Securities and Exchange Commissio
Washington, D.C. 20549

FORM 8-K

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

Date of Report: February 15, 2005

RICK'S CABARET INTERNATIONAL, INC.

(Exact Name of Registrant As Specified in Its Céigrt

Texas 0-26958 76-0037324
(State Or Other Jurisdiction  (Commission File N umber) (IRS Employer
of Incorporation Identification No.)

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

(281) 397-6730
(Registrant's Telephone Number, Inclu ding Area Code)

505 North Belt, Suite 630
Houston, Texas 77060
(281) 820-1181
(Registrant's previous office/phone)



ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMEN  T.

On February 13, 2005, we entered an Option to RgeiAgreement (the "Option Agreement”) with ToplGh& C, a North Carolina limited
liability company (“Top Shelf") and the holder o6 Shelf's membership interests to purchase dfleofssued and outstanding membership
interests of Top Shelf which owns a nightclub knawen'The Manhattan Club" located in Charlotte, N@#arolina (the "Club"). The Option
Agreement provides for a four-month option period @urchase price of $1,000,000 which is payabtke ®80,000 shares of our common
stock (the "Shares") and a seven year promissdeylmemaring interest at the rate of 7% (the "NotBYbject to the completion of the
transaction, we will be required to file a regittra statement for the Shares. For purposes ofilzing the purchase price, the Shares will be
valued at the average closing price of our stockHe five (5) days preceding the effective datéhefregistration statement. If the value of
Shares declines subsequent to the effective dateakgistration statement, then the Seller stale the right to "put” the Shares back to us
on terms and conditions to be negotiated by thégsaand set forth in the definitive agreementvds further agreed that once the Seller has
received the value of the Shares, then his "pgtitsi will immediately terminate.

We intend to enter a Definitive Agreement uponssatition of certain conditions, including Rick'saibing a temporary liquor license, Rick's
obtaining a sexually oriented business license,adiner conditions consistent with transactionshef type. However, the Option Agreement
shall immediately terminate if we are denied a terapy liquor license by the North Carolina LiquoatAority. Under the Option Agreement,
there are provisions for us to pay a Breakup Fe&260,000 under certain conditions if we fail t@ewute and close the transaction. The terms
and conditions of the Stock Purchase Agreement thereesult of extensive arm's length negotiatioetsveen the parties. A copy of the
Option Agreement is attached hereto as Exhibit.10.1

Additionally, on February 13, 2005, our wholly ovahsubsidiary, RCI Entertainment (North Carolinay.| a North Carolina corporation
("RCI North Carolina™), entered a Management Agreertrithe "Management Agreement”) with Top Shelfemahich RCI North Carolina

will manage, operate, maintain and market the Qlirgler the Management Agreement, RCI North Caralitleoperate the Club under the
name "Rick's Cabaret" pursuant to a limited grdricense rights, and will receive one hundred patg100%) of the net cash flow generated
by the Club. A copy of the Management Agreemeattisched hereto as Exhibit 10.2.

A copy of the press release related to this traimsats attached hereto as Exhibit 99.1.
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits

Exhibit Number Description

10.1 Option to Purchase Agreement
10.2 Management Agreement
99.1 Press release dated February 15, 20 05



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisaréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: [/s/ FEric Langan
Date: February 15, 2005 Eri c Langan
Chai rman, President, Chief Executive
O ficer and Acting Chief Accounting O ficer






OPTION TO PURCHASE AGREEMENT

This Option to Purchase Agreement ("Option Agreefés made and entered into on this 13th day difr&ary, 2005, by and among RICK'S
CABARET INTERNATIONAL, INC., a Texas corporationRick's"), TOP SHELF ENTERTAINMENT, LLC, a North Gama limited

liability company (“Top Shelf") and TONY HEGE, beitthe registered and beneficial holder of all & igsued and outstanding membership
interests of Top Shelf ("Hege").

WITNESSETH:

WHEREAS, Rick's desires to purchase, through a ltmovned subsidiary of Rick's (the "Purchaser) palthe issued and outstanding
membership interests of Top Shelf which owns antamghtclub known as The Manhattan Club locate8300 Old Pineville Road,
Charlotte, North Carolina 28217 (the "Club" or "Mttan Club"); and

WHEREAS, Hege, being the sole owner of the memliygisterests of Top Shelf desires to sell his mersiip interests in Top Shelf to
Purchaser; and

WHEREAS, simultaneously with the execution herdaip Shelf has entered into a Management AgreemightRC| Entertainment (North
Carolina), Inc., a North Carolina corporation ("RCivhich is wholly owned by Rick's, to manage, e, maintain and market the Club; |

WHEREAS, the Management Agreement provides thatStugdf is responsible for any and all losses irediduring the term of the
Management Agreement; and

WHEREAS, Top Shelf desires to avoid the risk oklasthe Club during the term of the Managemeneagrent; and

WHEREAS, Rick's, in consideration of entering it Option Agreement is willing to assume the $koss at the Club during the term of
the Management Agreement; and

WHEREAS, Hege, in consideration of Rick's assuntirggrisk of loss during the term of the Managemfegreement, is willing to grant to
Rick's this Option Agreement; and

WHEREAS, Rick's is willing to grant to Top Shelfrited license rights during the term of this Optigreement; and
WHEREAS, Rick's and Hege have agreed upon the tamionditions of this Option Agreement, as sehfbelow.

NOW, THEREFORE, for and in consideration of the malitovenants and agreements herein containedandher good and valuak
consideration, the receipt



and sufficiency of which are hereby acknowledgkd,farties hereto mutually agree as follows:

1. OPTION TO PURCHASE. In consideration of Riclkssaming any and all losses incurred by Top ShaletClub during the term of the
Management Agreement, Hege hereby grants Rickpton to purchase all of the issued and outstandiambership interests of Top Shelf,
free and clear of any liens, claims or other enaamdbes for the term set forth herein and to be rhdkerecited in the Definitive Agreement
to be executed upon the exercise of this OptioreAgrent by Rick's as provided for in Section 10 diere

2. THE PURCHASE PRICE. The Purchaser shall accliref the membership interests of Top Shelf foj080,000 (the "Purchase Price"),
payable as follows:

(i) 180,000 shares of common stock of Rick's (tBkdres") to be valued as set forth below; and

(i) the balance of the Purchase Price due, if aftgr calculating the value of the Shares, shakktidenced by a seven (7) year promissory
note bearing simple interest of seven percent @& annum (the "Promissory Note") payable in eigbtyr (84) equal monthly payments,
with the first payment due thirty (30) days frone tiffective Date of the Rick's Registration Statetr{as defined below). The Promissory
Note shall be secured by the assets of the Punct

For purposes of computing the valuation of the &h#éor the Purchase Price, the Shares shall bedalithe average closing price of Rick's
for the five

(5) days preceding the Effective Date of the Reagfisin Statement (the "Value of the Shares") tdilbd by Rick's as provided for in Sectio
below. In the event that the Value of the Sharegeds $1,000,000, then the Purchase Price shddraed to be paid in full and the
Purchaser shall not issue a Promissory Note agegiated in Section 2(ii) above. If, however, thel0é of the Shares declines subsequent tc
the Effective Date of the Registration StatemdrentHege shall have the right to "put” the ShaeekIto the Purchaser on terms and
conditions to be negotiated by the Purchaser amgt ldad set forth in the Definitive Agreement. Ifugher agreed herein that once Hege has
received the Value of the Shares, then his "pgtita shall immediately terminate.

3. REGISTRATION RIGHTS. Rick's agrees to file a Bégtion Statement under the Securities Act 0f3123 amended (the "Act") within
thirty (30) days from the date of closing as setfin the Definitive Agreement with the Securiteesd Exchange Commission ("SEC") on
Form SB-2 or Form S-3 or other similar form (exceptForm S-8 or Form S-4) to register forsade by Hege of the Shares. Rick's will usi
best efforts to cause the Registration Statememétome effective under the Act (the "Effective @atas promptly as is practical and to k
the Registration Statement continuously effectindar the Act for a period of the earlier of (i) tyears from the
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Effective Date or (ii) until all of the Shares whiwere registered for re-sale have been sold.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS. Theefinitive Agreement to be executed upon the exerofshe Option
Agreement by Rick's will contain such representetjavarranties, covenants, and indemnification igsions as are customarily contained in
agreements governing transactions of this natyreci§cally, Hege will indemnify Rick's and the Rhaser from any liabilities of Top Shelf
which exist or may exist prior to the date of exemuof the Option Agreement. The Definitive Agreemhwill provide that Rick's will
undertake to use its best efforts to file a Regi&in Statement as provided for in Section 3 hereof

5. NO THIRD PARTY NEGOTIATIONS. To induce Rick's &ssume the risk of loss at the Club during the tefrthe Management
Agreement and for RCI to simultaneously enter thioManagement Agreement to manage and opera@ubeTop Shelf and Hege agree
that until the exercise by Rick's of this Optionragment or the termination hereof, they will ndher individually or collectively, offer to
sell or solicit any offer to purchase or engagarig discussions or activities of any nature whatspedirectly or indirectly, involving in any
manner the actual or potential sale, transfer, mibcance, pledge, collateralization or hypothecatibthe membership interests of Top Shelf
or any of its assets. Top Shelf and Hege herebsedagradvise Rick's of any contact from any thiadyregarding the acquisition or other
investment in Top Shelf or of any contact which Wdoelate to the transactions contemplated by@mson Agreement.

6. TOP SHELF'S OBLIGATIONS UNDER THIS OPTION TO PGRASE. From the date hereof until the terminatioexpiration of this
Option Agreement, Top Shelf shall: (i) provide R&cfull and complete access to inspect and appitsisssets and operating location
(including the Manhattan Club) and will disclosalanake available to Rick's or its representativeing regular business hours, all books,
agreements, papers and records relating to thedialacondition, ownership and operation of TopISaed the Manhattan Club as shall be
reasonably requested; (ii) not make any materiahghs in the conduct of Top Shelf's or the Manhaffaib's business except as required by
applicable law; (iii) not make any material capgapenditures or inventory purchases outside tmary course of business; (iv) not incur
any trade payables or other liabilities outsidedfdinary course of business and shall pay alktygalyables and other liabilities coming due in
the ordinary course of business; (v) maintain aptddeplete in any material way the assets and gitlaehil op Shelf or the Manhattan Club;
and (vi) without the prior written consent of Rigkhot disclose the terms of this Option Agreenterny third party unless required by law.

7. RICK'S OBLIGATIONS UNDER THIS OPTION AGREEMENTFrom the date hereof until the termination of fjstion Agreement,

Rick's shall: (i) as soon as possible after theetien hereof, commence performance of its dugetilce and commence preparation of the
Definitive Agreement; and (ii) engage legal courtfat's choosing to commence work on the necedgagsing.
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8. CONFIDENTIALITY. Rick's shall not disclose toathird party any information obtained pursuanPeragraph 7 which is not otherwise
generally available to the public or not alreadyhini its knowledge, except as is necessary in ctiorewith the preparation of the Definitive
Agreement relating to the exercise of the Optiome&gnent or the transactions contemplated therebg aray be required by applicable law.
Any public release of information with respecthe tmatters set forth herein relating to the exerofghe Option to Purchase will be made in
the form and manner approved by the parties haredcatheir respective counsel, provided howeveamifisel for Rick's, a publicly traded
entity, determines that a press release is reqtoreé made that Rick's may do so without the aonaied approval of Top Shelf but will give
prior notice, if possible, of said release.

9. CONDITIONS PRECEDENT TO EXERCISE THE OPTION AGRHEENT BY RICK'S. Prior to the exercise of the Optidgreement by
Rick's, the following conditions must be met:

(i) The Purchaser shall have obtained a tempoiqupt license duly issued and approved by the NGgivlina Liquor Authority which will
allow for the sale of liquor by the Purchaser at kanhattan Club;

(i) The Purchaser shall have obtained a sexuaignted business license for the Manhattan Cluleiddy the appropriate city or county
regulatory authority and it shall be in full foraad effect;

(iii) The Purchaser shall have obtained all neaggsarmits and other authorizations which may bedee to conduct adult entertainment at
the Manhattan Club, which will serve liquor; and

(iv) Approval of all of the aforesaid transacticared the exercise of the Option Agreement by thedo&Directors of Rick's.

10. EXECUTION OF DEFINITIVE AGREEMENT. Each of thmarties hereto intend upon the exercise of theddpiigreement by Rick's
that they will enter into a Definitive Agreement iat will provide for the purchase of all of the standing membership interests of Top S
not later than twenty-one (21) days from the détexecution of the Definitive Agreement. Each pasthall be responsible for their own
expenses, including all legal and accounting feils i@spect to the transactions contemplated hemebycontemplated by the execution of
Definitive Agreement upon the exercise of this OptAgreement.

11. GRANT OF LICENSE RIGHT. Rick's hereby grantsiap Shelf during the term of this Option Agreementy, the license rights to use

and exploit, at the Manhattan Club's location iraftte, North Carolina, only the name "Rick's Qaltaand all logos, trademarks and ser
marks attendant thereto. Top Shelf and Hege aclaunel that the license rights granted hereby withieate upon the termination or
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expiration of this Option Agreement and that neifhiep Shelf nor Hege shall have any license righésited hereunder subsequent to
termination or expiration of this Option Agreement.

12. BREAKUP FEE. In the event that (i) the leasetfi@ Manhattan Club is in good standing with astehree years and eleven months
remaining and an option to extend for five addigibyears; (ii) the liabilities of Top Shelf shabinexceed $100,000 as of the date of exec
of this Option Agreement; (iii) Top Shelf executhe Definitive Agreement as provided for in

Section 10 hereof; and (iv) if Rick's or the Pusdraobtain the following:

(x) a temporary liquor license duly issued and aped by the North Carolina Liquor Authority whichlhvallow for the sale of liquor by
Rick's or the Purchaser at the Manhattan Club;

(y) a sexually oriented business license for theddétan Club issued by the appropriate city or tpuegulatory authority and it shall be in
full force and effect; and

(2) all necessary permits and other authorizatwinish may be needed to conduct adult entertain@ietite Manhattan Club, which will serve
liquor, including a Certificate of Occupancy

then Rick's will pay, within ten (10) days, to He8reakup Fee of $200,000 if Rick's and the Puehfail for any reason to execute and
close the Definitive Agreement calling for the aisition of Top Shelf by the Purchaser.

13. TERM OF OPTIONAGREEMENT. Rick's shall have thght to exercise this Option Agreement from théeda execution hereof and its
right to exercise this Option Agreement shall remaiforce and effect until the sooner of (i) fgdy months from the date of execution hel
or (ii) the execution of the Definitive Agreementieh will provide for a closing not later than tvigrone (21) days from the date of execu
thereof, provided however, that this Option Agreatrehall immediately terminate if the Purchasetdnied a temporary liquor license by the
North Carolina Liquor Authority which would allovef the sale of liquor by the Purchaser at the M#iah&Club.

14. TERMINATION OF OPTION AGREEMENT. Notwithstandjranything contained herein, Rick's shall haveriget, at its sole

discretion, to terminate this Option Agreementrat ime during the term hereof by giving thirty §3fays written notice of such election to
terminate to Top Shelf and Hege.

{{{SIGNATURES ON FOLLOWING PAGE}}
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IN WITNESS WHEREOF, the parties hereto have exetthis Option Agreement as of the date first aberigen.
TOP SHELF ENTERTAINMENT, LLC

By: /s/Tony Hege

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langan

Eri ¢ Langan, President
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT ("Agreement") is made aedtered into on this 13th day of February, 2088 Effective Date), by
and between TOP SHELF ENTERTAINMENT, LLC, a Northr@lina limited liability company (the "Owner") aiCl ENTERTAINMENT
(NORTH CAROLINA), INC., a North Carolina corporatigthe "Manager").

WITNESSETH:

WHEREAS, the Owner owns a nightclub known as Thehddtan Club located at 5300 Old Pineville Roadar(itte, North Carolina 28217
(the Club); and

WHEREAS, simultaneously with the execution herd¢loé, Owner has entered into an Option to Purchaseehgent ("Option Agreement")
with Rick's Cabaret International, Inc., a Texagpoaoation ("Rick's"), pursuant to which Tony HegEl¢ge") as the sole owner of all of the
membership interests in the Owner has granteddk'sain option to purchase all of the membershgrésts owned by Hege in the Owner
(the "Acquisition"); and

WHEREAS, the Manager is a wholly owned subsididriRick's; and

WHEREAS, during the period of time until the Acqtien is completed, the Owner desires to retainstaices of the Manager to act as its
exclusive agent in the operation of the Club; and

WHEREAS, the Manager desires to provide such ek@usanagement services to the Owner; and

WHEREAS, the Owner and the Manager have agreed tgoterms and conditions upon which the Managalt silenage and operate the
Club, as set forth below.

NOW THEREFORE, for and in consideration of the nalitbvenants and agreements herein contained pamdhfer good and valuak
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto niytagiee as follows:

1. APPOINTMENT AND ACCEPTANCE. The Owner hereby apys the Manager, and the Manager hereby accpptirgment, on the
terms and conditions hereinafter provided, as tva&'s exclusive managing agent for the manageropetation, maintenance and
marketing of the Club.

2. OBLIGATIONS OF MANAGER. The Manager shall rendlee following services and shall perform the faling duties for the Owner in
faithful, diligent and efficient manner:
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(a) IN GENERAL. The Manager shall be solely andlesizely responsible for all management, operafiomarketing, and maintenance
activities with respect to the Club, including, Imat limited to, such activities as are more speailfy described below.

(b) ADVERTISING. The Manager shall advertise andmote the Club with the goal of maximizing profiléi of the Club and consistent
with budgetary constraints.

(c) MANAGEMENT. The Manager shall manage, operatarket, and maintain the Club, including, but mmited to, arranging for and
supervising the day-to-day operations of the Chud improvements to the Club.

(i) To make or cause to be made in the name obatite expense of the Owner such ordinary repaiadterations to the Club as may be
necessary;

(il) To make or cause to be made in the name ofaitide expense of the Owner such modificationpravements or expansions of the Club
as may be necessary or helpful, provided, howélat the Manager shall make no improvements inexo€$25,000 in any calendar month
without the prior written approval of the Ownergan

(iii) To request, demand, collect, receive and gaeripts for any and all charges which becomefidue the operation of the Club and to
make all payments required for the expenses of giagaoperating, marketing or maintaining the Casband when they become due. All
sums of money collected by the Manager from theaifmn of the Club shall be deposited by the Managa bank account to be designated
by the Manager and approved by the Owner and operteé name of the Club, with signatory powergi® Manager. The Manager shall
make appropriate disbursements from this bank atdouthe payment of expenses as set forth above.

(d) ACCOUNTING. The Manager shall maintain a conmaresive system of records, books and accountsdiegathe operation of the Club.
All records shall be subject to examination by @wener, or its authorized agents, attorneys anduattaats at all reasonable hours. No later
than the twentieth (20th) day of each month, wétspect to the preceding month, the Manager shallerea statement of receipts and
disbursements, a schedule of accounts
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receivable and payable, together with a recondibatk statement as of the last day of the month.

(e) EMPLOYEES. The Manager shall hire such emplseyeeshall be reasonably necessary for the opermatitne Club. The Manager shall
determine the number of employees necessary faygbeation of the Club, the compensation to be paglich employees, the policies and
procedures applicable to the employment of such@reps and the term of employment of such employees

() RISK OF LOSS. Any losses incurred during thertef this Agreement shall be paid for and bornghgyOwner. The Owner hereby
acknowledges that the Manager is not responsilblarfg losses incurred in connection with the mansagg, operation, maintenance and
marketing of the Club during the term of this Agrest.

3. AGENCY RELATIONSHIP. Everything done by the Maea under the provisions of this Agreement shallitvee as agent of the Owner,
and all obligations or expenses incurred thereusdall be for the account, on behalf, and at thpeege of the Owner. Any payments to be
made by the Manager hereunder shall be made @utchf sums as are made available to the Managé&el®wner, and it is agreed that the
Manager shall not be obligated to expend its owrdéufor any payments which the Manager is authdri@ganake hereunder.

4. TERM OF AGREEMENT. This Agreement shall be efifexfrom the date of execution hereof and shafiam in full force and effect un
the closing of the Acquisition as provided for lietOption Agreement executed simultaneously hehesviuntil the Option Agreement is
terminated or expires as provided for therein.

5. COMPENSATION OF MANAGER. The Manager shall béitted to receive as compensation for its managemktine Club a fee
computed and payable monthly, not later than thie 88y of each month in an amount equal to one taghplercent (100%) of the Net Cash
Flow, if any. For purposes of this Agreement, #mert Net Cash Flow" means the aggregate amount cdsth received with respect to the
Club from cash sales and receipts, credit or cheage sales and receipts, or sales on open acamamy combination of the same, using a
cash receipts and disbursements method of accoutess (i) refunds; (ii) fees and charges paytbtbe companies issuing the credit or
charge card(s) approved by the Owner in connegtitmsuch credit or charge card sales; (iii) bahirges assessed against the Owner for
insufficient funds or other uncollectible checkseiwed from users of the Club; (iv) insufficientfis or other uncollectible checks received
from users of the Club; and (v) costs of mainteeaadvertising and operation of the Club.

6. LIMITED GRANT OF LICENSE RIGHTS. Manager and Osrmacknowledge that during the term of this Agreenaaly, that Rick's has
granted to the Owner the license rights to useeapibit, at the Club's location in Charlotte, No@hrolina, only, the name "Rick's Cabaret"
and all
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logos, trademarks and service marks attendanttthérbe Owner acknowledges that the license rigrdaated in the Option Agreement
executed simultaneously herewith and acknowledgeeumder will terminate upon the termination o§tAgreement or the termination or
expiration of the Option Agreement.

7. BINDING AGREEMENT; ASSIGNMENT. This Agreementahinure to the benefit of and constitute a bimdabligation upon the
contracting parties and their respective succesaesigns and legal representatives, but this Ageeéand the rights and obligations may not
be assigned or delegated without the prior writtemsent of the parties hereto and any permitteidrass hereunder must agree to assume anc
discharge the duties and obligations of his assigaceunder.

8. SOLE AGREEMENT; AMENDMENT. Except for the Optigxgreement, this Agreement contains all of the aral written agreements
and all of the representations and arrangemenigeletthe parties hereto, and any rights which &érégs may have had under any previous
oral arrangements are hereby cancelled and teretinahd no representations or warranties are naidgptied other than those expressly set
forth herein. This Agreement may only be modifigdtie written agreement signed by or on behalfllasfahe parties hereto.

9. TIME. Time shall be deemed to be of the essehtisis Agreement whenever time limits are impoketkin for the performance of any
obligations by any of the parties hereto, or whendlke accrual of any rights to either of the gartiereto depends on the passage of time.

10. REMEDIES CUMULATIVE. The rights, options, elants and remedies of any of the parties containdlis Agreement shall be
cumulative; and no one of them shall be constrisegixaluding any other or any right, priority or reshy provided by this Agreement or law.

11. NO WAIVER. None of the terms, conditions, coaets, or provisions of this Agreement can be walwedither party except by
appropriate written instruments. The waiver by@itharty of any breach of any term, condition, ec@r# or provision herein contained shall
not be deemed a waiver of the same of any other, teondition, covenant or provision herein contdina of any subsequent breach of the
same or any other term, condition, covenant oripiow herein contained.

12. GOVERNING LAW; VENUE. This Agreement shall bevgrned by, and its provisions construed to bemmiance with, the laws of
the State of Texas, and in the event any provisfahis Agreement cannot be so construed withaud@eng such provision inoperable, such
provision (i) shall be void and of no effect anigl ¢hall be deemed to be severable, and this Ageaeshall remain in full force and effect as
though such provision had not been included hefiéie. parties agree that venue for purposes of mongtor enforcing this Agreement shall
be proper in Harris County, Texas.
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13. NOTICES. Any notice required or permitted unttés Agreement shall be given in writing effectivgiven upon personal delivery or
upon deposit with the United States Post Officerdgistered or certified mail, postage prepaid. adling addresses of the parties for notice
purposes are as follows:

a. If to the Manager, addressed to:

RCI Entertainment (North Carolina), Inc. Attn: Eliangan 10959 Cutten Road Houston, Texas 77066
b. If to the Owner, addressed to:

Top Shelf Entertainment, LLC 5300 Old Pineville Rd@harlotte, North Carolina 28217

14. INVALIDITY OF PROVISIONS. The invalidity or aanforceability of any particular provision of ttAgreement shall not affect the ot
provisions hereof, and this Agreement shall be itaed in all respects as if such invalid or unecéable provisions were omitted.

15. MISCELLANEOUS.

(a) Any words used herein in the singular shakibemed to include the plural, any words used héneime plural shall be deemed to include
the singular, as the context requires. Pronound hiseein, whether masculine, feminine or neuteall &le interpreted as the context requires.

(b) This Agreement shall not be construed to haeated any rights or benefits for, or be deemedure to the benefit if, any person or en
not a party hereto. Further, this Agreement shatllbe deemed to have made the Owner and the Mapageers for any purposes. The rights
and powers of the Manager hereunder are to belgirimnstrued and limited to the specific mattegsdinabove set forth.

(c) This Agreement may be executed in multiple ¢erparts on the day and date first hereinabovdemiiand each executed counterpart
hereof shall be deemed to be an original for alppses.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the parties hereto have exettliss Management Agreement as of the date firsvalwritten.
OWNER:
TOP SHELF ENTERTAINMENT, LLC

By: [/s/ Tony Hege

Name: Tony Hege
MANAGER:

RCI ENTERTAINMENT (NORTH CAROLINA), INC.

By: [/s/ FEric Langan

Name: Eric Langan
Title: President
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RICK'S
CABARET

FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. PLANS TO ACQUIRE NEW GENTLEMEN'S CLUB IN CHARLOTTE, NC

HOUSTON - (February 15, 2005) -- RICK'S CABARET IENRNATIONAL, INC. [RICK:

NASDAQ)], which operates upscale gentlemen's clsaigl today it has entered into a OPTION AGREEMENT ACQUIRE a 30,000 squa
foot nightclub in CHARLOTTE, NC. The club will offedult entertainment for men seven days a weelkndlhdlso present a male review
for women five nights a week in an adjoining selfitained 8,000 square foot club.

RICK'S CABARET CEO ERIC LANGAN said his company Haegun operating the former THE MANHATTAN CLUB (53@Id Pineville
Road, Charlotte) under a management and licengireement. The venue, which was the site of thelyhgiccessful CLUB 2000 for many
years, has been renamed RICK'S CABAR

The option agreement calls for Rick's Cabaret tpuae TOP SHELF LLC, for $1,000,000 through theiasce of 180,000 shares of restric
common stock and a seven-year promissory noteagfeisition is expected to be completed within t@eleeks, after approval of licenses
and authorizations required to run the businesso#imel conditions consistent with transactionshif type.

Rick's Cabaret said that if the closing takes plxexpected, it anticipates income from the ne should be accretive to earnings in the
2005 fiscal year, since start up costs will be tedichiefly to marketing expenses, signage and sotegor modifications.

This is the second major acquisition announcedytids by Rick's Cabaret, which on January 18thhmsed the former Paradise Club in
midtown New York City. When remodeling is completadnid 2005, it will become RICK'S CABARET-NYC amdll be the company's
flagship location, catering to local businessmenfgssionals, business travelers, tourists andsfams visiting nearby Madison Square
Garden.

Mr. Langan said: "The Charlotte club was completelyovated within the last year and is a first€kasnue for a premiere men's club. The
club is in an ideal location, equidistant to nea@harlotte Douglas International Airport, downtoeumd major office parks. The addition is
consistent with our expansion strategy to acquiistiag clubs in locations that meet our growth ammbme targets, and are receptive to the
upscale club formula we have developed. We wilidpin management from some of our other



locations initially to convert the club to our stiands. We are also excited about the opportunitffer a fun male review program for the
ladies in a comfortable setting. "

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (www.ricks.cooperates upscale adult nightclubs serving primdmilginessmen and professionals that
offer live adult entertainment and high qualityteesant and bar operations. The company owns, tggeoa licenses eleven adult nightclub
New York City, New Orleans, Houston, Minneapolifia@lotte and other cities under the names "Rickisatet,” "XTC," "Club Onyx" an
"Hummers." No sexual contact is permitted at antheke locations. Rick's Cabaret also owns an #utelnet membership Web site,
www.couplestouch.com, and a network of nine ondinetion sites for adult products under the flagéhifl. www.naughtybids.com. Rick's
Cabaret common stock is traded on the NASDAQ Sragll@arket under the symbol RICK. For further infation contact ir@ricks.com.

FORWARD-LOOKING STATEMENTS:

This press release may contain forward-lookingrimfation within the meaning of

Section 21E of the Securities Exchange Act of 134 involves significant risks and uncertainti&sd is subject to the safe harbors created
by this section. Important factors that could caarsteial results for Rick's Cabaret to differ matkyifrom those indicated in this press release
include the risks and uncertainties as to the &utyrerational and financial results of our Webssitenditions relevant to real estate
transactions, the future operational performanceuofpartners, the laws governing the operatioadofit entertainment businesses,
competitive and economic factors, dependence ompkesonnel and the ability to manage operationsk'RiCabaret has no obligation to
update or revise the forwatdeking statements to reflect the occurrence afriievents or circumstances. Please refer to thenglents Rick'
Cabaret files from time to time with the Securiteesl Exchange Commission, in particular the mastnequarterly reports on Form 10-QSB
and annual report on Form 10-KSB, which are avhglabthe company's website, www.ricks.com.

Contact for further information: Allan Priaulx, 22B38-0050, ir@ricks.com






