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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by the Company witke Securities and Exchange Commission (the "Conioni§sare hereby incorporated
herein by reference ("Incorporated Documents"):

1. The Company's S-8 Registration Statement uniteeNlamber 333-32234 filed on March 10, 2000;

2. The Company's Annual Report filed on Form 10-K8Bthe fiscal year ended September 30, 2003 ded;

3. The Company's Quarterly Reports filed on ForrQBB for the quarters ended December 31, 2003, iMait¢ 2004 and June 30, 2004, as
amended,;

4. The Company's Current Report filed on Form 8kdfon September 17, 2004;

5. All other reports filed by the Company with tiemmission pursuant to

Section 13(a) or 15(d) of the Exchange Act of 1384amended, since the end of the fiscal year eBdptémber 30, 2003; and

6. The description of the Company's Common Stocichvis contained in the Company's Form SB-2 Regfistn Statement, filed with the
Securities and Exchange Commission pursuant toddet?(g) of the Securities Exchange Act of 193lamended (the "Exchange Act")
originally on October 11, 1995, including any ammaeat or report filed for the purpose of updatingtsdescription.

All reports and other documents subsequently figthe Company pursuant to Sections 13(a), 13&;)p15(d) of the Exchange Act priol
the filing of a post-effective amendment which aties that all securities covered by this Registngbtatement have been sold or which
deregisters all such securities then remaining ldngtmall be deemed to be incorporated by referéecein and to be a part hereof from the
date of the filing of such reports and documents.

Any statement contained in an Incorporated Docurakall be deemed to be modified or supersededuigroses of this Registration
Statement to the extent that a statement contdiessin or in any other subsequently filed IncorpeadDocument modifies or supersedes !
statement. Any such statement so modified or sedersshall not be deemed, except as so modifiedpmrseded, to constitute a part of this
Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.
The securities to be offered are registered undeti& 12 of the Exchange Act of 1934,
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Axelrod, Smith & Kirshbaum, who has prepared thegRtration Statement and Opinion regarding thbaigation, issuance and fully-paid
and non-assessable status of the securities cobgrhis Registration Statement, has representéd the past on certain legal matters. Mr.
Axelrod presently owns 46,700 shares of our comstook. Otherwise, his entire relationship with as been as legal counsel, and there are
no arrangements or understandings which would ynvaay cause him to be deemed an affiliate of thgifeant or a person associated with
an affiliate of the Registrant.
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ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Articles of Incorporation of the Company ("Atas") provide for indemnification of Directors afdficers in accordance with the Texas
Business Corporation Act. Article Eight of the Atés provides as follows:

A director of the Corporation shall not be persbnidble to the Corporation or its stockholders feonetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to ther@oration or its stockholders, (ii) for acts or
omissions not in good faith or which involve inten@al misconduct or a knowing violation of the laav,for which the person is found liable
to the Corporation, (iii) under Article 2.41 of thexas Business Corporation Act, or

(iv) for any transaction from which the directoriged an improper personal benefit, whether orthetbenefit resulted from an action taken
in the person's official capacity.

Article Nine of the Articles provides as follows:

Section 9.1 The Corporation shall indemnify anysparwho was or is a party or is threatened to beenagparty to any threatened, pending
completed action, suit or proceeding, whether corilminal, administrative, or investigative (otitean an action by or in the right of the
Corporation) by reason of the fact that he is os walirector, officer employee or agent of the ooaifion, partnership, joint venture, trust or
other enterprise, against expenses (includingreta fees), judgments, fines and amounts paidtitement, actually and reasonably incul
by him in connection with such action, suit or greding, if he acted in good faith and in a manmerdasonably believed to be in or not
opposed to the best interests of the Corporatioa, &ith respect to any criminal action or proceggdhad no reasonable cause to believe his
conduct was unlawful. The termination of any actisuit, or proceeding by judgment, order, settleinenviction or upon a plea of nolo
contendere or its equivalent, shall not, of itselgate a presumption that the person did nonagbod faith and in a manner which he
reasonably believed to be in or not opposed td#st interest of the Corporation and with respeetrty criminal action or proceeding, had
reasonable cause to believe that his conduct wasviul.

Section 9.2 The Corporation shall indemnify anysparwho was or is a party or is threatened to beenagparty to any threatened, pending or
completed action or suit by or in the right of therporation to procure a judgment in its favor bgson of the fact that he is or was a director,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporatfoa director, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise against expenses (incluglitogneys' fees) actually and reasonably
incurred by him in connection with the defenseeitlement of such action or suit if he acted in@jéath and in a manner he reasonably
believed to be in or not opposed to the best istsref the Corporation and except that no inderetibn shall be made in respect of any
claim, issue, or matter as to which such persoh kage been adjudged to be liable to the Corponatinless and only to the extent that the
court in which such action or suit was brought stietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyeasonably entitled to indemnity for such expsmegkich such court shall deem proper.

Section 9.3 To the extent that a director, offieenployee or agent of the Corporation has beeresstd on the merits or otherwise in
defense of any action, suit or proceeding refetoaed Sections 9.1 and 9.2, or in defense of dayr; issue or matter therein, he shall be
indemnified against expenses (including attornfmes) actually and reasonably incurred by him innaztion therewith.

Section 9.4 Any indemnification under Sections&nil 9.2 of this Article Nine (unless ordered byoart) shall be made by the Corporation
only as authorized in the specific case upon arghét@tion that indemnification of the director, ioffr, employee or agent is proper in the
circumstances because he

Page 3



has met the applicable standard of conduct sét forBection 9.1 and 9.2. Such determination diethade (1) by the Board of Directors
majority vote of a quorum consisting of directordsomvere not parties to such action, suit or procegdr (2) if such a quorum is not
obtainable, or, even if obtainable a quorum ofrdesiested directors so directs, by independent Emmsel in a written opinion, or (3) by the
shareholders in a vote that excludes the shardsiyedirectors who are parties to such action,@ugroceeding.

Section 9.5 Expenses incurred in defending a oivdriminal action, suit or proceeding shall bedpay the Corporation in advance of the fi
disposition of such action, suit or proceedingath@rized by the Board of Directors upon receipofundertaking by or on behalf of the
director, officer, employee or agent of his gooithfaelief that he has met the standard of condacessary for indemnification under
Sections 9.1 and 9.2 and a written undertakingpay such amount if it shall ultimately be detemuithat he is not entitled to be indemnit
by the Corporation as authorized in this Articlen®li

Section 9.6 The indemnification and advancemeseixpEnses provided by, or granted pursuant to, tther paragraphs of this Article Nine
shall not be deemed exclusive of any other rightshich those seeking indemnification or advancaméexpenses may be entitled under
any by-law, agreement, vote of stockholders ontiisested directors or otherwise, both as to adtidms official capacity and as to acting in
another capacity while holding such office.

Section 9.7 The Corporation shall have the powg@utgchase and maintain insurance on behalf of anyom who is or was a director, officer,
employee or agent of the Corporation, or is or s&sing at the request of the Corporation as atireofficer, employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise against any liability assertedragjdiim and incurred by him in any such
capacity, or arising out of his status as such,thdreor not the Corporation would have the powentemnify him against such liability
under the provisions of this Article Nine.

Section 9.8 For the purpose of this Article Nireferences to "the Corporation” shall include, idiadn to the resulting Corporation, any
constituent corporation (including any constitueh& constituent) absorbed in a consolidation orgsewhich, if its separate existence had
continued, would have had power and authority tmnify its directors, officers and employees agrdg, so that any person who is or was a
director, officer, employee or agent of such cdustit corporation, or is or was serving at the esjof such constituent corporation as a
director, officer, employee or agent of anothepeooation, partnership, joint venture, trust or otleterprise, shall stand in the same position
under the provisions of this Article Nine with respto the resulting or surviving corporation asamelld have with respect to such constitt
corporation if its separate existence had continued

Section 9.9 For purposes of this Article Nine, refeeed to "other enterprises” shall include empddyenefit plans; references to "fines" shall
include any excise taxes assessed on a persomegjibct to an employee benefit plan; and referelac&grving at the request of the
Corporation” shall include any service as a direcifficer, employee or agent of the Corporatioriciimposes duties on, or involves
services by, such director, officer, employee @ragvith respect to an employee benefit plan,atsigipants or beneficiaries; and a person
who acted in good faith and in a manner he readptaieved to be in the interest of the particifsaand beneficiaries of an employee ber
plan shall be deemed to have acted in a manneppmsed to the best interests of the Corporatisreferred to in this Article Nine.

Section 9.10 The indemnification and advancemeep&nses provided by, or granted pursuant toAtttisle Nine shall, unless otherwise
provided when authorized or ratified, continueaa person who has ceased to be a director, gféiogployee or agent and shall inure to the
benefit of the heirs, executors and administrabbuch a person.
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Section 9.11 The provisions of this Article Ning:gre for the benefit of, and may be enforceddach person entitled to indemnification
hereunder, the same as if set forth in their egtirea written instrument duly executed and defaekby the Corporation and such person; and
(i) constitute a continuing offer to all presenidafuture persons entitled to indemnification haer. The Corporation, by its filing of these
Articles of Incorporation:

(a) acknowledges and agrees that each persoredrtttindemnification hereunder has relied uponwiticcontinue to rely upon the

provisions of this Article Nine in accepting andhdreg in any of the capacities entitling such parsmindemnification hereunder; (b) waives
reliance upon, and all notices of acceptance ah guovisions by such persons; and (c) acknowledgdsagrees that no present or future
person entitled to indemnification hereunder shalprejudiced in such person's right to enforceptiogisions of this Article Nine in
accordance with their terms by any act or failaradt on the part of the Corporation.

Section 9.12 No amendment, modification, or repé#his Article Nine or any provision hereof shiglany manner terminate, reduce, or
impair the right of any past, present or futuresperentitled to indemnification hereunder to beemdified by the Corporation, nor the
obligation of the Corporation to indemnify any sypgrson, under and in accordance with the provésidrthis Article Nine as in effect
immediately prior to such amendment, modificationrepeal with respect to claims arising from datiag to matters occurring, in whole or
in part, prior to such amendment, modificationrepeal, regardless of when such claims may arige asserted.

The foregoing discussion of the Company's Artieled of the Texas Business Corporation Act is neinded to be exhaustive and is quali
in its entirety by such Articles and statutes, essipely.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable

ITEM 8. EXHIBITS.

Number Description
5.1 Legal Opinion of Axelrod, Smith and Kirsh baum PC. (with consent).
10.1  Amendment to 1999 Stock Option Plan (appr oved by the shareholders on

August 27, 2004).

23.1  Consent of Independent Registered Public Accounting Firm.
ITEM 9. UNDERTAKINGS.

(1) The Company hereby undertakes:
(a) To file, during any period in which offers @las are being made, a post-effective amendmehistoegistration:

(1) To include any prospectus required by Sectid@)(3) of the Securities Act of 1933;

(2) To reflect in the prospectus any facts or evamising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement; and
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(3) To include any material information with respecthe plan of distribution not previously disséul in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided however, that paragraphs (a) (1) and¢2)at apply if the information required to be iradadl in a post-effective amendment by
those paragraphs is contained in periodic repoet by the Company pursuant to section 13 or sectb(d) of the Exchange Act that are
incorporated by reference herein.

(b) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new Registration Statement relating to thar#texs offered therein, and the offering of sueligities at that time shall be deemed to be
the initial bona fide offering thereof.

(c) To remove from registration by means of pof¢aifve amendment any of the securities being tegid which remain unsold at the
termination of the offering.

(2) The Company hereby undertakes that, for puipotdetermining any liability under the Securitlest of 1933, each filing of the
Company's annual report pursuant to Section 13(ap@l) of the Securities Exchange Act of 1934 thamcorporated by reference in the
Registration Statement shall be deemed to be aRegistration Statement relating to the securitfésred therein, and the offering of such
securities at the time shall be deemed to be ilielibona fide offering thereof.

(3) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the Company pursuant to the foregoiagigions, or otherwise, the Company has been aditis# in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Company glemses incurred or paid by the director,
officer or controlling person of the Company in gwecessful defense of any action, suit or procepds asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Company will, unless inapi@ion of the counsel the matter has t
settled by controlling precedent, submit to therapgate jurisdiction the question of whether siretemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, on the 20th day of September 2004.

RICK'S CABARET INTERNATIONAL, INC.

By /s/ Eric Langan

Eri ¢ Langan
CHAI RVAN, PRESI DENT, CHI EF EXECUTI VE OFFI CER
AND ACTI NG CHI EF FI NANCI AL OFFI CER
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Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci
and on the date indicated.

Si ghat ure Title Dat e

By /s/ Eric Langan Chai rman, Director, President, Septenber 20, 2004
------------------------- Chi ef Executive O ficer and

Eric Langan Acting Chief Financial Oficer

By /s/ Travis Reese Director and Vice President Sept enber 20, 2004

Travi s Reese

By /s/ Robert Watters Di rector Sept enber 21, 2004

Robert Watters

By /s/ Al an Bergstrom Di rector Sept enber 20, 2004

Al an Bergstrom
By /s/ Steven L. Jenkins Director Sept enber 21, 2004

Steven L. Jenkins
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EXHIBIT 5.1

AXELROD, SMITH & KIRSHBAUM
An Association of Professional Corporations
ATTORNEYS AT LAW
5300 Memorial Drive, Suite 700 Houston, Texas 778292

Telephone (713) 861-1996 Fax (713) 552-0202
Robert D. Axelrod, P.C.
September 17, 2004

To the Board of Directors
Rick's Cabaret International, Inc.

As counsel for Rick's Cabaret International, lacTexas corporation, (the "Company"), you have ested our firm to render this opinion in
connection with the registration statement of tloenPany on Post-Effective Amendment No. 1 to For@ (SRegistration Statement") under
the Securities Act of 1933, as amended (the "Att"pe filed with the Securities and Exchange Cossini relating to the registration of the
issuance of up to 1,000,000 shares of common spackyalue $.01 per share (the "Common Stock'Detissued in connection with the
Amendment to the 1999 Stock Option Plan (the "Blawe are familiar with the Registration Statemamd the registration contemplated
thereby. In giving this opinion, we have reviewkd Registration Statement and such other docuraedtsertificates of public officials and
of officers of the Company with respect to the aacy of the factual matters contained therein asiswe felt necessary or appropriate in
order to render the opinions expressed herein.dkimy our examination, we have assumed the genediseof all signatures, the authenticity
of all documents presented to us as originalsctiméormity to original documents of all documentsgented to us as copies thereof, and the
authenticity of the original documents from whictyauch copies were made, which assumptions we taiviedependently verified.

Based upon the foregoing, we are of the opinioti tha

1. The Company is a corporation duly organizeddiyakxisting and in good standing under the ladthe State of Texas; and
2. The shares of Common Stock to be issued arélyauthorized and, when issued and delivered ¢omance with the terms of the Plan,
will be validly issued, fully paid and nonasseseabl

We consent to the filing of this opinion as an éihio the Post-Effective Amendment No. 1 to therr&-8 Registration Statement and to the
reference in the Registration Statement to Axel8wdith, & Kirshbaum under the heading "Exhibits-@pn."

Very truly yours,

/sl Axelrod Smith & Kirshbaum






Exhibit 10.1

AMENDMENT TO
RICKS CABARET INTERNATIONAL, INC.
1999 STOCK OPTION PLAN

1. PURPOSE. The purpose of the Ricks Cabaret latiemal, Inc. 1999 Stock Option Plan ("the Plas")a promote the financial interests of
the Company, its subsidiaries and its shareholofeproviding incentives in the form of stock optioto key employees and directors who
contribute materially to the success and profitgbdf the Company. The grants will recognize aediard outstanding individual
performances and contributions and will give suetspns a proprietary interest in the Company, émi&ncing their personal interest in the
Company's continued success and progress. ThisaHlaalso assist the Company and its subsidiariesttracting, retaining and motivating
key employees and directors. The options granteeuihis Plan may be either Incentive Stock Optiasghat term is defined in Section 422
of the Internal Revenue Code of 1986, as amendddpoqualified options taxed under Section 83 ef ltternal Revenue Code of 1986, as
amended.

RULE 16B-3 PLAN. The Company is subject to the répg requirements of the Securities Exchange Adt934, as amended (the
"Exchange Act"), and therefore the Plan is intentdecbmply with all applicable conditions of Ruléli3 (and all subsequent revisions
thereof) promulgated under the Exchange Act. Tcetttent any provision of the Plan or action by @@nmittee or the Board of Directors or
Committee fails to so comply, it shall be deemelil amd void, to the extent permitted by law andrded advisable by the Committee. In
addition, the Committee or the Board of Directoiyramend the Plan from time to time as it deemsssary in order to meet the
requirements of any amendments to Rule 16b-3 wittlmiconsent of the shareholders of the Company.

EFFECTIVE DATE OF PLAN. The effective date of tismendment shall be August 27, 2004 (the Effectiatd) upon shareholder
approval. The Board of Directors shall, within grear of the Effective Date, submit the Amendmertheshareholders of the Company for
approval. The Amendment shall be approved by at anajority of shareholders voting in personypioxy at a duly held shareholders'
meeting, or if the provisions of the corporate tdarbyiaws or applicable state law prescribes a greatgrest of shareholder approval for
action, the approval by the holders of that peagetat a duly held meeting of shareholders. Neritige Option or Nonqualified Stock
Option shall be granted pursuant to the Plan tansyafter the Effective Date. In the event thatAheendment is not approved by the
shareholders of the Company, the Amendment shalebened to be a non-qualified stock option plan.

2. DEFINITIONS. The following definitions shall alypto this Plan:

(a) "Affiliate" means any parent corporation ang anbsidiary corporation. The term "parent corgordtmeans any corporation (other than
the Company) in an unbroken chain of corporatiordirgy with the Company if, at the time of the astar transaction, each of the
corporations other than the Company owns stockgssesg 50% or more of the total combined voting goef all classes of stock in one of
the other corporations in the chain. The term "sliay corporation” means any corporation (othantthe Company) in an unbroken chai
corporations beginning with the Company if, attihee of the action or transaction, each of the eoapons other than the last corporation in
the unbroken chain owns stock possessing 50% oe ofdhe total combined voting power of all classéstock in one of the other
corporations in the chain.



(b) Agreement" means, individually or collectiveny agreement entered into pursuant to the Plesupnt to which Options are granted to a
participant.

(c) "Award" means each of the following granted enthis Plan: Incentive Stock Options or Non-quedifStock Options.
(d) "Board" means the board of directors of the @any.

(e) "Cause" shall mean, for purposes of whethervémeh a participant has incurred a TerminationmpByment for Cause: (i) any act or
omission which permits the Company to terminatevitiden agreement or arrangement between thecjjzatit and the Company or a
Subsidiary or Parent for Cause as defined in sgokeanent or arrangement; or

(i) in the event there is no such agreement @regement or the agreement or arrangement doefioe dhe term "Cause," then Cause shall
mean an act or acts of dishonesty by the partitigesulting or intending to result directly or ingiitly in gain to or personal enrichment of
participant at the Company's expense and/or gregigence or willful misconduct on the part of {rerticipant.

(f) "Change in Control" means, for purposes of ®iign:

i. there shall be consummated (i) any consolidatiomerger of the Company in which the Companyoistihe continuing or surviving
corporation or pursuant to which shares of the Camgjs common stock would be converted into casturtees or other property, other than
a merger of the Company in which the holders of@Gbenpany's common stock immediately prior to thegeehave substantially the same
proportionate ownership of common stock of the isimg corporation immediately after the merger{igrany sale, lease, exchange or other
transfer (in one transaction or a series of reltt@usactions) of all or substantially all of tresets of the Company; or

ii. the shareholders of the Company shall apprewepdan or proposal for the liquidation or dissauatof the Company; or

(9) "Code" means the Internal Revenue Code of 188&mended, final Treasury Regulations thereusmigiany subsequent Internal Reve
Code.

(h) Committee means the Compensation CommittekeoBbard of Directors or such other committee desied by the Board of Directors.
The Committee shall be comprised solely of at lemstmembers who are both Disinterested Person®anside Directors.

(i) "Common Stock" means the Common Stock, pare/aler share of the Company whether presently @alfter issued, or such other class
of shares or securities as to which the Plan magpipéicable, pursuant to Section 11 herein.

() "Company" means Rick's Cabaret Internatiorad,,|a Texas Corporation and includes any successagsignee corporations into which
the Company may be merged, changed or consolidatgyd;ompany for whose securities the securitigh@fCompany shall be exchanged;
and any assignee of or successor to substantlatiy the assets of the Company.

(k) "Continuous Service" means the absence of mt@yruption or termination of employment with ongee to the Company or any Parent or
Subsidiary of the Company that now exists or héeedd organized or acquired by or acquires the (@aory.



Continuous Service shall not be considered intéedim the case of sick leave, military leave, my ather bona fide leave of absence of less
than ninety (90) days (unless the participantstrigleemployment is guaranteed by statute or lojyraot) or in the case of transfers between
locations of the Company or between the CompasyRdtrent, its Subsidiaries or its successors

() Date of Grant means the date on which the Cdtemgrants an Option.

(m) "Director" means any member of the Board ofebiors of the Company or any Parent or subsidifitgeoCompany that now exists or
hereafter is organized or acquired by or acquiresdompany.

(n) Non Employee Director means a Non Employeeddireas that term is defined in Rule 16b-3 underBkchange Act.

(o) "Eligible Persons" shall mean, with respedht® Plan, those persons who, at the time that aaré\g granted, are (i) officers, directors or
employees of the Company or Affiliate or (ii) coftants or subcontractors of the Company or affiliat

(p) "Employee" means any person employed on anhousalaried basis by the Company or any PareSubsidiary of the Company that
now exists or hereafter is organized or acquiredrgcquires the Company.

(q) "Exchange Act" means the Securities ExchangeoAt934, as amended and the rules and regulapimmulgated thereunder.

(r) "Fair Market Value" means (i) if the Common &tas not listed or admitted to trade on a natics®aurities exchange and if bid and ask
prices for the Common Stock are not furnished thhoNASDAQ or a similar organization, the value bthed by the Committee, in its sole
discretion, for purposes of the Plan; (ii) if ther@mon Stock is listed or admitted to trade on #nat securities exchange or a national
market system, the closing price of the Commoni&tas published in the Wall Street Journal, sedisir admitted to trade on such date or, if
there is no trading of the Common Stock on such,dhen the closing price of the Common Stock emixt preceding day on which there
was trading in such shares; or (iii) if the Comn&inck is not listed or admitted to trade on a matiGecurities exchange or a national market
system, the mean between the bid and ask pridceda€ommon Stock on such date, as furnished bil#tenal Association of Securities
Dealers, Inc. through NASDAQ or a similar organiaatif NASDAQ is no longer reporting such infornaii If trading in the stock or a price
guotation does not occur on the Date of Grantntheé preceding date on which the stock was tradedpsice was quoted will determine the
fair market value.

(s) "Incentive Stock Option" means a stock optgmanted pursuant to either this Plan or any otker pf the Company, that satisfies the
requirements of Section 422 of the Code and thi@ttesthe Optionee to purchase stock of the Commatin a corporation that at the time of
grant of the option was a Parent or subsidianhef@Gompany or a predecessor company of any suchaom

(t) "Nongqualified Stock Option" means an Optiompiorchase Common Stock in the Company granted uhdd?lan other than an Incentive
Stock Option within the meaning of Section 422t Code.

(u) "Option" means a stock option granted purst@aittie Plan.



(v) "Option Period" means the period beginning led Date of Grant and ending on the day prior ta¢héh anniversary of the Date of Grant
or such shorter termination date as set by the Gteen

(w) "Optionee" means an Employee (or Director dycguntractor) who receives an Option.

(x) "Parent" means any corporation which owns 50%ore of the voting securities of the Company.
(y) Plan" means this Stock Option Plan as may bera®d from time to time.

(z) Share" means the Common Stock, as adjustector@dance with Paragraph 11 of the Plan.

(aa) "Ten Percent Shareholder" means an indivigthal, at the time the Option is granted, owns Sfuzssessing more than 10% of the total
combined voting power of all classes of stock & @ompany or of any Affiliate. An individual shak considered as owning the Stock
owned, directly or indirectly, by or for his brotiseand sisters (whether by the whole or half blpsgpuse, ancestors, and lineal descendants;
and Stock owned, directly or indirectly, by or tocorporation, partnership, estate, or trust, $f@ttonsidered as being owned proportionately
by or for its shareholders, partners, or benefiesar

(bb) Termination or Termination of Employment meéms occurrence of any act or event whether putdosam employment agreement or
otherwise that actually or effectively causes sutes in the person's ceasing, for whatever redsdre an officer or employee of the
Company or of any Subsidiary or Parent includingghewut limitation, death, disability, dismissal veeance at the election of the participant,
retirement, or severance as a result of the digoaartce, liquidation, sale or transfer by the Conypar its Subsidiaries or Parent of all
businesses owned or operated by the Company Sulisidiaries. A Termination of Employment shallurcto an employee who is employed
by a Subsidiary if the Subsidiary shall cease ta IBaibsidiary and the participant shall not immidyethereafter become an employee of the
Company or a Subsidiary.

(cc) Subsidiary means any corporation 50% or métheovoting securities of which are owned directhindirectly by the Company at any
time during the existence of this Plan.

In addition, certain other terms used in this Rlaall have the definitions given to them in thstfpplace in which they are used.
3. ADMINISTRATION.

(a) This Plan will be administered by the Committ&enajority of the full Committee constitutes aogqum for purposes of administering the
Plan, and all determinations of the Committee dhalinade by a majority of the members presentiaeting at which a quorum is present or
by the unanimous written consent of the Committee.

(b) If no Committee has been appointed, membetiseoBoard may vote on any matters affecting theiaidtnation of the Plan or the grant of
any Option pursuant to the Plan, except that nb suember shall act on the granting of an Optiohiteself, but such



member may be counted in determining the existehesquorum at any meeting of the Board during Wlction is taken with respect to the
granting of Options to him.

(c) Subject to the terms of this Plan, the Commaitias the sole and exclusive power to:

i. select the participants in this Plan;

ii. establish the terms of the Options grantedatcheparticipant which may not be the same in eask;c

iii. determine the total number of options to graman Optionee, which may not be the same in eash;

iv. fix the Option period for any Option grantediatn may not be the same in each case; and

v. make all other determinations necessary or atilesunder the Plan.

vi. determine the minimum number of shares witlpees to which Options may be exercised in parngttame.

vii. The Committee has the sole and absolute discréo determine whether the performance of agitdé Employee warrants an award
under this Plan, and to determine the amount o&ttrerd.

viii. The Committee has full and exclusive powectmstrue and interpret this Plan, to prescriberaadind rules and regulations relating to
this Plan, and take all actions necessary or adlgar the Plan's administration. Any such deteation made by the Committee will be fil
and binding on all persons.

(d) A member of the Committee will not be liable fierforming any act or making any determinatiogaod faith.

4. SHARES SUBJECT TO OPTION. Subject to the praisiof Paragraph 11 of the Plan, the maximum agg¢eegumber of Shares that
may be optioned and sold under the Plan shall@@0]Q00. Such shares may be authorized but unissuethy be treasury shares. If an
Option shall expire or become unexercisable foragon without having been exercised in full,thpurchased Shares that were subject to
the Option shall, unless the Plan has then termihdte available for other Options under the Plan.

(a) Eligible Persons. Every Eligible Person, asGoenmittee in its sole discretion designates,igitde to participate in this Plan. Directors
who are not employees of the Company or any sulogidir Parent shall only be eligible to receiveeimive Stock Options if and as permit
be applicable law and regulations. The Committe&/ard of an Option to a participant in any yearsdoet require the Committee to awarc
Option to that participant in any other year. Farthore, the Committee may award different Optiandifferent participants. The Committee
may consider such factors as it deems pertinesglicting participants and in determining the amae@itheir Option, including, without
limitation;

(i) the financial condition of the Company or itstSidiaries;

(i) expected profits for the current or future y&a



(iii) the contributions of a prospective participaa the profitability and success of the CompanitooSubsidiaries; and
(iv) the adequacy of the prospective participarsiter compensation.

Participants may include persons to whom stoclkckstptions, or other benefits previously were gedninder this or another plan of the
Company or any Subsidiary, whether or not the jpesly granted benefits have been fully exercised.

(b) No Right of Employment. An Optionee's rightaify, to continue to serve the Company and its iflisises as an Employee will not be
enlarged or otherwise affected by his designatfa participant under this Plan, and such desigmatill not in any way restrict the right of
the Company or any Subsidiary, as the case may besminate at any time the employment of any Exyeé.

5. REQUIREMENTS OF OPTION GRANTS. Each Option geghtinder this Plan shall satisfy the following riegonents.

(a) Written Option. An Option shall be evidencedaritten Agreement specifying (i) the number bf&s that may be purchased by its
exercise, (ii) the intent of the Committee as teethler the Option is be an Incentive Stock Optioa dlon-qualified Stock Option, (iii) the
Option period for any Option granted and (iv) stetms and conditions consistent with the Plan aQthmmittee shall determine, all of
which may differ between various Optionees andoteriAgreements.

(b) Duration of Option. Each Option may be exertisaly during the Option Period designated for@pion by the Committee. At the end
of the Option Period the Option shall expire.

(c) Option Exercisability. The Committee, on thamjrof an Option, each Option shall be exercisahlg in accordance with its terms.

(d) Acceleration of Vesting. Subject to the prowis of Section 5(b), the Committee may, it its shiseretion, provide for the exercise of
Options either as to an increased percentage oésipar year or as to all remaining shares. Suodleration of vesting may be declared by
the Committee at any time before the end of theaDReriod, including, if applicable, after termiioa of the Optionee's Continuous Service
by reason of death, disability, retirement or teration of employment.

(e) Option Price. Except as provided in Sectior) G{a Option price of each Share subject to théadghall equal the Fair Market Value of
the Share on the Option's Date of Grant.

(f) Termination of Employment Any Option which hiast vested at the time the Optionee ceases Contin8ervice for any reason other than
death, disability or retirement shall terminate mipioe last day that the Optionee is employed byCthwapany. Incentive Stock Options must
be exercised within three months of cessation afti@aous Service for reasons other death, disglilitretirement in order to qualify for
Incentive Stock Option tax treatment. Nonqualif@@dtions may be exercised any time during the Od#eriod regardless of employment
status.

(g) Death. In the case of death of the Optioneeptimeficiaries designated by the Optionee sha# bae year from the Optionee's demise or
to the end of the Option Period,



whichever is earlier, to exercise the Option, pded, however, the Option may be exercised onlyHfemumber of Shares for which it could
have been exercised at the time the Optionee slidygject to any adjustment under Sections 5(d) dnd 1

(h) Retirement. Any Option which has not vestethattime the Optionee ceases Continuous Servicéod@tirement shall terminate upon
last day that the Optionee is employed by the Camppdpon retirement Incentive Stock Options musekercised within three months of
cessation of Continuous Service in order to qudtifyincentive Stock Option tax treatment. Nondiiedi Options may be exercised any time
during the Option Period regardless of employméatus.

(i) Disability. In the event of termination of Camzous Service due to total and permanent disglfikitthin the meaning of Section 422 of the
Code), the Option shall lapse at the earlier ofethe of the Option Period or twelve months afterdiate of such termination, provided,
however, the Option can be exercised at the tirméptionee became disabled, subject to any adjustnmeler Sections 5(d) and 11.

6. INCENTIVE STOCK OPTIONS. Any Options intendeddoalify as an Incentive Stock Option shall sati$fy following requirements in
addition to the other requirements of the Plan:

(a) Ten Percent Shareholders. An Option intendepi&dify as an Incentive Stock Option granted taratividual who, on the Date of Grant,
owns stock possessing more than ten (10) percehedbtal combined voting power of all classestotk of either the Company or any
Parent or Subsidiary, shall be granted at a pfidd® percent of Fair Market Value on the Date o&i@ and shall be exercised only during
five-year period immediately following the Date®fant. In calculating stock ownership of any pergba attribution rules of

Section 425(d) of the Code will apply. Furthermanegalculating stock ownership, any stock thatitigévidual may purchase under
outstanding options will not be considered.

(b) Limitation on Incentive Stock Options. The aggpite Fair Market Value, determined on the datéraht, of stock in the Company
exercisable for the first time by any Optionee dgrany calendar year, under the Plan and all gtlagxs of the Company or its Parent or
Subsidiaries (within the meaning of Subsectionofd¥ection 422 of the Code) in any calendar yeall siot exceed $100,000.00.

(c) Exercise of Incentive Stock Options. No disgiosiof the shares underlying an Incentive Stocki@pmay be made within two years fr(
the Date of Grant nor within one year after thereise of such incentive Stock Option.

(d) Approval of Amendment. No Option shall qual#g an Incentive Stock Option unless this Amendriseapproved by the shareholders
within one year of the Plans adoption by the Board.

7. NONQUALIFIED AND INCENTIVE STOCK OPTIONS. Any Gjn not intended to qualify as an Incentive St@gkion shall be a
Nonqualified Stock Option. Nonqualified Stock Optioshall satisfy each of the requirement

Section 5 of the Plan. An Option intended to qyadi$ an Incentive Stock Option, but which doesmegt all the requirements of an Incen
Stock Option shall be treated as a NonqualifieatiS@ption.

8. METHOD OF EXERCISE. An Option granted under fRian shall be deemed exercised when the persiileérno exercise the Option (i)
delivers written notice to the President of the @any of the decision to exercise,
(i) concurrently tenders to the Company full payrir the Shares



to be purchased pursuant to the exercise, anddiijplies with such other reasonable requirementseaCommittee establishes pursuant to
Section 3 of the Plan. During the lifetime of thmfiloyee to whom an Option is granted, such Optiay bre exercised only by him. Payment
for Shares with respect to which an Option is eiset may be in cash, or by certified check, or Whaot partially in the form of Common
Stock of the Company having a fair market valueattputhe Option Price. No person will have théntggof a shareholder with respect to
Shares subject to an Option granted under this ii&iha certificate or certificates for the Shahese been delivered to him.

An Option granted under this Plan may be exerdiségcrements of not less than 10% of the full nembf Shares as to which it can be
exercised. A partial exercise of an Option will affect the holder's right to exercise the OptiamT time to time in accordance with this Plan
as to the remaining Shares subject to the Option.

9. TAXES. COMPLIANCE WITH LAW: APPROVAL OF REGULAT®Y BODIES. The Company, if necessary or desirablkey pay or
withhold the amount of any tax attributable to &hares deliverable or amounts payable under this, Bhd the Company may defer making
delivery or payment until it is indemnified to #atisfaction for the tax. Options are exercisatte] Shares can be delivered and payments
made under this Plan, only in compliance with plplacable federal and state laws and regulatior@duding, without limitation, state and
federal securities laws, and the rules of all sothanges on which the Company's stock is listedatime. An Option is exercisable only
either (i) a registration statement pertainingh® Shares to be issued upon exercise of the Optisieen filed with and declared effective by
the Securities and Exchange Commission and rereffiective on the date of exercise, or (ii) an exgampfrom the registration requirements
of applicable securities laws is available. Thsmptloes not require the Company, however, to titd segistration statement or to assure the
availability of such exemptions. Any certificatsi®d to evidence Shares issued under the Plan @aasbch legends and statements, and
shall be subject to such transfer restrictionshasCommittee deems advisable to assure compliaitcdederal and state laws and regulat
and with the requirements of this Section 9 ofRhen. No Option may be exercised, and no Sharesbmégsued under this Plan, until the
Company has obtained the consent or approval afeegulatory body, federal or state, having judtidn over such matter as the Commi
deems advisable.

Each Person who acquires the right to exerciseio®by bequest or inheritance may be requirethbyCommittee to furnish reasonable
evidence of ownership of the Option as a conditmhis exercise of the Option. In addition, the @aittee may require such consents and
release of taxing authorities as the Committee desinisable.

10. ASSIGNABILITY. An Option granted under this Rl& not transferable except by will or the lawsiescent and distribution. The Option
may be exercised only by the Optionee during fieeolf the Optionee. More particularly, but withdimitation of the foregoing, the Option
may not be assigned or transferred except as md\above and shall not be assignable by operatilawoand shall not be subject to
execution, attachment or similar process. Any gteih assignment, transfer or distribution conttarthe provisions hereof shall be null and
void and without effect.

11. ADJUSTMENT UPON CHANGE OF SHARES. If a reorgaation, merger, consolidation, reclassificatiomwaygtalization, combination
or exchange of shares, stock split, stock divideigthts offering, or other expansion or contractidrthe Common Stock of the Company
occurs, the number and class of Shares for whidio@gpare authorized to be granted under this Rennumber and class of Shares then
subject to Options previously granted under th&Pand the price per Share payable upon exertisach Option outstanding under this F
shall be equitably adjusted by the Committee tlectsuch changes. To the extent deemed equitadlegpropriate by the Committee or the
Board, subject to any required action by sharehs)de any



merger, consolidation, reorganization, liquidatardissolution, any Option granted under the Plaail pertain to the securities and other
property to which a holder of the number of Sharfestock covered by the Option would have beertledtio receive in connection with such
event.

12. ACCELERATIONS OF OPTIONS UPON CHANGE IN CONTR@h the event that a Change of Control has ocduwi¢h respect to
the Company, any and all Options will become fulysted and immediately exercisable with such acatba to occur without the
requirement of any further act by either the Conypamthe participant, subject to Section 9 hereof.

13. LIABILITY OF THE COMPANY. The Company, its Pareand any Subsidiary that is in existence or H@eaomes into existence shall
not be liable to any person for any tax consequergpected but not realized by an Optionee or gtheson due to the exercise of an Option.

14. EXPENSES OF PLAN. The Company shall bear tiieges of administering
the Plan.
15. DURATION OF PLAN. Options may be granted untlhés Plan only within 10 years from the originaleetive date of the Plan.

16. AMENDMENT, SUSPENSION OR TERMINATION OF PLAN.KE Board of Directors of the Company may amendjiteate or
suspend this Plan at any time, in its sole andlatesdiscretion; provided, however, that to theeextrequired to qualify this Plan under Rule
16b-3 promulgated under Section 16 of the Exch@wjeno amendment that would (a) materially inceste number of shares of Stock that
may be issued under this Plan, (b) materially myotié requirements as to eligibility for particifgat in this Plan, or (c) otherwise materially
increase the benefits accruing to participants utids Plan, shall be made without the approvahefCompany's shareholders; provided
further, however, that to the extent required tamadn the status of any Incentive Option under@oele, no amendment that would (a)
change the aggregate number of shares of Stoclkhwiéy be issued under Incentive Options, (b) chémgelass of employees eligible to
receive Incentive Options, or (c) decrease theddptrice for Incentive Options below the Fair Mark@lue of the Stock at the time it is
granted, shall be made without the approval ofGbmpany's shareholders. Subject to the precedmgrsee, the Board of Directors shall
have the power to make any changes in the Plainahé regulations and administrative provisiondemit or in any outstanding Incentive
Option as in the opinion of counsel for the Comparay be necessary or appropriate from time to tomenable any Incentive Option gran
under this Plan to continue to qualify as an inieengtock option or such other stock option as imaylefined under the Code so as to receive
preferential federal income tax treatment. Notwahsling the foregoing, no amendment, suspensi¢erarination of the Plan shall act to
impair or extinguish rights in Options already gehat the date of such amendment, suspensionnoinggion.

17. FORFEITURE. Notwithstanding any other provisiarf this Plan, if the Committee finds by a majoxibte after full consideration of the
facts that an Eligible Person, before or after teation of his employment with the Company or affiligte for any reason (a) committed or
engaged in fraud, embezzlement, theft, commissi@nfelony, or proven dishonesty in the courseisfdmployment by the Company or an
Affiliate, which conduct damaged the Company orilstfe, or disclosed trade secrets of the CompargnadAffiliate, or (b) participated,
engaged in or had a material, financial or othtarast, whether as an employee, officer, directmnsultant, contractor, shareholder, owne
otherwise, in any commercial endeavor anywhere lwlsicompetitive with the business of the CompangroAffiliate without the written
consent of the Company or Affiliate, the EligiblerBon shall forfeit all outstanding Options, indhglall exercised Options and other
situations pursuant to which the Company has notigkvered a stock certificate. Clause (b) shatllve deemed to have been violated solely
by reason of the



Eligible Persons ownership of stock or securitieary publicly owned corporation, if that ownersklipes not result in effective control of the
corporation.

The decision of the Committee as to the cause &mployee's discharge, the damage done to the Gonguaan Affiliate, and the extent of
an Eligible Persons competitive activity shall beaf. No decision of the Committee, however, shffibct the finality of the discharge of the
Employee by the Company or an Affiliate in any mamnn

18. INDEMNIFICATION OF THE COMMITTEE AND THE BOARDOF DIRECTORS. With respect to administration oftRian, the
Company shall indemnify each present and future bezraf the Committee and the Board of Directorsreiaand each member of the
Committee and the Board of Directors shall be ketitvithout further act on his part to indemnitgrir the Company for, all expenses
(including attorney's fees, the amount of judgmamid the amount of approved settlements made wittvato the curtailment of costs of
litigation, other than amounts paid to the Compigssif) reasonably incurred by him in connectionthagr arising out of any action, suit, or
proceeding in which he may be involved by reasoni®being or having been a member of the Committetfor the Board of Directors,
whether or not he continues to be a member of tmar@ittee and/or the Board of Directors at the tohancurring the expenses, including,
without limitation, matters as to which he shallflmally adjudged in any action, suit or proceediadiave been found to have been negligent
in the performance of his duty as a member of tbeittee or the Board of Directors. However, thhidemnity shall not include any
expenses incurred by any member of the Committdathe Board of Directors in respect of mattersoawhich he shall be finally adjudg
in any action, suit or proceeding to have beentyoil gross negligence or willful misconduct in gherformance of his duty as a member of
the Committee and the Board of Directors. In additno right of indemnification under this Plan lsbe available to or enforceable by any
member of the Committee and the Board of Directimiess, within 60 days after institution of anyiaet suit or proceeding, he shall have
offered the Company the opportunity to handle agfémd same at its own expense. The failure toyhtitg Company within 60 days shall
only affect a Director or committee members righintdemnification if said failure to notify results an impairment of the Company's rights
or is detrimental to the Company. This right ofénthification shall inure to the benefit of the Beixecutors or administrators of each
member of the Committee and the Board of Direcamié shall be in addition to all other rights to @tha member of the Committee and the
Board of Directors may be entitled as a matteawf, Icontract, or otherwise.

19. GENDER. If the context requires, words of oradger when used in this Plan shall include therstaed words used in the singular or
plural shall include the other.

20. HEADINGS. Headings of Articles and Sectionsiatduded for convenience of reference only anchdibconstitute part of the Plan and
shall not be used in construing the terms of tlaa Pl

21. OTHER COMPENSATION PLANS. The adoption of tRisin or any Amendments shall not affect any ottmaksoption, incentive or
other compensation or benefit plans in effect fier Company or any Affiliate, nor shall the Plangiude the Company from establishing any
other forms of incentive or other compensationdimployees of the Company or any Affiliate.

22. OTHER OPTIONS OR AWARDS. The grant of an OptimrAward shall not confer upon the Eligible Persioa right to receive any
future or other Options or Awards under this Plahether or not Options or Awards may be grantesirtdlarly situated Eligible Persons, or
the right to receive future Options or Awards uploa same terms or conditions as previously granted.

23 GOVERNING LAW. The provisions of this Plan shiadl construed, administered, and governed unddateof the State of Texas.






Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referefi@r report dated November 21, 2003 on the dideted financial statements of Rick's
Cabaret International, Inc. (the "Company"), fa trear ended September 30, 2003, incorporatediérseree in the Company's Pdsffective
Amendment No. 1 to the Registration Statement amF®-8 to be filed with the United States Secwsifed Exchange Commission.

/sl \Witley Penn

VWH TLEY PENN

Dal | as, Texas
Sept enber 20, 2004






