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PART | FINANCIAL INFORMATION

Iltem 1. Financial Statements.

RICK'S CABARET INTERNATIONAL, INC. A ND SUBSIDIARIES
CONSOLIDATED BALANCE SHE ETS
ASSETS
06/30/05 9/30/04

(UNAUDITED) (AUDITED)
CURRENT ASSETS

Cash and cash equivalents $ 477,729 $ 275,243
Accounts receivable

Trade 89,625 72,909

Other, net 166,016 204,093
Marketable securities 31,143 122,350
Inventories 227,407 232,746
Prepaid expenses and other current assets 315,231 976,577
Net assets of discontinued operations 27,674

Total current assets 1,307,151 1,911,592

PROPERTY AND EQUIPMENT
Buildings, land and leasehold improvements 12,534,604 9,394,619
Furniture and equipment 2,342,859 1,946,583

14,877,463 11,341,202

Accumulated depreciation (3,046,133) (2,659,762)

Total property and equipment, net 11,831,330 8,681,440

OTHER ASSETS

Goodwill, net 2,326,031 1,898,926

Other intangible assets, net 7,831,597

Other 491,934 432,658
Total other assets 10,649,562 2,331,584
Total assets $ 23,788,043 $ 12,924,616

See accompanying notes to consolidated financ#tsients.



RICK'S CABARET INTERNATIONAL, INC.

AND SUBSIDIARIES

CONSOLIDATED BALANCE S HEETS
LIABILITIES AND STOCKHOLDER S'EQUITY
06/30/05 9/30/04
(UNAUDITED) (AUDITED)
CURRENT LIABILITIES
Accounts payable - trade $ 403,740 $ 291,650
Accrued liabilities 1,057,094 588,883
Current portion of long-term debt 1,041,826 492,310
Total current liabilities 2,502,660 1,372,843
Deferred gain on sale of subsidiary 163,739 163,739
Long-term debt less current portion 11,798,023 3,201,250
Total liabilities 14,464,422 4,737,832
COMMITMENTS AND CONTINGENCIES
MINORITY INTERESTS 47,169 40,808
STOCKHOLDERS' EQUITY
Preferred stock, $.10 par, 1,000,000 shares
authorized; none outstanding -
Common stock, $.01 par, 15,000,000 shares
authorized; 4,995,678 and 4,608,678 shares issu ed 49,957 46,087
Additional paid-in capital 12,446,049 11,273,149
Accumulated other comprehensive income 17,796 109,002
Accumulated deficit (1,943,570) (1,988,482)
Less 908,530 shares of common stock held in treas ury,
at cost (1,293,780) (1,293,780)
Total stockholders' equity 9,276,452 8,145,976

Total liabilities and stockholders' equity $ 23,788,043 $ 12,924,616

See accompanying notes to consolidated financ#tsients.



RICK'S CABARET INTERN ATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE MONTHS FOR TH E NINE MONTHS
ENDED JUNE 30, E NDED JUNE 30,
2005 2004 2005 2004
(UNAUDITED) (UNAUDITED)
Continuing Operations:
Revenues:
Sales of alcoholic beverages $ 1,363,425 $ 1,269,908 $ 3,766,469 $ 4,329,346
Sales of food and merchandise 414,348 394,785 1,205,446 1,154,109
Service revenues 1,673,269 1,594,664 4,766,110 4,314,514
Internet revenues 200,876 200,300 568,836 603,723
Other 77,093 61,961 197,751 245,767
Total revenues 3,729,011 3,521,618 10,504,612 10,647,459
Operating expenses:
Cost of goods sold 438,444 353,359 1,284,378 1,228,144
Salaries and wages 1,315,625 1,292,352 3,727,169 3,676,524
Other general and administrative:
Taxes and permits 484,244 459,866 1,405,870 1,438,470
Charge card fees 52,353 64,423 167,649 183,299
Rent 128,874 97,800 306,697 256,602
Legal and professional 156,750 130,336 502,829 406,244
Advertising and marketing 185,963 246,246 543,566 616,865
Depreciation and amortization 141,532 122,315 408,773 369,666
Other 661,623 538,591 1,838,823 1,538,278
Total operating expenses 3,565,408 3,305,288 10,185,754 9,714,092
Income from continuing operations 163,603 216,330 318,858 933,367
Other income (expense):
Interest income 6,868 6,270 27,611 21,085
Interest expense (181,348) (83,014) (438,298) (242,337)
Gain from sale of marketable securities - 2,929 - 19,807
Minority interests 53 (17,471) (6,360) (6,925)
Other 143 451 (591) (2,071)
Net income (loss) from continuing
operations (10,681) 125,495 (98,780) 722,926
Discontinued operations:
Income (loss) from discontinued operations - (34,920) (148,294) (24,839)
Gain on sale of discontinued operations - - 291,987 -
Net income (loss) $ (10,681) $ 90,575 $ 44,913 $ 698,087
Basic and diluted earnings (loss) per share:
Income (loss) from continuing operations  $ 0.00 $ 0.03 $ (0.03) $ 0.20
Income (loss) from discontinued operations 0.00 (0.01) 0.04 (0.01)
Net income (loss), basic $ 0.00 $ 0.02 $ 0.01 $ 0.19
Net income (loss), diluted $ 0.00 $ 0.02 $ 0.01 $ 0.19

Weighted average number of common
shares outstanding:
Basic 3,967,148 3,700,148 3,816,592 3,700,148

Diluted 3,967,148 3,700,148 3,938,960 3,700,148

Comprehensive income for the three months endeel 3002005 and 2004 were ($24,029) and $19,874faaride nine months were
($46,294) and $664,844, respectively. This inclutieschanges in available-for-sale securities atdntome (loss).

See accompanying notes to consolidated financ#tsients.



RICK'S CABARET INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF
NINE MONTHS ENDED JUNE 30, 2

AND SUBSIDIARIES
CASH FLOWS
005 AND 2004

2005 2004
(UNAUDITED) (UNAUDITED)
CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $ 44913 $ 698,087
Loss from discontinued operations 148,294 24,839
Gain on sale of discontinued operations (291,987) ---

Income (loss) from continuing operations (98,780) 722,926

Adjustments to reconcile income (loss) from

continuing operations to cash provided by operati ng

activities:

Depreciation and amortization 408,773 369,666
Minority interests 6,360 6,925
Gain on sale of marketable securities (19,807)
Common Stock issued for professional services 27,120
Changes in operating assets and liabilities 600,686 (666,995)

Cash provided by operating activities 944,159 412,715

CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to property and equipment (2,469,609) (288,625)

Proceeds from sale of marketable securities 21,460

Proceeds from sale of discontinued operations 550,000

Payments for notes receivable 21,303 3,023

Acquisitions of businesses, net of cash acquired (2,587,846) (265,000)

Cash used in investing activities (4,486,152) (529,142)

CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from sale of common stock 474,650

Proceeds from long-term debt 4,062,000 300,000

Payments on long-term debt (792,171) (386,530)

Cash provided by (used in) financing activities 3,744,479 (86,530)

NET INCREASE (DECREASE) IN CASH 202,486 (202,957)
CASH AT BEGINNING OF PERIOD 275,243 563,559
CASH AT END OF PERIOD $ 477,729 $ 360,602

CASH PAID DURING PERIOD FOR:
Interest $ 435999 $ 244,431

Non-cash transactions:

During the quarter ended December 31, 2004, thegaagnpurchased a 9,000 square foot office builfiing516,499, payable with $90,039
cash at closing and a fifteen-year promissory rfm¢aring interest rate at 7%, in the amount of $&®%

On January 18, 2005, the Company purchased arcidew York for $7,775,000, payable with $2,500,@8@8h at closing and a five-year
secured convertible promissory note, bearing istawge at 4%, in the amount of $5,125,000, ants&etion costs of $150,000.

On March 31, 2005, 12,000 shares of restricted comstock were issued as compensation pursuantdosulting agreement for a total
value of $27,120, and were issued as part of Hreséiction costs related to the club in New York.

On June 10, 2005, the Company purchased a clubani@te, North Carolina for $1,000,000, payabléwei seven-year promissory note
bearing interest at a rate of 7%, in the amou$3@5,000 and 180,000 shares of common stock vat$675,000.

See accompanying notes to consolidated financsistents.



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

1. BASIS OF PRESENTATION

The accompanying unaudited financial statemente baen prepared in accordance with accountingiple@scgenerally accepted in the
United States of America for interim financial infieation and with the instructions to Form 10-QSBrefjulation S-B. They do not include
all information and footnotes required by accoumtiminciples generally accepted in the United StafeAmerica for complete financial
statements. However, except as disclosed heraire ttas been no material change in the informaliseiosed in the notes to the financial
statements for the year ended September 30, 28Qd4lad in the Company's Annual Report on Form 1®HKiged with the Securities and
Exchange Commission. The interim unaudited findrst@ements should be read in conjunction withséhiinancial statements included in
the Form 10-KSB. In the opinion of Managementadiustments considered necessary for a fair praent consisting solely of normal
recurring adjustments, have been made. Operatsultsefor the three months and nine months endee 30, 2005 are not necessarily
indicative of the results that may be expectedHeryear ending September 30, 2005.

2. STOCK OPTIONS

The Company accounts for its stock options undergicognition and measurement principles of Acdagririnciples Board ("APB")

opinion No. 25, Accounting for Stock Issued to Eaygles, and related Interpretations. The followatgd illustrates the effect on net income
(loss) and earnings (loss) per share if the Compayapplied the fair value recognition provisiofistatement of Financial Accounting
Standard ("SFAS") No. 123, Accounting for Stock @ €ompensation, to stock-based employee compensatie following presents pro
forma net income (loss) and per share data afaif &alue accounting method had been used to atdoustock-based compensation:

FOR THE THREE MONTHS FOR THE NINE MONTHS
ENDE D JUNE 30, ENDED JUNE 30,
2005 2004 2005 2004
Net income (loss), as reported $ (10,681) $ 90,575 $ 44913 $ 698,087

Less total stock-based employee compensation
expense determined under the fair value

based method for all awards (128,393) (11,943) (385,179) (187,122)
Pro forma net income (loss) o $ (139,074) $ 78,632 $ (346:—2—66) $ 510965
Earnings (loss) per share: T
Basic - as reported $ 0.00 $ 0.02 $ 0.01 $ 0.19
Diluted - as reported o $ 0.00 $ 0.02 $ 0.01 $ 0.19
Basic and diluted - pro forma $ (0.04) $ 0.02 $ (0.09) $ 0.14




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

3. RECLASSIFICATIONS

Certain prior year amounts have been reclassifiegbbform to the current year presentation.

4. COMPREHENSIVE INCOME

The Company reports comprehensive income in acnoed@ith the provisions of SFAS No. 130, Reportt@mprehensive Income.
Comprehensive income consists of net income (lsd)gains (losses) on available-for-sale marketsdtarities.

5. COMMON STOCK

In January 2005, 20,000 stock options were exatdigethe Company's employees and directors for6Z0,In March 2005, the Company
issued 150,000 shares of common stock to an uackiavestor and received proceeds of $375,000002%0ares of restricted common stock
were issued at a value of $2.26 per share pursoantonsulting agreement, and 25,000 stock optigre exercised by the Company's
employees for $60,025. On June 10, 2005, the Coyniganed 180,000 shares of common stock pursuahetpurchase of a club in
Charlotte, North Carolina. See Note 9.

6. SEGMENT INFORMATION

Below is the financial information related to therfpany's segments:

FOR THE THR EE MONTHS FOR THE NINE MONTHS
ENDED JUNE 30, ENDED JUNE 30,
2005 2004 2005 2004
REVENUES
Club operations $ 3,528,135 $ 3 321,318 $ 9,935,776 $ 10,043,736
Internet websites 200,876 200,300 568,836 603,723
$ 3,729,011 $ 3 ,521,618 $ 10,504,612 $ 10,647,459
NET INCOME (LOSS)
Club operations $ 466,967 $ 508,275 $ 1,414,536 $ 1,834,454
Internet websites 39,893 36,227 98,304 62,135
Corporate expenses (517,541) (419,007) (1,611,620) (1,173,663)
Discontinued operations -- (34,920) 143,693 (24,839)
$ (10,681) $ 90,575 $ 44913 $ 698,087




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

7. REVENUE RECOGNITION

The Company recognizes revenue from the sale ohalic beverages, food and merchandise, and seraicthe point-of-sale upon receipt of
cash, check, or credit card charge. This inclu@ddly,cannual and lifetime VIP memberships.

Under Staff Accounting Bulletin No. 101, Revenuec8gnition in Financial Statements, membership reeeshould be deferred and
recognized over the estimated membership usagedodfianagement estimates that the weighted aversafel lives for memberships are 12
and 24 months for annual and lifetime membershgspectively. The Company does not track memberstage by type of membership,
however it believes these lives are appropriatecandervative, based on management's knowledge dfént base and membership usage at
the clubs.

If the Company had deferred membership revenugeraijnized it based on the lives above, the impacevenue and net income (loss)
recognized would have been an increase of appraeiyndl,721 and $13,675 for the three months andeease of $3,591 and $37,424 for
the nine months ended June 30, 2005 and 2004 atesge. This would have also resulted in a defémevenue balance of approximately
$345 and $22,126 as of June 30, 2005 and 2004 ctrsgly. Management does not believe the impathisfdifference in accounting
treatment is material to the Company's annual ardterly financial statements. However, the Compagyan to record revenues in such
manner effective January 1, 2004, and hence asnef 30, 2005 deferred revenues of $21,994 havereeerded related to such
memberships.

The Company recognizes Internet revenue from mgmsthibscriptions to its online entertainment sité@mnotification of a new subscription
is received from the third party hosting companyrom the credit card company, usually two to thdegs after the transaction has occurred.
The Company recognizes Internet auction revenueywhgment is received from the credit card compgevenues are not deemed
estimable nor collection deemed probable prioh#d point.

8. LONG-TERM DEBT

On November 15 and 17, 2004, the Company borros80,$00 and $1,042,000, respectively, from a firanstitution at an annual inter:
rate of 10% over a 10 year term. The monthly paymehprincipal and interest are $5,694 and $10Q,8&pectively. The note is secured by
the Company's properties located at 2023 Sable, |%are Antonio and at 410 N. Sam Houston PKWY Eydtan, Texas. On November 30,
2004, the Company borrowed $900,000 from an ureeletdividual at an 11% annual interest rate oved gear term. The monthly payment
of principal and interest is $9,290. The note used by the Company's properties located in 350dtiee, Austin and at 5718 Fairdale,
Houston, Texas. On December 30, 2004, the Compamgwed $1,270,000 from a financial institutioraatannual interest rate of 10% over
a 10 year term. The monthly payment of principal anerest is $12,256. The note is secured by tiragainy's property located at 3113
Bering Drive, Houston, Texas.



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

8. LONG-TERM DEBT (continued)
The money received from this financing was usedHeracquisition and renovation of the New Yorkixlu

On June 17, 2005, the Company borrowed $160,000 &rshareholder and $100,000 from an unrelatedithgal at an annual interest rate of
12% and 11% over 3 and 10 year term, respectively.

9. ACQUISITIONS AND DISPOSITIONS

On January 18, 2005, the Company completed thasitiqn of Peregrine Enterprises, Inc., which opedahe Paradise Club in Midtown
Manhattan, New York (50 West 33rd Street). Theltodasideration was for $7.775 million for the @ssend stock of the former Paradise
Club, which had operated on the site for more thdecade. The transaction consisted of $2.5 milfiarash and $5.125 million in a
promissory note bearing simple interest at the d&e0% per annum with a balloon payment at enfivefyears, part of which is convertible
to restricted shares of Rick's Cabaret common sibgkices ranging from $4.00 to $7.50 per shard,teansaction costs of $150,000. The
results of operations of the club are includedunansolidated statement of operations from Jani@r2005.

The following information summarizes the initialedation of fair values assigned to the assetdiabdities at the acquisition date based ¢
preliminary valuation. Subsequent adjustments neageborded upon the completion of the valuationtaedinal determination of the
purchase price allocation.

Current assets $ 150,000
Discounted lease 446,486
Non-compete agreement 100,000
License 7,307,514

Current liabilities assumed (229,000)

Net assets acquired $ 7,775,000

The following unaudited pro forma information pretsethe results of operations as if the acquisitiad occurred as of the beginning of the
immediate preceding period. The pro forma inforovais not necessarily indicative of what would haeeurred had the acquisition been
made as of such periods, nor is it indicative ¢difel results of operations. The pro forma amouivs gffect to appropriate adjustments for
the fair value of the assets acquired, amortizadfdntangibles and interest expense.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

9. ACQUISITIONS AND DISPOSITIONS (continued)

FOR THE THREE M ONTHS FOR THE NINE MONTHS
ENDED JUNE 30, ENDED JUNE 30,
2005 2004 2005 2004
Revenues $ 3,729,011 $ 4,183,244 $ 10,990,612 $ 12,478,285
Net income (loss) from continuing
operations (10,681) 138,309 (378,780) 352,293
Net income (loss) $ (10,681) $ 100,868 $ (235,087) $ 324,935

Net income (loss) per share -
basic and diluted $ 0.00 $ 0.03 $ (0.06) $ 0.09

On March 31, 2005, the Company completed the dade®of its clubs known as 'Rick's South' to MB@géisition LLC for $550,000 cash.

In connection with the sale, the Company recordgdia of $291,987. The club's business was accddateas discontinued operations under
accounting principles generally accepted in thetdthStates of America and therefore, the clubislt®ef operations and cash flows have
been removed from the Company's consolidated eesfittontinuing operations and cash flows for alipds presented in this document and
such assets and liabilities as of September 304 B@0e been netted in one line item on the balaheet.

On June 10, 2005, the Company completed the atiquisif a 30,000 square foot nightclub in Charloierth Carolina, which was
previously known as 'The Manhattan Club' (5300 Bilikville Road). The venue has been renamed Riabtsret. The purchase price was
$1,000,000 through the issuance of 180,000 shameswicted common stock valued at $675,000 aselv@n-year promissory note of
$325,000, bearing interest at a rate of 7%. The issecured by liens upon the assets of and hereafjuired assets of RCI Entertainment
(North Carolina), Inc. The results of operationgtaf club are included in the Company's consolilatatement of operations from February
1, 2005, when we assumed risk of loss for the slapération under our management.

The following information summarizes the initialedation of fair values assigned to the assetdiabdities at the acquisition date based ¢
preliminary valuation. Subsequent adjustments neageborded upon the completion of the valuationtaedinal determination of the
purchase price allocation.



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2005

9. ACQUISITIONS AND DISPOSITIONS (continued)

Current assets $ 1045 95
Property & equipment, net depreciation 640,1 92
Goodwill 427,1 05
Other assets 15 10
Current liabilities assumed (173,4 02)
Net assets acquired $ 1,000,0 00

10. SUBSEQUENT EVENTS

On July 12, 2005, the Company organized RCI Dafiayvices, Inc. ("RCI Dating"), which operates asddition to the Company's internet
operations, to acquire CouplesClick.net from Cligkbh LLC ("ClickMatch"). The Company transferresl @wnership in CouplesTouch.com
to RCI Dating and as a result of the transactienGbmpany obtained an 85% interest in RCI Datirty tie other 15% owned by
ClickMatch.

On July 20, 2005, the Company issued 40,000 stptikres to its Board of Directors.

On July 22, 2005, the Company entered into a sdaorvertible debenture with one of its sharehader a principal sum of $660,000,
which includes the loan on June 17, 2005, in thewarhof $160,000. The term is for three years atetést rate is at 12% per annum. The
debenture matures on August 1, 2008. The Compaayisdued 50,000 warrants at $3.00 per sharedtiaelto this debenture. The debenture
is secured by Company's ownership in Citation Lahd; and RCI Holdings, Inc., both are wholly ownsabsidiaries.

In July 2005, the Company received additional being in the amount of $100,000 from the same utedléndividual who advanced
$100,000 in June 2005, and with whom the Compaudytiva existing notes. The term is for 10 years tedinterest rate is 11% per annum.
On August 15, 2005, the notes were amended anahtioeints from June and July were included in orteehotes, for a combined total of
$1,341,520.34 payable to this individual.

On July 27, 2005, the Company issued subscriptipaemnents for 200,000 shares valued at $400,000.
Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATIONS.

The following discussion should be read in conjiorctvith our audited consolidated financial statatseand related notes thereto included in
this quarterly report.

10



FORWARD LOOKING STATEMENT AND INFORMATION

The Company is including the following cautionatgtement in this Form 10-QSB to make applicabletakd advantage of the safe harbor
provision of the Private Securities Litigation RefoAct of 1995 for any forward-looking statementada by, or on behalf of, the Company.
Forward-looking statements include statements aoimg plans, objectives, goals, strategies, fueuents or performance and underlying
assumptions and other statements, which are dihardtatements of historical facts. Certain statesnia this Form 10-QSB are forward-
looking statements. Words such as "expects,” "betig "anticipates,” "may," and "estimates" andisinexpressions are intended to identify
forward-looking statements. Such statements arfestto risks and uncertainties that could causeahcesults to differ materially from those
projected. Such risks and uncertainties are stt fmlow. The Company's expectations, beliefs angbptions are expressed in good faith
are believed by the Company to have a reasonabls, liecluding without limitation, management's mkaation of historical operating trent
data contained in the Company's records and otitaralzailable from third parties, but there camb@ssurance that management's
expectation, beliefs or projections will result,dshieved, or be accomplished. In addition to ofaetors and matters discussed elsewhere
herein, the following are important factors thatthie view of the Company, could cause materiabesbraffects on the Company's financial
condition and results of operations: the risks anckrtainties relating to our Internet operatidghs,impact and implementation of the sexu
oriented business ordinances in the jurisdictiohen& our facilities operate, competitive factolng, timing of the openings of other clubs, the
availability of acceptable financing to fund coratar expansion efforts, and the dependence on kepmeel. The Company has no obligation
to update or revise these forward-looking statemtmteflect the occurrence of future events auritstances.

GENERAL
We presently conduct our business in two diffeegrtis of operation:

1. We own and operate upscale adult nightclubdrsgprimarily businessmen and professionals. Oghtaiubs offer live adult entertainme
restaurant and bar operations. We own and opegiieadult nightclubs under the name "Rick's Catiaaed "XTC" in Houston, Austin and
San Antonio, Texas; Minneapolis, Minnesota; Ch&elatlorth Carolina, and New York, New York. We atson and operate a sports bar
called "Hummers" and an upscale venue that caspesc@ally to urban professionals, businessmen esfégsional athletes called "Club
Onyx" in Houston. No sexual contact is permittedrat of our locations. On January 18, 2005, we detag the acquisition of Peregrine
Enterprises, Inc., which operated the Paradise @ltfidtown Manhattan, New York (50 West 33rd Stje@he results of operations of this
new venue are included in the accompanying corestglitifinancial statements from the date of acqoisifPro forma results of operations
have been provided. The club is currently undergoémovation with an anticipated graogening in September as 'Rick's Cabaret'. On M
31, 2005, we sold one of our clubs known as Ri8kiath. On June 10, 2005, we completed the acauisiti a 30,000 square foot nightcluk
Charlotte, North Carolina. We have changed the nafitige club from 'The Manhattan Club' (5300 OldeRillle Road) to 'Rick's Cabaret'.
The results of operations of the club are
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included in our consolidated statement of operatioom February 1, 2005, when we assumed riskssf for the club's operations under our
management.

2. We have extensive internet activities.

a) We currently own three adult Internet member¥tigb sites at www.couplestouch.com, www.M4Mcougles, and
www.xxxpassword.com. We acquire www.xxxpassword.siten content from wholesalers.

b) We operate an online auction site www.naughtybimm. This site provides our customers with thegoojunity to purchase adult products
and services in an auction format. We earn revehyeharging fees for each transaction conducteth@mutomated site.

Our nightclub revenues are derived from the sal&abr, beer, wine, food, merchandise, cover casrghembership fees, independent
contractors' fees, commissions from vending and Amathines, valet parking, and other products andcsss. Our internet revenues are
derived from subscriptions to adult content intémmebsites, traffic/referral revenues, and comroissiearned on the sale of products and
services through Internet auction sites, and adbgvities. Our fiscal year end is September 30.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JUNE 30, 2005 AS COMPARED TO THE THREE MONTHS
ENDED JUNE 30, 2004

For the three months ended June 30, 2005, the Gontal consolidated total revenues of $3,729,0hipawed to consolidated total
revenues of $3,521,618 for the three months endieel 30, 2004, an increase of $207,393 or 5.89%iridnease in total revenues was
primarily attributable to the revenues generatethleyCompany's new club in Charlotte, North Camnliend by the increase in revenues
generated by the Company's existing club businésgbe amount of $206,817, a 6.23% increase frogmaa ago. Total revenues for same-
location-same-period of club operations increaseh3{262,362 for the three months ended June 3% #6m $3,179,315 for same period
ended June 30, 2004, or by 2.61%. The increaserimarily attributable to the increase in revenimethe Company's club operations.

The cost of goods sold for the three months ended 30, 2005 was 11.76% of total revenues compgar&@.03% for the three months en
June 30, 2004. The increase was due primarilygatidition of Rick's clubs, which have a highert @dgoods sold, offset by a reduction in
costs of maintaining our internet operations. Tb& of goods sold for the club operations for tiveé¢
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months ended June 30, 2005 was 12.19% compardéd2a% for the three months ended June 30, 2004caifénue a program to improve
margins from liquor and food sales and food sereitigiency. The cost of goods sold from our inedraperations for the three months ended
June 30, 2005 was 4.22% compared to 6.88% fohtlee tmonths ended June 30, 2004. The cost of gmdd$or same-location-same-period
of club operations for the three months ended 30n&005 was 12.10%, compared to 10.23% for theegaariod ended June 30, 2004.

Payroll and related costs for the three months @ddee 30, 2005 were $1,315,625 compared to $B8292¢r the three months ended June
30, 2004. Payroll for same-location-same-periodlalh operations decreased to $914,238 for the thi@ghs ended June 30, 2005 from
$988,127 for the same period ended June 30, 2084alyement has implemented labor cost reductioatimé and currently believes that its
labor and management staff levels are appropriate.

Other general and administrative expenses fortreetmonths ended June 30, 2005 were $1,811,33Bazenhto $1,659,577 for the three
months ended June 30, 2004. The increase was hariby to increase in legal and professional, rémdirect operating expenses, travel and
lodging, and utilities from adding two new locatsoin New York, New York and Charlotte, North Canali

Interest expense for the three months ended Jur2088 was $181,348 compared to $83,014 for theethmonths ended June 30, 2004. The
increase was attributable to the Company's obtginéw debt to finance the purchase of a club in Nevk. As of June 30, 2005, the balance
of long-term debt was $12,839,849 compared to 83385 a year earlier.

Net loss for the three months ended June 30, 2@35$10,681) compared to net income of $90,57ththree months ended June 30, 2
The decrease in net income was primarily due toeame in operating expenses due to managing twdauatons in New York and North
Carolina and increase in interest expenses refattéftk acquisition of a club in New York. Net incerfor same-location-same-period of club
operations increased to $783,755 for the three hsoended June 30, 2005 from $548,881 for samedbernided June 30, 2004, or by 42.7!

RESULTS OF OPERATIONS FOR THE NINE MONTHS ENDED JUNE 30, 2005 AS COMPARED TO THE NINE MONTHS
ENDED JUNE 30, 2004

For the nine months ended June 30, 2005, the Comfpmthconsolidated total revenues of $10,504,6 h2pewed to consolidated total
revenues of $10,647,459 for the nine months ended 30, 2004, or a decrease of $142,847. The dexiedotal revenues was primarily
attributable to the decrease in overall revenuesigaed by the Company's club business in prevqaasters plus a decrease of $34,887 b
Company's internet business. The Company's clutabpes in Houston benefited from the Super Bowthia previous year. Total revenues
for same-location-same-period of club operatiorsetsed to $9,539,247 for the nine months endeal 302005 from $9,610,536 for same
period ended June 30, 2004, or by 0.74%. The deeli@anternet revenues was due to the Companmyisition from programs which
generate high revenues with very low margins t@mms which will produce higher margins from lowevenues.

The cost of goods sold for the nine months ended 30, 2005 was 12.23% of total revenues comparéd.53% for the nine months ended
June 30, 2004. This increase is attributable tathdition of Rick's club, which have higher cosgobds sold, offset by reduction in costs of
maintaining our internet operations. The cost aidgsold for the club operations for the nine msmhded June 30, 2005 was 12.69% and
11.66% for the nine months ended June 30, 2004 cdsieof goods sold from our internet operationgtie nine months ended June 30, 2005
was 4.52% compared to 9.52% for the nine montheeddne 30, 2004. The cost of
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goods sold for same-location-same-period of clukrafons for the nine months ended June 30, 20851285%, compared to 11.61% for
the same period ended June 30, 2004.

Payroll and related costs for the nine months eddee 30, 2005 were $3,727,169 compared to $3,8Z6¢5 the nine months ended June
2004. This increase was the result of additionedqenel added to the Company's new club operatitisst by labor cost reduction in the
Company's existing club operations. Managementatigr believes that its labor and management ktaéls are appropriate.

Other general and administrative expenses for ithee months ended June 30, 2005 were $5,174,207 arechpo $4,809,424 for the nine
months ended June 30, 2004. The increase was ohiarity to an increase in legal and professioremt rindirect operating expenses, travel
and lodging, and utilities from opening new locaidn New York, New York and Charlotte, North Camal

Interest expense for the nine months ended Jun20B3, was $438,298 compared to $242,337 for the mionths ended June 30, 2004. The
increase was attributable to the Company obtaingw debt to finance the purchase of a club in NerkYAs of June 30, 2005, the balance
of long-term debt was $12,839,849 compared to $33Bb a year earlier.

Net income for the nine months ended June 30, 2@35$44,913 compared to $698,087 for the nine nsoerided June 30, 2004. T
decrease in net income was primarily due to theeae in operating expenses due to managing twdaoations in New York and North
Carolina and increase in interest expense relatétetacquisitions of a club in New York. Net inafor same-location-same-period of club
operations increased to $1,973,572 for the ninethsoended June 30, 2005 from $1,899,491 for samedoended June 30, 2004, or by
3.90%. Management currently believes that the Comin position to continue to be profitable iscal 2005.

LIQUIDITY AND CAPITAL RESOURCES

At June 30, 2005, the Company had a working cagéétit of ($1,195,509) compared to working capitb$538,749 at September 30, 2004.
The decrease in working capital was primarily duentreases in accrued liabilities and currentiporof long term debt, and a decrease in
prepaid expenses and other current assets. The ehhvailable-for-sale marketable securities desrd by $91,207, primarily due to market
price fluctuation.

Net cash provided by operating activities in theeninonths ended June 30, 2005 was $944,159 comioaned cash provided of $412,715
the nine months ended June 30, 2004. The incraasesh provided by operating activities was prifgatie to decreases in other current
assets and increases in accounts payable and d@expenses.

The Company used $4,486,152 and $529,142 of caghésting activities during the nine months endede 30, 2005 and 2004,
respectively. $3,744,479 of cash was provided &&3B80 of cash was used in financing activitiesrduthe nine months ended June 30,
2005 and 2004, respectively.
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The Company's need for capital historically wassult of construction or acquisition of new clukesnovation of older clubs, and investments
in technology. The Company also has historicaliljzed capital to repurchase its common stock asgfahe Company's share repurchase
program.

On September 16, 2003, the Company was authorizéd board of directors to repurchase up to $500@orth of the Company's common
stock. No shares have been purchased under this pla

On November 15 and 17, 2004, the Company borros80,800 and $1,042,000, respectively, from a firdnestitution at an annual inter:
rate of 10% over a 10 year term. The monthly paymehprincipal and interest are $5,694 and $10,8&ectively. The note is secured by
the Company's properties located at 2023 Sable, [%are Antonio and at 410 N. Sam Houston PKWY Eydtan, Texas. On November 30,
2004, the Company borrowed $900,000 from an ureelmdividual at an 11% annual interest rate ove® gear term. The monthly payment
of principal and interest is $9,290. The note used by the Company's properties located in 350dtr®ee, Austin and at 5718 Fairdale,
Houston, Texas. On December 30, 2004, the Compamgwed $1,270,000 from a financial institutioraatannual interest rate of 10% over
a 10 year term. The monthly payment of principal arerest is $12,256. The note is secured by tragany's property located at 3113
Bering Drive, Houston, Texas. The money receivedifthis financing was used for the acquisition ebvation of the New York club.

The Company entered into a promissory note on Jari@ 2005, for $5,125,000 bearing simple inteatshe rate of 4.0% per annum with a
balloon payment at the end of five years, part bitv is convertible to restricted shares of Ri¢kabaret common stock at prices ranging
from $4.00 to $7.50 per share.

On June 10, 2005, the Company entered into a psomyisiote for $325,000 bearing interest at a ra®oper annum for a seven year term.
The note is secured by liens upon the assets ofi@rehfter acquired assets of RCI EntertainmenttfNoarolina), Inc.

On June 17, 2005, the Company borrowed $160,000 &rehareholder and $100,000 from an unrelatedithgil at an annual interest rate of
12% and 11% over 3 and 10 year term, respectively.

In the opinion of management, working capital i$ @drue indicator of the financial status. Typigabusinesses in the industry carry current
liabilities in excess of current assets becausbusess receives substantially immediate payfeesales, with nominal receivables, while
accounts payable and other current liabilities radlyrcarry longer payment terms. Vendors and pusvepften remain flexible with payment
terms providing businesses with opportunities fjostdo short-term business down turns. The Compgamgiders the primary indicators of
financial status to be the long-term trend of rexegrowth and mix of sales revenues, overall clast, profitability from operations and the
level of long-term debt.

We have not established lines of credit or finagather than our existing debt. There can be norasse that we will be able to obtain
additional financing on reasonable terms in tharkitif at all, should the need arise.
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In the event the sexually oriented business inglustrequired in all states to convert the entages who perform at our locations, from being
independent contractors to employee status, we pi@pared alternative plans that we believe widkg@ct our profitability. We believe that
the industry standard of treating the entertaiasrsxdependent contractors provides sufficient kafeor protection to preclude payroll tax
assessment for prior years.

The sexually oriented business industry is higlognpetitive with respect to price, service and lmrgtas well as the professionalism of the
entertainment. Although we believe that we are \pelitioned to compete successfully in the futthiere can be no assurance that we will be
able to maintain our high level of name recognitionl prestige within the marketplace.

SEASONALITY

Our nightclub operations are affected by seas@tbfs. Historically, we have experienced reduesgmues from April through September
with the strongest operating results occurringru®ctober through March. Our experience to dateates that there does not appear to
seasonal fluctuation in our Internet activities.

GROWTH STRATEGY

The Company believes that its club operations catirue to grow organically and through carefukginito markets and demographic
segments with high growth potential. Upon carefatket research, we may open new clubs. As is tbe with the acquisition of the New
York and North Carolina clubs, we may acquire éxgstlubs in locations that are consistent with grawth and income targets, and which
appear receptive to the upscale club formula we lleweloped. We may form joint ventures or partripssto reduce start-up and operating
costs, with our Company contributing assets infdinen of our brand name and management expertiseméealso develop new club
concepts that are consistent with our managemehtremnketing skills. We may also acquire real estatmnnection with club operations,
although some clubs may be on leased premises.

We also expect to continue to grow our Internefipoenters and plan to focus in the future on higérgin activities that leverage our
marketing skills while requiring a low level of gtaip expense and ongoing operating costs.

Item 3. CONTROLS AND PROCEDURES.

As of the end of the period of this report, the @amy's principal executive and principal finana#icers carried out an evaluation of the
effectiveness of the design and operation of theamy's disclosure controls and procedures. Thakiation was carried out under the
supervision and with the participation of the Comgs management, including the Company's Chief &kex Officer and Chief Financial
Officer. Based on that evaluation, the Companyie{dExecutive Officer and Chief Financial Officesricluded that the Company's disclos
controls and procedures are effective in timelytalg them to material information required to beluded in the Company's periodic reports
to the Securities and Exchange Commission. There baen no significant changes in the
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Company's internal controls or in other factorsiclitcould significantly affect internal controlsbaequent to the date the Company carried
out its evaluation.

PART Il OTHER INFORMATION
Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the quarter ended June 30, 2005, we comptaefollowing transactions in reliance upon exgams from registration under the
Securities Act of 1933, as amended (the "Act") @wvided in Section 4(2) thereof. All certificatesiied in connection with these transactions
were endorsed with a restrictive legend confirntimgg the securities could not be resold withoutstegtion under the Act or an applicable
exemption from the registration requirements ofAlseé None of the transactions involved a publitedhg, underwriting discounts or sales
commissions. We believe that each person was diflgdainvestor within the meaning of the Act ahdd knowledge and experience in
financial and business matters, which allowed themvaluate the merits and risks of our securititssh person was knowledgeable abou
operations and financial condition.

On June 10, 2005, as a part of the purchase aftaiciCharlotte, North Carolina, we issued 180,808res of common stock to the Seller.
These shares were valued at $675,000.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

We held our Annual Meeting of Shareholders on Rihe2005. Eric S. Langan, Robert L. Watters, Stdvelenkins, Alan Bergstrom and
Travis Reese were nominated and elected as Digewiithn the following vote results at the shareholueeting:

For  Withheld

Eric S. Langan 3,016,606 15,493
Robert L. Watters 2,970,456 61,643
Steven L. Jenkins 2,970,506 55,593
Alan Bergstrom 2,970,456 55,643
Travis Reese 2,970,656 61,443

At the Annual Meeting, the Shareholders ratifieditféls Penn as the Company's Independent Regiskublic Accounting Firm for the fisc
year ending September 30, 2005, with the followiote results

3,016,624 VOTES FOR RATIFICATION

While no other matters were presented at the Ankigadting, the following votes were submitted by i®ha@lders with respect to any other
business coming before the Annual Meeting of Shades:
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2,935,172 VOTES FOR OTHER BUSINESS

The meeting was adjourned when all matters of lmassifad been discussed.
Item 6. EXHIBITS.

Exhibit 31.1 - Certification of Chief Executive @fér and Chief Financial Officer of Rick's Cabadrgernational, Inc. required by Rule 13a -
14(1) or Rule 15d - 14(a) of the Securities ExcleaAgt of 1934, as adopted pursuant to Section 3@2e0Sarbanes-Oxley Act of 2002.

Exhibit 32.1 - Certification of Chief Executive @fér and Chief Financial Officer of Rick's Cabdrgernational, Inc. pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 aexti®n 1350 of 18 U.S.C. 63.

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: August 15, 2005 By: /sl Eric S. Langan

Eric S. Langan
Chi ef Executive O ficer and Chief Financial Oficer
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Eric S. Langan, certify that:
1. I have reviewed this quarterly report on FormraQ$B of Rick's Cabaret International, Inc.;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of Rick's Cabaret Internatioimal. as of, and for, the periods presente
this report;

4. Rick's Cabaret International, Inc.'s other &grtg officer(s) and | are responsible for estdtilig) and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) for Rick's Cabaret Internatiphad. and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating tokddCabaret International, Inc., including its caidated subsidiaries, is made known to ut
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financélarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of Rick's Cabartrhational, Inc.'s disclosure controls and pracesl and presented in this report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this report based on such
evaluation; and

(d) Disclosed in this report any change in Rickab&ret International, Inc.'s internal control ofieancial reporting that occurred during
Rick's Cabaret International, Inc.'s most recesadi year that has materially affected, or is reably likely to materially affect, Rick's
Cabaret International, Inc.'s internal control ofieancial reporting; and

5. Rick's Cabaret International, Inc.'s other &g officer(s) and | have disclosed, based onrost recent evaluation of internal control
over financial reporting, to Rick's Cabaret Intdimaal, Inc.'s independent registered public actiagrfirm and the audit committee



Rick's Cabaret International, Inc.'s board of divex (or persons performing the equivalent functjon

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect Rick's Cabarternational, Inc.'s ability to record, processmmarize and report financial information;
and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in Rick's Cabaret
International, Inc.'s internal control over finaaaieporting.

Dat e: August 15, 2005 By: /sl Eric S. Langan

Eric S. Langan
Chi ef Executive O ficer and Chief Financial Oficer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR
RULE 15d-14(b) and 18 U.S.C. Sec.1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rick'al@ret International, Inc. (the "Company") on FA®RQSB for the quarter ended June 30,
2005 as filed with the Securities and Exchange Csion on the date hereof (the "Report”), |, Erid. 8ngan, Chief Executive Officer and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. Sec.1350, as adopted pursu&@edtion 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

Dat e: August 15, 2005 By: /sl Eric S. Langan

Eric S. Langan
Chi ef Executive O ficer and Chief Financial Oficer
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