ONE , INC. AND STELLAR MANAGEM ENT CORPORATION

COMBINED STATEMENTS OF CHANGES IN STOCKHOLDERS " EQ UITY

NINE MONTHS ENDED SEPTEMBER 30, 2007 AN D YEAR ENDED DECEMBER 31, 2006

Retained Total
Common Stock Additional Earnings Stockholders

Number of Paid - in (Accumulated Equity

Shares Amount Capital Deficit) ( Deficit)

Balance aDecember 31, 20C 2,05C g 20$ 150028 $ (1,697,03) $ (196,73()
Stockholder contribution - = 865,74 = 865,74.
Stockholder distributions - - - (3,194,313 (3,194,31)
Net income = - - 3,009,68: 3,009,68:
Balance aDecember 31, 20C 2,0( 20 2,366,02: (1,881,66) 484,38:
Stockholder distribution - - - (2,440,03) (2,440,03)
Net income - - - 4,851,76! 4,851,76.
Balance at September 30, 2007 2,050 ¢ 20$ 2,366,02: $ 530,06° $ 2,896,11

See accompanying notes to combined financial setésn




MIAMI GARDENS SQUARE ONE , INC. AND STELLAR MANAGEM ENT CORPORATION

COMBINED STATEMENTS OF CASH FLOWS

Operating Activities
Net income

Adjustments to reconcile net income to net caskigeal by operating activies:

Depreciatior
Changes in operating assets and liabilii
Accounts receivabl

Inventories
Prepaid expenses and other as

Accounts payable and accrued liabilities
Net cash provided by operating activit

Investing Activitie s
Purchases of property and equipm

Financing Activities
Bank overdraf

Proceeds from del
Payments on del
Stockholder contribution

Stockholder distributions
Net cash used in financing activiti

Net increase in cash and cash equival
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental Disclosures of Cash Flow Informatiol
Cash paid during the year for interest

See accompanying notes to combined financial setésn

Nine Months
Ended Year Ended
September December
30, 31,
2007 2006

$ 4,851,76. $ 3,009,68

495,34 629,60
(101,07 (218,57)
(40,997 (235,507)
(32,125) (13,119
(15,730) 163,46¢

5,157,17! 3, 335 55¢

- (378,13)

- (47,745

40,00( 2,210,001
(2,486,547  (2,387,74)
- 865,74

(2,440,03)  (3,194,31)
(4,886,57) (2,554 05€)

270,60t 403,36t
403,36¢ -

$ 673,97. $ 403,36t

$ 347,89 $ 536,58«




MIAMI GARDENS SQUARE ONE, INC. AND STELLAR MANAGEMET CORPORATION
Notes to Combined Financial Statements
September 30, 2007 and December 31, 2006

A. Nature of Business

Miami Gardens Square One, Inc. and Stellar Manage@erporation were incorporated in the state ofifib in 2003. The Companies h
common ownership and currently own and operateghtclub that offers live adult entertainment. Thightclub and corporate office
located in Miami Gardens, Florida. The companiescallectively referred to herein as “the Company”

B. Summary of Significant Accounting Policies

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

Principles of Co m bination

The combined financial statements include the autsoof Miami Gardens Square One, Inc. and Stellandgement CorporatiarSignifican
intercompany accounts and transactions have baamated in combination .

Basis of Accounting

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

Use of Estimates

The preparation of financial statements in conftymaiith accounting principles generally acceptedhia 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.
September 30, 2007 and December 31, 2006, the Gompad no such investments. The Company maintaép®egits primarily in or
financial institution, which may at times exceedoamts covered by insurance provided by the U.Sefédeposit Insurance Corporat
(“FDIC"). At September 30, 2007 and Dec ember Z1Q6, the uninsured portion of these depositsaqimated $ 386 ,000 an d $3700
respectively. The Company has not incurred asgds related to its cash on deposit with financg&tltutions.

Accounts 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 September 307 200d December 31, 2006.




MIAMI GARDENS SQUARE ONE, INC. AND STELLAR MANAGEMET CORPORATION
Notes to Combined 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 are stated at cost. Provadior de preciation and amortization are madegustraightline rates over the estima
useful lives of the related assets and the shatftarseful lives or terms of the applicable leasess l€asehold improvements. Furnitt
equipment and leasehold improveme n ts have egihaseful lives between three and eight and orfeylears. Expenditures for ma
renewals and betterments that extend the usefes lare capitalized. Expenditures for normal maantee and repairs are expense
incurred. The cost of asets sold or abandoned and the related accumulefedciation are eliminated from the accounts amgd gains ¢
losses are charged or credited in the accomparmgimdined statement of income of the respectiviege

Revenue Recognition

The Company recognizes revenue from the sale ohalic beverages, food and merchandise, and seraicthe point-ofale upon receipt
cash, check, or credit card charge.

Advertising and Marketing

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

Income Taxes

The Company is an Serporation for federal income tax purposes andGbmpany is taxed similar to a partnership, wherielobpme taxe
are the responsibility of the individual sharehosdeTherefore, no provision for income taxes iglenm the accompanying combined finan
statements.

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 liadiwhich qualify as financial instruments undeis tstatement and includes this additit
information in the notes to combined financial staénts when the fair value is different than theryiieg value of these financ
instruments. The estimated fair value of accouetgivable, accounts payable and accrued lialsil@jgproximate their carrying amounts
to the relatively short maturity of these instruntsenThe carrying value of the Compasiyiotes payable also approximates fair value
these instruments bear market rates of intereeheMf these instruments are held for trading paepo




MIAMI GARDENS SQUARE ONE, INC. AND STELLAR MANAGEMET CORPORATION
Notes to Combined Financial Statements

(Continued)
C. Property and Equipment
Property and equipment consisted of the following:
September December
30, 31,

2007 2006
Leasehold improvemen $ 4,69351 $ 4,693,551
Equipment, furniture and fixtures 744,32 744,32

5,437,83! 5,437,83!
Less accumulated depreciation and amortization (1,124,950 (629,60

$ 4,312,880 $ 4,808,23

D. Notes Payable, Related Part

Notes payable, related party consisted of notealgayo individuals, including a Company stockhodieterest payable monthly at rates fi
12%-13%, collateralized by certain real propertyned by a stockholder and guaranteed by the Compawyg stockholders, principal due
May 2008. These notes were all paid off subsequeeBeptember 30, 2007; therefore, all debt is shasvcurrent.

E. Notes Payable

Following is a summary of notes payable as of Seper 30, 2007 and December 31, 2006. These nates a¥l paid off subsequent
September 30, 2007; therefore, all debt is showsueent.

September 30 December 31

2007 2006
$1,300,000 credit facility with a bank, interest atime plus 1.5% but not less than 10%, princpzglable
$27,083 monthly plus accrued interest, maturesiive 2009, collateralized by certain real properyed
by a Compan'stockholder and guaranteed by the Comf’ s two stockholder $ 322,91¢ $ 769,459
Unsecured notes payable to individuals, interegapla monthly at r ates from 8%-13% , maturing at
various dates from January 2007 to August 2008 125,00( 325,00
Total $ 447,91 $ 1,094,45!




MIAMI GARDENS SQUARE ONE, INC. AND STELLAR MANAGEMBT CORPORATION
Notes to Combined Financial Statements
(Continued)
F. Commitments and Contingencie:

Leases

The Company leases a building and corporate offi@ce under operating leases, of which rent expaaseapproximately $684,668 ¢
$675,008 for the nine months ended September 3, 20d the year ended December 31, 2006, resplgctive

Future minimum annual lease obligations as of $epés 30, 2007, approximate the following:

Years ended September .

200: $ 851,26¢
200 851,26!
2011 851,26!
201 851,26¢
201, 851,26¢
Thereafter 1,489,71!
Total future minimum lease obligations $5,746,05!

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. Stockholders Equity

Following is a summary of the common stock of tlmmpany:

ParValue Number of Shares ~ Number of Shareklssuec
Authorized
Miami Gardens Square One, | $.01 2,000 2,000
Stellar Management Corporati $.01 2,000 50

H. Subsequent Events
The Company paid off all its notes payable subseiieeSeptember 30, 2007.

Effective November 30, 2007, the Company was aequlyy Ricks Cabaret International, Inc., which operates hdrlt entertainme
nightclubs. Rick’s Cabaret International, Inc. isublicly traded company.




EXHIBIT 99.2

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

The unaudited pro forma condensed combined finastiéements have been prepared to give effectidk’ RCabaret International, Inc
(“Rick’s”) acquisition of Miami Gardens Square One, Inc. andll&88 Management Corporation (collectively referréo herein &
“MGSQO”"). On November 30, 2007, we entered into a Stock RisetAgreement for the acquisition of 100% of tleeiésl and outstandi
common stock of Stellar Management Corporation,laida corporation (the “Stellar Stock’gnd 100% of the issued and outstan
common stock of Miami Gardens Square One, Inclpada corporation (the “MGSO Stockiyhich owns and operates an adult entertain

cabaret known as “Tootsies Cabaret” (“Tootsies”)cated at 150 NW 183 Street, Miami Gardens, Florida 33169
“Transaction”). Pursuant to the Stock Purchase Agreement, we a&dhtiire Stellar Stock and the MGSO Stock from Norrhickmore
(“Hickmore”) and Richard Stanton (“Stantorfgr a total purchase price of $25,486,000 (whiatiudes inventory and other assets), pay
$15,486,000 in cash and payable $10,000,000 pursaamo secured promissory notes in the amour85000,000 each to Stanton .
Hickmore (the “Notes”). As part of the Transactiodickmore and Stanton entered into fiwear covenants not to compete \
us. Additionally, as part of the Transaction, weeeed into an Assignment to Lease Agreements thighlandlord for the property whe
Tootsies is located. The underlying Lease Agregséar the property provide for an original leasent through June 30, 2014, with 1
option periods which give us the right to leasephaperty through June 30, 2034.

The pro forma condensed balance sheet gives dfieitte MGSO acquisition as if it had occurred opt8mber 30, 2007, combining
balance sheets of Rickand MGSO as of that date. The pro forma condests¢éeiments of operations for the year ended Sdyetie80, 200
give effect to the acquisition as if it had occdran October 1, 2006 combining the results of Ridkr the fiscal year ended Septembel
2007 with those of MGSO for the twelve month pergrdled September 30, 2007 .

The pro forma statements of operations for the pealed September 30, 2007 include appropriate tatidés for amortization, interest ¢
other items related to the transaction. The prmfoadjustments are based on preliminary appraésalts, estimates, available informa
and certain assumptions that management deemspajgpeo The pro forma financial information is udaad and does not purport
represent the results that would have been obtdiaddhe transactions occurred at October 1, 2@0&@ssumed, nor does it purport to pre
the results which may be obtained in the future.




RICK 'S CABARET INTERNATIONAL, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
SEPTEMBER 30, 2007

(IN THOUSANDS, EXCEPT SHARE INFORMATION)

ASSETS
CURRENT ASSETS:
Cash and cash equivalel
Accounts receivable
Trade
Employees
Marketable securitie
Inventories
Prepaid expenses and other current assets

Total current assets

Property and equipment, r

Gooduwill and indefinite lived intangible
Definite lived intangibles, ne

Other

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable and accrued liabilit

Current portion of long-term debt

Total current liabilities

Long-term debt less current portit
Deferred tax liability
Other

Total liabilities
COMMITMENTS AND CONTINGENCIES
MINORITY INTERESTS

TEMPORARY EQUITY - Common stock
subject to put rights (215,000 shar

STOCKHOLDERS' EQUITY:

Preferred stock, $.10 par, 1,000,000 shares aatdirnone outstandir

Common stock, $.01 par, 15,000,000 shares authibrez803,354
outstanding

Additional paic-in capital

Accumulated other comprehensive inca

Retained earning
Less 908,530 shares of common stock held in trgaaticost

Total stockholders' equity

Total liabilities and stockholders' equity

Pro Forma Pro Forma
Adjustment

Rick 's MGSO (A) Combined
299 $ 674 $ (1,25¢) $ 2,417
557 31¢ (319 557
21¢ - - 21¢
33 - - 33
36¢ 32¢ 18 71€
287 43 - 33C
4,464 1,36¢ (1,557 4,272
21,36 4,31z 60€ 26,28¢
20,18( - 27,13¢ 47,31¢
69¢ - 20C 89¢
36¢€ 96 - 464
47,07¢ $ 577¢ $ 26,387 $ 79,235
220z $ 328 $ (200) $ 2,321
3,291 2,55¢ (2,557%) 3,291
5,49¢ 2,87¢ (2,759 5,61¢
11,09¢ - 10,00¢ 21,09¢
4,39 - 7,03¢ 11,42¢
421 - - 421
21,40: 2,87¢ 14,28: 38,56:
18C - - 18C
1,45(C - - 1,45(C
69 - 12 81
22,644 2, 36¢ 12, 62: 37,63:
20 - - 20
2,60¢ 53C (530 2,60¢
(1,297) - - (1,297
24,04 2,89¢ 12,10« 39,04+
47,07¢ $ 577¢ $ 26,387 $ 79,237







RICK 'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
YEAR ENDED SEPTEMBER 30, 2007
(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma
Rick 's MGSO Adjustments Combined
Total revenue $ 32,01« $ 18,21¢ $ - 8 50,23(
Operating expense
Cost of goods sol 4,03¢ 2,35( - 6,38¢
Salaries and wagt 8,74( 2,281 - 11,02:
Depreciation and amortizatic 1,597 66C 40 B 2,297
Other general and administrative 13,531 6,33: - 19,87(
Total operating expenses 27,91( 11,62¢ 40 39,57«
Operating incom: 4,104 6,592 (40) 10,65¢
Interest expens (1,336 (392 (1,008 C (2,736€)
Income tax expens (23¢€) - (1,809 D (2,039
Other 522 - - 522
Net income $ 3,055 $ 6,200 $ (2,851) $ 6,40¢
Net income per shar
Basic $ 0.54 $ 0.9:
Diluted $ 0.5C $ 0.87

Weighted average shares outstand
Basic 5,701 6,86¢
Diluted 6,21F 7,38(




RICK'S CABARET INTERNATIONAL, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FMNCIAL STATEMENTS
(Continued)

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEEADJUSTMENT

(A) Records the MGSO acquisition, including: paymer$1$,486,000 in cash, Promissory Notes issued ggting $10,000,000, remo
of MGSO stockholders’ equity, $15,000,000 of R&lcommon stock to fund the acquisition, net of i costs, and estimal
transaction costs of $125,0(

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

AMOUNT
(IN
DESCRIPTION THOUSANDS
Total consideratior
Cash $ 15,48¢
Issuance of Promissory Not 10,00¢(
Estimated transaction costs 12t
$ 25,61:
Allocation:
Current assel $ 39C
Property & equipment and other ass 4,91¢
Non-compete agreeme 20C
Goodwill 7,03¢
Sexually oriented business licer 20,10:
Deferred tax liability (7,036
$ 25,61.

The foregoing allocations are based on estimatieddtues and are subject to adjustment. Fair wabfeassets acquired were determ
based on management’s valuation.




RICK'S CABARET INTERNATIONAL, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FMNCIAL STATEMENTS
(Continued)

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTSFOOPERATIONS ADJUSTMENTS

(B) Records adjustment to amortization expense toatefierease for new basis of identifiable intangiblssets including nasempet
agreement and sexually oriented business licensea-ddmpete agreement is amortized straight-liner avéiveyear life. Sexuall
oriented business license is considered to havedafinite life and is not amortize

(C) Records adjustment to interest expense to reftéetast on Rick's $10,000,000 Promissory Notede@lto the acquisition. The sell
paid off all MGSO Notes payable immediately aftex transaction close

(D) Records income tax expense on MGSO net income emfibpna adjustment:




