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RICK'S CABARET INTERNATIONAL, INC.
1,165,000 SHARES OF COMMON STOCK

This prospectus relates to the offering for resdlap to 1,165,000 shares of our common stock, $pdr value (“Common StockQurrently
held by certain selling stockholders. For a listtied selling stockholders, please see "Selling @gcHolders" section herein. We are
selling any shares of our Common Stock in thisraffg and therefore will not receive any proceedsrirthe sale thereof. We will bear
expenses, other than selling commissions and fet#secselling stockholders, in connection with tiegistration and sale of the shares b
offered by this prospectus.

These shares may be sold by the selling stockioldem time to time in the over-thmunter market or other national securities excham
automated interdealer quotation system on which@ammon Stock is then listed or quoted, throughotiated transactions or otherwise
market prices prevailing at the time of sale anegotiated prices.

Our common stock is quoted on the NASDAQ Global idarunder the symbol "RICK." On February 4, 200, last reported sales price
our Common Stock was $24.96 per share.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGRE E OF RISK. PLEASE REFER TO THE "RISK FACTORS"
BEGINNING ON PAGE 3.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES, OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS FEBRUARY 27, 2008.
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PROSPECTUS SUMMARY

The following summary highlights selected informatcontained in this prospectus. This summary datgontain all of the information y
should consider before investing in the securitBsfore making an investment decision, you shoed&dt the entire prospectus careft
including the risk factors section, the financigatements and the notes to the financial statem&fus should also review the other avail
information referred to in the section entitled “hé&fe you can find more informatiordn page 13 in this prospectus and any amendme
supplement hereto. Unless otherwise indicated, témms the “Company,” “we,” “us,” and “our” refer and relate to Ricls Cabare
International, Inc. and its consolidated subsidéx:

The Company
We presently conduct our business in two diffeeets of operation:

Our name is Rick's Cabaret International, Inc. Werently own and/or operate a total of fifteen aduightclubs that offer live ad
entertainment, restaurant and bar operations. Soup clubs operate under the name "Rick's Cabatietee operate under the nan@lub
Onyx”, upscale venues that welcome all customers but eafegcially to urban professionals, businessmerpeofdssional athletes; four of -
clubs operate under the name "XTC", one club tipgrates as “Encounters”, and one club that opeesté3ootsie’s”. Our nightclubs arfe
Houston, Austin, San Antonio, and Fort Worth, Texalarlotte, North Carolina; Minneapolis, Minnesatew York, New York; and Mian
Gardens, Florida. We also own and operate preraigué entertainment Internet websites.

Our nightclub revenues are derived from the saldicqufor, beer, wine, food, merchandise, cover caargnembership fees, indepen:
contractors' fees, commissions from vending and Afischines, valet parking, and other products amdcgs. Our internet revenues
derived from subscriptions to adult content inténwebsites, traffic/referral revenues, and comrissiearned on the sale of products
services through Internet auction sites, and ahb#vities.

Our fiscal year end is September 30. Our websiteess is www.Ricks.com. We make available freehafrge our Annual Report on Form 10-
KSB, Quarterly Reports on Form 10-QSB, Current Respon Form 8, and all amendments to those reports as sooeaa®mnably practicak
after such material is electronically filed wittetS8EC under Securities Exchange Act of 1934, asidete Information contained in the web
shall not be construed as part of this Registrafitmiement.

References to “us” or “the Company” include our #6wned, 85%-owned and 51%-owned consolidated dialis.

The Offering
Outstanding 7,558,676 shares (as of February 4, 2008).
Common
Stock
Common Up to 1,165,000 shares of Common Stock held byageselling stockholders.
Stock Offerec

Offering Price Determined at the time of sale by the selling shodtters.

Proceed: We are not selling any shares of our Common Stockis offering and therefore will not receive gmypceeds from the s:
thereof. The selling stockholders will pay any ervdriting discounts and commissions and expensasried by the sellir
stockholders for brokerage, accounting, tax or llegavices or any other expenses incurred by tiimgestockholders i
disposing of the shares. We will bear all othertgofees and expenses incurred in effecting thestragion of the shar
covered by this prospectus, including, without tatibn, all registration and filing fees, Nasdaml@&l Market listing fee
blue sky registration and filing fees, and fees exjenses of our counsel and our account

Risk Factors  The securities offered hereby involve a high degrfagsk. Se¢”Risk Factor” herein.
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CAUTIONARY STATEMENT CONCERNING
FORWARD-LOOKING STATEMENTS

We are including the following cautionary statemienthis Form S3 to make applicable and take advantage of theteatgor provision of tr
Private Securities Litigation Reform Act of 1995 my forward-looking statements made by us oreimalf of us. Forwardboking statemen
include statements concerning plans, objectiveslsgatrategies, future events or performance adénlying assumptions and other statem
which are other than statements of historical fa@srtain statements in this Form S-3 are forwaotking statements. These statement:
subject to risks and uncertainties and are basedhenbeliefs and assumptions of management andniafion currently available

management. The use of words such as "believegpetts," "anticipates," "intends," "plans," "estiesm" "should," "likely" or simile
expressions, indicates a forwdmbking statement. Such statements are subjattke and uncertainties that could cause actualtse® diffe|
materially from those projected. Such risks andentainties are set forth below. Our expectatitwdiefs and projections are expressed in
faith and we believe that they have a reasonabsésb@cluding without limitation, our examinatiaf historical operating trends, d
contained in our records and other data availajole third parties. There can be no assuranceotiragéxpectations, beliefs or projections

result, be achieved, or be accomplished. In amdito other factors and matters discussed elsewihetieis Form S3, the following ar
important factors that in our view could cause mateadverse affects on our financial condition aedults of operations: the risks
uncertainties related to our future operational &indncial results, the risks and uncertaintiesitiefy to our Internet operations, competi
factors, the timing of the openings of other clubg, availability of acceptable financing to funarorate expansion efforts, our dependenc
key personnel, the ability to manage operationstaaduture operational strength of management taadaws governing the operation of a
entertainment businesses.

For a discussion of some additional factors thay meuse actual results to differ materially fronogd suggested by the forwdabking
statements, please read carefully the informatimafer "Risk Factors" beginning on page 3. The idieation in this document of factors tl
may affect future performance and the accuracyoofvdrdiooking statements is meant to be illustrative agdno means exhaustive.
forward-looking statements should be evaluated thighunderstanding of their inherent uncertainty.

We operate in a very competitive and rapidly chaggenvironment. New risks emerge from time to tiarel it is not possible for ¢
management to predict all risks, nor can we agbesisnpact of all risks on our business or the mixte which any risk, or combination of ris
may cause actual results to differ from those doathin any forward-looking statements. All fonddooking statements included in t
prospectus are based on information available tonuthe date of the prospectus. Except to thenexéguired by applicable laws or rules,
undertake no obligation to publicly update or revay forwardeoking statement, whether as a result of new mfdion, future events
otherwise. All subsequent written and oral forwlroking statements attributable to us or persotis@on our behalf are expressly qualifie
their entirety by the cautionary statements coetithroughout this prospectus.

You may rely only on the information contained fristprospectus. We have not authorized anyonedeige information different from th
contained in this prospectus. Neither the deliveiryhis prospectus nor the sale of Common Stocknséhat information contained in t
prospectus is correct after the date of this prosise This prospectus is not an offer to sell dickation of an offer to buy these securitie:
any circumstances under which the offer or soligitais unlawful.
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RISK FACTORS

An investment in our Common Stock involves a higlgreée of risk. You should carefully consider tteksidescribed below before decidin
purchase shares of our Common Stock. If any ofetrents, contingencies, circumstances or conditt@ssribed in the risks below actui
occurs, our business, financial condition or resoft operations could be seriously harmed. Thertgagdrice of our Common Stock could,
turn, decline and you could lose all or part of ymvestment.

Our Business Operations are Subject to Regulatagetfainties Which May Affect Our Ability to Contie Operations of Existing Nightclu
Acquire Additional Nightclubs or Be Profitable

Adult entertainment nightclubs are subject to Ipstdte and federal regulations. Our businesggiglaged by local zoning, local and state lic
licensing, local ordinances and state and fedéra place and manner restrictions. The adult exitertent provided by our nightclubs
elements of speech and expression and, therefojeysesome protection under the First Amendmenthe United States Constitutit
However, the protection is limited to the expressiand not the conduct of an entertainer. Whileroghtclubs are generally well establishe
their respective markets, there can be no assuthatdocal, state and/or federal licensing anceotiegulations will permit our nightclubs
remain in operation or profitable in the future.

As discussed in the section entitled “Legal Prooegs! herein, we are subject to litigation regarding 8exually Oriented Business license
Houston, Texas. The Trial Court rendered its judgnie favor of the City of Houston on January 3@02. The Trial Court found that the C
of Houston met its burden that there were sufficeternate sites available to relocate all of éésting businesses in 1997. The Trial C
found the 1997 ordinance constitutional and enfainte Postrial motions were heard and the relief soughttagy sagainst enforcement, v
denied by the Trial Court. An appeal to the Fi@lrcuit Court of Appeals was timely filed. TheftR Circuit granted a stay pendi
appeal. Oral argument was held before the Fiftou@i Court of Appeals on August 7, 2007. ThelFi@ircuit Court of Appeals ruled in fa\
of the City of Houston in September, 2007. Plegslinave been filed seeking a stay against enfomteafehe provisions of the ordinance v
the United States Supreme Court in conjunction Withrequest that the United States Supreme Ceartdn appeal of the Fifth Circuit Cc
of Appeals ruling. Neither relief nor any indiaati of the Supreme Coustposition on the appeal has been received to ddte.effect of an
potential adverse ruling on our operations in Honss unknown. An adverse ruling would affect &kgally oriented businesses in Houstol
that event, we would change our method of operatiorrequire our entertainers to wear latex anthbidottoms. While management belie
this potential change will not have a meaningfdéef on our operations, as the effect would béellteimilarly situated businesses, the effe:
unknown. Approximately 14.6% of our club operat®mnévenues for the three months ended Decemb&@08%, were in Houston, Texas. |
possible an adverse ruling may allow for additiaz@hpetition in the Houston market.

Subsequent to the end of the fiscal quarter, bégindanuary 1, 2008, our Texas clubs became sulgjechew state law requiring us to col
a $5.00 surcharge for every club visitor. A lawsas been filed by the Texas Entertainment Assiociaan organization of which we ar
member, alleging the fee amounts to an uncongitatitax. At this time, it is premature for uskiwow what effect, if any, the fee will have
our patron business or profitability.

We May Need Additional Financing or Our Businespansion Plans May Be Significantly Limited

If cash generated from our operations is insufficiea satisfy our working capital and capital exgéure requirements, we will need to r¢
additional funds through the public or private safeour equity or debt securities. The timing amdoant of our capital requirements \
depend on a number of factors, including cash o cash requirements for nightclub acquisitiohadtitional funds are raised through
issuance of equity or convertible debt securitiee,percentage ownership of our theisting stockholders will be reduced. We cannsue
you that additional financing will be available taxms favorable to us, if at all. Any future equityancing, if available, may result in diluti
to existing stockholders, and debt financing, ifitable, may include restrictive covenants. Anyluia by us to procure timely additiol
financing will have material adverse consequencesw business operations
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There is Substantial Competition in the Nightclubtdftainment Industry, Which May Affect Our Abilitip Operate Profitably or Acqu
Additional Clubs

Our nightclubs face competition. Some of these catitgps may have greater financial and managenesoiurces than we do. Additionally,
industry is subject to unpredictable competitiventts and competition for general entertainmentadallThere can be no assurance that wi
be able to remain profitable in this competitivdustry.

Risk of Adult Nightclubs Operations

Historically, the adult entertainment, restauramdl #ar industry has been an extremely volatile $trgu The industry tends to be extren
sensitive to the general local economy, in thatrwbleonomic conditions are prosperous, entertainimelustry revenues increase, and w
economic conditions are unfavorable, entertainnihtistry revenues decline. Coupled with this ecoieasensitivity are the trendy perso
preferences of the customers who frequent aduliregh We continuously monitor trends in our custantastes and entertainment prefere
so that, if necessary, we can make appropriateggsamwhich will allow us to remain one of the premiadult cabarets. However,
significant decline in general corporate conditiamsuncertainties regarding future economic protp#tat affect consumer spending ct
have a material adverse effect on our businesaddlition, we have historically catered to a cliémtease from the upper end of the ma
Accordingly, further reductions in the amounts ofeztainment expenses allowed as deductions fraonie under the Internal Revenue C
of 1954, as amended, could adversely affect salesstomers dependent upon corporate expense ascoun

Permits Relating to th8aleof Alcohol

We derive a significant portion of our revenuesiirthe sale of alcoholic beverages. States in whigloperate may have laws which may |
the availability of a permit to sell alcoholic beages or which may provide for suspension or retiocaf a permit to sell alcoholic bevera
in certain circumstances. The temporary or permiagsiggpension or revocations of any such permitddvioave a material adverse effect on
revenues, financial condition and results of openst of the Company. In all states where we operatanagement believes we ar
compliance with applicable city, county, state threw local laws governing the sale of alcohol.

We Must Continue to Meet NASDAQ Global Market Aaned Listing Requirements or We Risk Delisting

Our securities are currently listed for trading tie NASDAQ Global Market. We must continue to gatiNSASDAQ’s continued listin
requirements or risk delisting which would haveaaverse effect on our business. If our securitiesezer ddisted from NASDAQ, it ma
trade on the over-the-counter market, which may bess liquid market. In such case, our stockhsldshility to trade or obtain quotations
the market value of shares of our common stock evéna severely limited because of lower trading m@s and transaction delays. Tt
factors could contribute to lower prices and largggreads in the bid and ask prices for our seesrifihere is no assurance that we will be
to maintain compliance with the NASDAQ continuestitig requirements.

In The Future, We Will Incur Significant Increas€dsts as a Result of Operating as a Public Com@aryOur Management Will Be Requi
to Devote Substantial Time to New Compliance liii@s

In the future, we will incur significant legal, ammting and other expenses. The Sarbanes-OxlepfA2002 (the “Sarbanes-Oxley Act'ds
well as new rules subsequently implemented by tB€,Shave imposed various new requirements on pudlinpanies, including requiri
changes in corporate governance practices. Our geament and other personnel will need to devotebataantial amount of time to these r
compliance initiatives. Moreover, these rules agglitations will increase our legal and financiaingdiance costs and will make some activ
more timeeonsuming and costly. For example, we expect theserules and regulations to make it more diffi@ritt more expensive for us
obtain director and officer liability insurance,cawe may be required to incur substantial costedmtain the same or similar coverage.
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In addition, the Sarbané3xley Act requires, among other things, that we nm@an effective internal controls for financial mting anc
disclosure controls and procedures. In particdammencing in fiscal 2008, we must perform systewh process evaluation and testing or
effectiveness of our internal controls over finahaieporting, as required by Section 404 of theb&aesOxley Act. Subsequently in fisc
2009, our independent registered public accourfiimg will report on the effectiveness of our intatrcontrols over financial reporting,
required by Section 404 of the Sarbafedey Act. Our testing, or the subsequent testingtr independent registered public accounting,
may reveal deficiencies in our internal controlewodinancial reporting that are deemed to be mataveaknesses. Our compliance \
Section 404 will require that we incur substansiatounting expense and expend significant managesfifents. We currently do not have
internal audit group, and we will need to hire &iddial accounting and financial staff with appregei public company experience and tech
accounting knowledge. Moreover, if we are not aolecomply with the requirements of Section 404 itiraely manner, or if we or o
independent registered public accounting firm idiexst deficiencies in our internal controls ovendncial reporting that are deemed tc
material weaknesses, the market price of our stockd decline, and we could be subject to sanct@mnisivestigations by the SEC or ot
regulatory authorities, which would require addiibfinancial and management resources.

Uninsured Risks

We maintain insurance in amounts we consider adedqaapersonal injury and property damage to witiehbusiness of the Company ma
subject. However, there can be no assurance tlegured liabilities in excess of the coverage pitedi by insurance, which liabilities may
imposed pursuant to the Texas "Dram Shop" statusénglar "Dram Shop" statutes or common law thesiof liability in other states where
operate or expand. The Texas "Dram Shop" statuieiqes a person injured by an intoxicated persenrifpht to recover damages from
establishment that wrongfully served alcoholic bbages to such person if it was apparent to theesehat the individual being sold, serve:
provided with an alcoholic beverage was obvioustgxicated to the extent that he presented a daager to himself and others. An emplc
is not liable for the actions of its employee wheewserves if (i) the employer requires its employeesattend a seller training progr
approved by the TABC; (ii) the employee has acyuattended such a training program; and (iii) thgpyer has not directly or indirec
encouraged the employee to violate the law. Iuispwlicy to require that all servers of alcoholrking at our clubs be certified as servers u
a training program approved by the TABC, which ifiedtion gives statutory immunity to the sellerfsadcohol from damage caused to tl
parties by those who have consumed alcoholic bgeerat such establishment pursuant to the Texashélic Beverage Code. There can b
assurance, however, that uninsured liabilities matyarise which could have a material adverse effed¢he Company.

Limitations on Protection of Service Marks

Our rights to the tradenames "Rick's" and "Riclkeb&ret" are established under the common law based our substantial and continuous
of these trademarks in interstate commerce sintzasat as early as 1987. "RICK'S AND STARS DESI@NY "RICK'S CABARET" logos a
registered through service mark registrations idduethe United States Patent and Trademark Offie€O"). There can be no assurance
these steps taken by the Company to protect itgicgeMarks will be adequate to deter misappropiatf its protected intellectual prope
rights. Litigation may be necessary in the futwetotect our rights from infringement, which may tostly and time consuming. The los
the intellectual property rights owned or claimgdus could have a material adverse affect on osiniess.

Anti-takeover Effects of Issuance of Preferred Stock

The Board of Directors has the authority to isspeai1,000,000 shares of Preferred Stock in onmane series, to fix the number of shi
constituting any such series, and to fix the rigrid preferences of the shares constituting angssevithout any further vote or action by
stockholders. The issuance of Preferred Stock byBitard of Directors could adversely affect théntsgof the holders of Common Stock.
example, such issuance could result in a classafrities outstanding that would have preferencéls respect to voting rights and divide!
and in liguidation over the Common Stock, and cdulgbn conversion or otherwise) enjoy all of thghts appurtenant to Common Stock.
Board's authority to issue Preferred Stock coultalirage potential takeover attempts and couldyd®igrevent a change in control of
Company through merger, tender offer, proxy comesitherwise by making such attempts more diffitollachieve or more costly. There
no issued and outstanding shares of Preferred Stoeke are no agreements or understandings foisgiuance of Preferred Stock, and
Board of Directors has no present intention toésB8teferred Stock.
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We Do Not Anticipate Paying Dividends on Common ®gkan the Foreseeable Future

Since our inception we have not paid any divideodsour common stock and we do not anticipate pagimg dividends in the foresees
future. We expect that future earnings, if any] i used for working capital and to finance grawth

Future Sales of Our Common Stock May Depress CagkIPrice

The market price of our common stock could declisa result of sales of substantial amounts otoommon stock in the public market, or i
result of the perception that these sales couldrodn addition, these factors could make it moiféadilt for us to raise funds through futt
offerings of common stock.

Our Stock Price Has Been Volatile and May Fluctuatihe Future

The trading price of our securities may fluctuagm#icantly. This price may be influenced by mdiagtors, including:

e our performance and prospec

« the depth and liquidity of the market for our séioes;

sales of Common Stock by selling stockhold

investor perception of us and the industry in whighoperate
changes in earnings estimates or buy/sell recomatiems by analyst:
general financial and other market conditions;

domestic economic conditior

Public stock markets have experienced, and mayriexpe, extreme price and trading volume volatilifhese broad market fluctuations r
adversely affect the market price of our securities

Our Management Controls a Significant PercentageuwfCurrent Outstanding Common Stock and Theerbdts May Conflict With Those
Our Stockholders

As of February 4, 2008, our Directors and executiffeers and their respective affiliates colleeliy and beneficially owned approximat
17.3% of our outstanding common stock, includinigvadrrants exercisable within 60 days. This conaiun of voting control gives o
Directors and executive officers and their respectiffiliates substantial influence over any mattehich require a shareholder vote, incluc
without limitation, the election of Directors, evédrtheir interests may conflict with those of ottetockholders. It could also have the effer
delaying or preventing a change in control of dreotvise discouraging a potential acquirer fromrafténg to obtain control of us. This co
have a material adverse effect on the market priogur common stock or prevent our stockholdersnfrealizing a premium over the tt
prevailing market prices for their shares of comratotk.

We are Dependent on Key Personnel

Our future success is dependent, in a large partetaining the services of Mr. Eric Langan, ouedfdent and Chief Executive Officer. |
Langan possesses a unique and comprehensive krygandéaur industry. While Mr. Langan has no pregeans to leave or retire in the n
future, his loss could have a negative effect on aperating, marketing and financial performancevéd are unable to find an adeqt
replacement with similar knowledge and experiendhim our industry. We maintain keyan life insurance with respect to Mr. Lang
Although Mr. Langan is under an employment agredntbere can be no assurance that Mr. Langan wiltinue to be employed by us. -
loss of Mr. Langan could have a negative effecbonoperating, marketing, and financing performance
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Cumulative Voting is Not Available To Stockholders

Cumulative voting in the election of Directors igpeessly denied in our Articles of Incorporationcodrdingly, the holder or holders o
majority of the outstanding shares of our commastistmay elect all of our Directors. Managemsngrge percentage ownership of
outstanding common stock helps enable them to miaititeir positions as such and thus control oflusiness and affairs.

Our Directors and Officers Have Limited Liabilitpyé Have Rights To Indemnification

Our Articles of Incorporation and Bylaws provide, germitted by governing Texas law, that our Doextand officers shall not be person
liable to us or any of our stockholders for mongtdamages for breach of fiduciary duty as a Dineotoofficer, with certain exceptions. T
Articles further provide that we will indemnify olirectors and officers against expenses and iissilthey incur to defend, settle, or sat
any civil litigation or criminal action brought aigat them on account of their being or having bigrDirectors or officers unless, in s
action, they are adjudged to have acted with gnegtigence or willful misconduct.

The inclusion of these provisions in the Articleayrhave the effect of reducing the likelihood ofidative litigation against Directors a
officers, and may discourage or deter stockholdermanagement from bringing a lawsuit against Daexcand officers for breach of their d
of care, even though such an action, if successfigiht otherwise have benefited us and our stodérsl

The Articles provide for the indemnification of oafficers and Directors, and the advancement tantlé expenses in connection with |
proceedings and claims, to the fullest extent peechiby Texas law. The Articles include relatedvyismns meant to facilitate the indemnit
receipt of such benefits. These provisions covenorgg other things: (i) specification of the methol determining entitlement
indemnification and the selection of independentnsel that will in some cases make such deternoimatii) specification of certain tin
periods by which certain payments or determinatiomsst be made and actions must be taken, andtlii@) establishment of certi
presumptions in favor of an indemnitee.

Insofar as indemnification for liabilities arisinghder the Securities Act may be permitted to oweafors, officers and controlling pers
pursuant to the foregoing provisions, we have l@@bsised that in the opinion of the Securities ardhange Commission, such indemnifica
is against public policy as expressed in the SgearAct and is therefore unenforceable.

USE OF PROCEEDS

We are not selling any shares of our Common Staocthis offering and therefore will not receive aopceeds from the sale thereof.
selling stockholders will pay any underwriting disoits and commissions and expenses incurred bgettiag stockholders for brokera
accounting, tax or legal services or any other egps incurred by the selling stockholders in disgpsf the shares. We will bear all ot
costs, fees and expenses incurred in effectingrégéstration of the shares covered by this progedncluding, without limitation, &
registration and filing fees, Nasdaq Global Maflisting fees, blue sky registration and filing feead fees and expenses of our counsel ar
accountants.

SELLING SECURITY HOLDERS

The following is a list of the selling stockholdersho currently own the 1,165,000 shares of CommdackS covered by th
prospectus. Beneficial ownership is determinedidsordance with Rule 138l-of the Securities Exchange Act of 1934, as amer(the
“Exchange Act”) promulgated by the SEC, and generally includesngotir investment power with respect to securitiEse percent ¢
beneficial ownership for the selling stockholdesdased on 1,165,000 shares of common stock odistaas of January 18, 2008. Share
common stock subject to warrants, options and atbevertible securities that are currently exetdis@r exercisable within 60 days of Jant
18, 2008, are considered outstanding and bendfi@ained by a selling stockholders who holds thaserants, options or other converti
securities for the purpose of computing the peammbwnership of that selling stockholders butrextetreated as outstanding for the purpo:
computing the percentage ownership of any othekbktder.
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The shares of common stock being offered underptospectus may be offered for sale from time rtwetiduring the period the registrat
statement of which this prospectus is a part reseifective, by or for the account of the sellingc&holders. After the date of effectivenes
the registration statement of which this prospe@us part, the selling stockholder may have solttansferred, in transactions covered by
prospectus or in transactions exempt from the tegisn requirements of the Securities Act, somalbof its common stock. Information ab
the selling stockholders may change over time. 8hgnged information will be set forth in an ameedinto the registration statemen
supplement to this prospectus, to the extent reduiy law.

The following table sets forth information concemgithe selling stockholders, including the numbfest@ares currently held and the numbe
shares offered by each selling security holderpto knowledge as of January 18, 2008. At the twhehe acquisition there were
agreements, understandings or arrangements witbthey persons, either directly or indirectly, tstdbute the securities.

Before the After the
Offering Offering
Total
Number of Number of Percentage
Shares of Shares to Number to be
Position, common be Offered of Shares Beneficially
Office or stock for the to be Owned
Other Beneficially Account of Owned after this
Material Owned Prior to th|  the Selling after this Offering
Name of Selling Stockholder Relationship offering™® Stockholder @ Offering® @) )
Common Stock
Clarus Capital LLC None 7,000 76,631 7,000 <1%
Guerrilla Partners, LP None 119,265 75,000 119,265 1.58%
Iroquois Master Fund Ltd. None -0- 51,088 -0- -0-
JLF Partners |, LB None 210,458 168,043 210,458 2.79%
JLF Partners II, LB None 15,847 12,701 15,847 <1%
JLF Offshore Fund, Ltc None 267,174 212,113 267,174 3.55%
JLF Concentrated Partners, EP None -0- 107,143 -0- -0-
Kensington Partners LP None 10,590 69,500 10,590 <1%
Peter B. Orthwein Family Trudt None -0- 8,665 -0- -0-
Lois B. Totten None -0- 1,690 -0- -0-
Charles Nirenberg None -0- 5,038 -0- -0-
Bald Eagle Fund Lt None 4,060 3,175 4,060 <1%
Richard J. & Virginia C. Keim None -0- 4,325 -0- -0-
Midsummer Investment, Ltd° None -0- 54,919 -0- -0-
Outpoint Offshore Fund, Ltd! None 10,734 30,653 10,734 <1%
PGE Partner Fund LP None 2,030 9,962 2,030 <1%
PGE Partner Fund Il LF None 1,693 5,364 1,693 <1%
Punch MicroCap Partners, LLG None 43,869 6,131 43,869 <1%
Slater Equity Partners L None 39,400 67,531 39,400 <1%
Slater Equity Partners Offshore Fund | 9,100 <1%
" None 6,100 6,100
Stony Point Fund, LP None 5,000 20,000 5,000 <1%
Toro Holdings™ None 125,000 75,000 125,000 1.66%
Trellus Small Cap Opportunity Fund, 21,416
o None -0- -0- -0-




Trellus Small Cap Opportunity Offshg 14,276

Fund Limited"’ None -0- -0- -0-

Trellus Partners, LP’ None -0- 25,733 -0- -0-

Trellus Partners 11, LB’ None -0- 1,349 -0- -0-

Trellus Offshore Fund Limitetf None -0- 28,454 -0- -0-
TOTAL 1,165,000
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We have not been advised by the selling stockhslderto any plan of distribution. Shares ownedHhgy selling stockholders, or by tt

Includes shares of common stock for which thersgliecurity holder has the right to acquire bemdfmwvnership within 60 day:

This table assumes that each selling security helidksell all shares offered for sale by it undkis registration statement. Secu
holders are not required to sell their sha

Assumes that all shares of Common Stock registera@sale by this prospectus have been ¢
Based on 7,556,850 shares of Common stock issukdwatanding as of January 18, 2C
Ephraim Fields is the natural person with investhgiatision and voting power for this enti
Peter Siris is the natural person with investmerision and voting power for this enti

Joshua Silverman is the natural person with investrdecision and voting power for this entity. ilverman disclaims benefici
ownership of these shar

Jeffrey Feinberg is the natural person with investhdecision and voting power for this ent
Richard Keim is the natural person with investnagtision and voting power for this enti

Scott Kaufman, Joshua Thomas and Michel Amsalemagers of Midsummer Capital, LLC are the naturaspes with investment
decision and voting power for this enti

Jordan Grayson is the natural person with investmdecision and voting power for this enti

Stephen Massocca and John Menzies are the natrsans with investment decision and voting poweth entity.
Howard Punch is the natural person with investndeetsion and voting power for this enti

Steven Martin is the natural person with investnuadision and voting power for this enti

Peter Marin is the natural person with investmeatision and voting power for this enti

Paul J. Pollack is the natural person with invesingecision and voting power for this entity. NRollack is the President
Montgomery Street Research, an entity with whichceently have a Consulting Agreeme

Adam Usdan is the natural person with investmenisiten and voting authority for this entit

PLAN OF DISTRIBUTION

partners, pledgees, donees (including charitalgarozations), transferees or other successordeneist, may from time to time be offered

sale either directly by such individual, or througtderwriters, dealers or agents or on any exchangehich the shares may from time to t
be traded, in the over-tteunter market, or in independently negotiatedsations or otherwise. The methods by which tlereshmay t

sold include:

. a block trade (which may involve crosses) in witicé broker or dealer so engaged will attempt tbtkel securities as agt

but may position and resell a portion of the blaskprincipal to facilitate the transactic
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. purchases by a broker or dealer as principal asaledy such broker or dealer for its own accoumnsyant to this prospectt
. exchange distributions and/or secondary distrimstio

. sales in the ov-the-counter market

. underwritten transactions;

. ordinary brokerage transactions and transactiomghinh the broker solicits purchasers; :

. privately negotiated transactions.

Such transactions may be effected by the selliogksiblders at market prices prevailing at the tohsale or at negotiated prices. The se
stockholders may effect such transactions by getle common stock to underwriters or to or throbgkerdealers, and such underwriter:
brokerdealers may receive compensations in the formaafadints or commissions from the selling stockhal@erd may receive commissii
from the purchasers of the common stock for whoey ttmay act as agent. The selling stockholders agage to indemnify any underwrit
brokerdealer or agent that participates in transactiamslving sales of the shares against certain li#sl including liabilities arising und
the Securities Act. We have agreed to registersttaes for sale under the Securities Act and derimify the selling stockholders, cert
representatives of the selling stockholders anth @aecson who participates as an underwriter inoffering of the shares against certain «
liabilities, including certain liabilities underéhSecurities Act. We are required to pay certagsfand expenses incurred by us incident 1
registration of the shares.

In connection with sales of the common stock unibier prospectus, upon effectiveness of the registrastatement, the selling stockholc
may enter into hedging transactions with brottealers, who may in turn engage in short salesetbmmon stock in the course of hedging
positions they assume. Upon effectiveness ofefestration statement, the selling stockholders alay sell shares of common stock short
deliver them to close out the short positionspanlor pledge the shares of common stock to brd&elers that in turn may sell them.

Because selling stockholders may be deemed toabgtaty “underwriterswithin the meaning of the Securities Act, they visl subject to tt
prospectus delivery requirements of the Securiiets The selling stockholders are subject to thpliapble provisions of the Securities #
and the rules and regulations thereunder which reafyict certain activities of, and limit the tingirof purchases and sales of securitie:
selling stockholders and other persons particigatira distribution of securities.

The selling stockholders may also sell shares uRdde 144 of the Securities Act, if available, etlthan under this prospectus. There i
underwriter or coordinating broker acting in contim@t with the proposed sale of the shares by thimgestockholders.

The selling stockholders and any underwriters, etsabr agents that participate in distributiontef shares may be deemed to be underwi
and any profit on sale of the shares by them agddatounts, commissions or concessions receiveahigyunderwriter, dealer or agent ma;
deemed to be underwriting discounts and commissiodgr the Securities Act. The selling stockhidd#o not expect these commissions
discounts to exceed what is customary in the tgpésnsactions involved.

Under applicable rules and regulations under thehBrge Act, any person engaged in the distributibrthe resale shares may
simultaneously engage in market making activitiegth wespect to the common stock for the applicatdstricted period, as defined
Regulation M, prior to the commencement of theritigtion. In addition, the Selling Stockholderdiviie subject to applicable provisions
the Exchange Act and the rules and regulationgtimeter, including Regulation M, which may limit ttieing of purchases and sales of sh
of the common stock by the Selling Stockholdersany other person. We will make copies of this pemsus available to the Selli
Stockholders and have informed them of the needetiver a copy of this prospectus to each purchaser prior to the time of the s
(including by compliance with Rule 172 under the8&ies Act).
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We agreed to keep this prospectus effective umgildarlier of (x) the date when all the sharessteggd hereby have been sold or (y) the da
which the shares registered hereby may be soldoufitany restriction pursuant to Rule 144(k) as mheiteed by the counsel to t
Company. There can be no assurances that thegssitickholders will sell any or all of the shaoffered under this prospectus.

DESCRIPTION OF SECURITIES TO BE REGISTERED

The following is a description of certain provissorelating to our capital stock. For additiondbimation regarding our stock, please refe
our Articles of Incorporation and Bylaws which hgueviously been filed with the SEC.

General

Our authorized capital stock consists of 16,000 §l¢dres of which there are 15,000,000 shares ofmmnstock, par value $.01 per share,
1,000,000 shares of preferred stock, par value get@Ghare.

Common Stock

As of February 4, 2008, there were 7,558,676 shafeommon stock outstanding. We are registeririd3,000 shares of common st
herewith. The rights of all holders of the comnstack are identical in all respects. The holddrthe common stock are entitled to reci
ratably such dividends, if any, as may be declémethe Board of Directors out of legally availalfilends. The current policy of the Boarc
Directors, however, is to retain earnings, if aioy,reinvestment.

Upon liquidation, dissolution or winding up of t@®mpany, the holders of the common stock are edtith share ratably in all aspects of
Company that are legally available for distributiafter payment of or provision for all debts aiatbilities.

The holders of the common stock do not have pre@mpsubscription, redemption or conversion rightsder our Articles ¢
Incorporation. Cumulative voting in the electidnDirectors is not permitted. The outstanding sBasf common stock are validly issued, f
paid and nonassessable. The rights, preferendegrafileges of holders of common stock will be jgab to, and may be adversely affectec
the rights of holders of shares of any series efgured stock that are presently outstanding arrey be designated and issued by us il
future.

EXPERTS

The consolidated financial statements of Réc€abaret International, Inc. for the years endepteSnber 30, 2007 and 2006, incorporate
reference, have been audited by Whitley Penn Lhé&ependent registered public accounting firm, agasth in their report included in su
consolidated financial statements, in reliance uparh report given on the authority of such firmeaperts in accounting and auditing.

The combined financial statements of Miami Gard&gsiare One, Inc. and Stellar Management Corpordtiorthe nine months end
September 30, 2007 and the year ended Decemb@0@6, incorporated by reference, have been aubiged/hitley Penn LLP, independs
registered public accounting firm, as set forthhieir report included in such combined financialtements, in reliance upon such report ¢
on the authority of such firm as experts in accmgnénd auditing.
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LEGAL MATTERS

The validity of the issuance of the common stoderefd under this prospectus has been passed upos foy Axelrod, Smith & Kirshbaui
P.C., Houston, Texas.

MATERIAL CHANGES

There have been no material changes in the Regfistifairs since the end of the last fiscal year.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus is a part of a registration statérae Form S3 that we filed with the SEC with respect to tharsls offered by this prospect
This prospectus does not contain all of the infdiomathat is in the registration statement. We taditcertain parts of the registration stater
as allowed by the SEC. We refer you to the redistmastatement and its exhibits for further infotioa about us and the shares offered b
selling stockholders.

The SEC allows us to “incorporate by referentte information we file with the SEC, which meahattwe can disclose important informa
to you by referring to those documents. The infdromaincorporated by reference is an important pathis prospectus. The information 1
we file later with the SEC will automatically updaand supersede this information. We incorporateefgrence the documents listed below
any future filings made with the SEC under Secfi8(a), 13(c), 14 or 15(d) of the Securities Excleagt of 1934 until this offering
completed:

. our Annual Report on Form -KSB for the year ended September 30, 2(

. our Quarterly Report on Form -QSB for the quarter ended December 31, 2

. our Current Reports on (i) Form-K filed February 13, 2008, December 3, 2007, NovertD, 2007, and October
2007, and (ii) Forms-K/A filed on February 11 and January 29, 2008;

. our Proxy Statement for the 2007 Annual Meetin@tafckholders

You may request a copy of these filings, at no,dmgtwriting to or telephoning us at the addredsweHowever, we will not provide copies
the exhibits to these filings unless we specificalcorporated by reference the exhibits in thisspectus.

Eric Langan, CEO/Preside
Rick’s Cabaret International, In
10959 Cutten Roa

Houston, Texas 770¢
281-397-6730

COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our certificate of incorporation provides that weak indemnify our directors and officers to thdldat extent permitted by Texas law and
none of our directors will be personally liablettee Company or its stockholders for monetary damdge breach of fiduciary duty as
director, except for liability:

. for any breach of the director's duty of loyaltytihe Company or its stockholde
. for acts or omissions not in good faith or thatdive intentional misconduct or a knowing violatiohthe law;
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under the Texas Business Organization Code foumktevful payment of dividends;
. for any transaction from which the director deria@simproper personal bene

These provisions require us to indemnify our divextand officers unless restricted by Texas law @imdinate our rights and those of
stockholders to recover monetary damages fromegiair for breach of his fiduciary duty of care adir@ctor except in the situations descri
above. The limitations summarized above, howevemat affect our ability or that of our stockhold¢o seek nomronetary remedies, such
an injunction or rescission, against a directortigach of his fiduciary duty.

Insofar as indemnification for liabilities arisinghder the Securities Act may be permitted to ouealors, officers and controlling pers:
pursuant to the foregoing provisions, we have labmsed that in the opinion of the Securities ardnange Commission, such indemnifica
is against public policy as expressed in the SaesarAct and is therefore unenforceable.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statentenForm S3 under the Securities Act, and the rules and egiguis promulgated thereunc
with respect to the common stock offered herebys Phospectus, which constitutes a part of thestegfion statement, does not contain &
the information set forth in the registration stagmt and the exhibits thereto. Statements cordaméhis prospectus as to the contents o
contract or other document that is filed as an l@kho the registration statement are not necédgsewmplete and each such statemel
qualified in all respects by reference to the falt of such contract or document. For further infation with respect to us and the comi
stock, reference is hereby made to the registratiatement and the exhibits thereto, which maynspdcted and copied at the SE®ublic
Reference Room located at 100 F Street, N.E., Wgtdn, D.C. 20549, and copies of all or any pagteébf may be obtained at prescribed |
from the Commission at such addresses. Also, B Raintains a World Wide Web site on the Inteiatehttp://www.sec.gothat contain
reports, proxy and information statements and roth&rmation regarding registrants that filee@fonically with the SEC. Additior
information can also be obtained through our webait www.Ricks.com We also make available free of charge our anrmadsterly an
current reports, proxy statements and other inftionaupon request. To request such materialsspleantact Mr. Eric Langan, our Presic
and Chief Executive Officer, at 10959 Cutten Rd4duston, Texas 77066.

We are in compliance with the information and paidoreporting requirements of the Exchange Act andaccordance therewith, will fi
periodic reports, proxy and information statememtd other information with the SEC. Such periodjgarts, proxy and information statem
and other information will be available for insgeatand copying at the principal office, publicesdnce facilities and Web site of the ¢
referred to above.
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