UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13G
(RULE 13d - 102)

Information to be included in statements filed pursiant
to Rules 13d-1(b), (c) and (d) and amendments thdrefiled
pursuant to 13d-2(b)

(AMENDMENT NO. )*

Rick's Cabaret International, Inc.
(Name of Issuer)

Common Stock, par value $.01
(Title of Class of Securities)

765641303
(CUSIP Number)

June 21, 2010
(Date of Event which Requires Filing of this Staés)

Check the appropriate box to designate the rule
pursuant to which this Schedule is filed:

[]  Rule 13d-1(b)
[x]  Rule 13d-1(c)
[]  Rule 13d-1(d)

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHisrm with respect
to the subject class of securities, and for anygsgbent amendment containing information
which would alter disclosures provided in a priover page.

The information required on the remainder of thiger page shall not be deemed to be "filed" forpghgose
of Section 18 of the Securities Exchange Act of4l@2\ct") or otherwise subject to the liabilitie§ that section of the Act
but shall be subject to all other provisions of & (however, see the Notes).

(Continued on the Following Pages)




1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Burlingame Equity Investors, L
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWP
(@) ]
(b) []
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACFH
REPORTING PERSON WITH

5. SOLE VOTING POWER
0

6. SHARED VOTING POWER
730,021

7. SOLE DISPOSITIVE POWER
0

8. SHARED DISPOSITIVE POWER
730,021

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON

730,021

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* []

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROWM)
6.9%
12. TYPE OF REPORTING PERSON*
PN

*SEE INSTRUCTIONS BEFORE FILLING OUT!




1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Burlingame Equity Investors II, L
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWP
(@) ]
(b) []
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACFH
REPORTING PERSON WITH

5. SOLE VOTING POWER
0

6. SHARED VOTING POWER
73,452

7. SOLE DISPOSITIVE POWER
0

8. SHARED DISPOSITIVE POWER
73,452

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON

73,452

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* []

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROWM)
0.7%
12. TYPE OF REPORTING PERSON*
PN

*SEE INSTRUCTIONS BEFORE FILLING OUT!




1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Burlingame Equity Investors (Offshore) Li
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWP
(@) ]
(b) []
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Island

NUMBER OF SHARES BENEFICIALLY OWNED BY EACFH
REPORTING PERSON WITH

5. SOLE VOTING POWER
0

6. SHARED VOTING POWER
93,651

7. SOLE DISPOSITIVE POWER
0

8. SHARED DISPOSITIVE POWER
93,651

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON

93,651

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* []

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROWM)
0.9%
12. TYPE OF REPORTING PERSON*
Cco

*SEE INSTRUCTIONS BEFORE FILLING OUT!




1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Burlingame Asset Management, LI
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWP
(@) ]
(b) []
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACFH
REPORTING PERSON WITH

5. SOLE VOTING POWER
0

6. SHARED VOTING POWER
897,125

7. SOLE DISPOSITIVE POWER
0

8. SHARED DISPOSITIVE POWER
897,125

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON

897,125

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* []

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROWM)
8.3%
12. TYPE OF REPORTING PERSON*
0]0)

*SEE INSTRUCTIONS BEFORE FILLING OUT!




1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Blair E. Sanforc
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROWP
(@) [x]
(b) [1
3. SECUSE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION
United States
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITF
5.  SOLE VOTING POWER
0
6. SHARED VOTING POWER
897,125
7. SOLE DISPOSITIVE POWER
0
8. SHARED DISPOSITIVE POWER
897,125

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON

897,12¢

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* []

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROWM)
8.3%

12. TYPE OF REPORTING PERSON*
IN, HC

*SEE INSTRUCTIONS BEFORE FILLING OUT!




This Schedule 13G reflects the beneficial ownershifhe Reporting Persons (as defined below) ailyf23, 2010.
ITEM 1(a). NAME OF ISSUER:

Rick’s Cabaret International, Inc. (the "Issuer")
ITEM 1(b). = ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES:

10959 Cutten Road
Houston, Texas 77066

ITEM 2(a). NAME OF PERSON FILING :
The names of the persons filing this statementare&ule 13G are (collectively, the “Reporting Passh

- Burlingame Equity Investors, LF*Onshore Fur”)

Burlingame Equity Investors Il, LF*Onshore Fund ")

- Burlingame Equity Investors (Offshore) Lt Offshore Fun”)

Burlingame Asset Management, LL“BAM™)

- Mr. Blair E. Sanford“Mr. Sanfor(")
BAM is the general partner of each of the Onsharad~and the Onshore Fund Il, and the investmentagemof the Offshore Fund. I
Sanford is the managing member of BAM. BAM and Manford may each be deemed to have voting andslise power with respect
the shares of Common Stock (as defined below) Inelthe Onshore Fund, the Onshore Fund Il and tlfghGfe Fund.
ITEM 2(b). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE:

The business address of each obtiehore Fund, the Onshore Fund Il, BAM and Mr.f&ahis One Market Street, Suite 3750,
Spear Street Tower, San Francisco, California 94105

The business address of the Offshore Fund is cfdelyy Corporate Services (Cayman) Limited, Cliftbouse, 75 Fort Street, P.O.
Box 1350 GT, George Town, Grand Cayman, Caymandsla

ITEM 2(c). CITIZENSHIP:
Mr. Sanford is a citizen of the United States.
BAM is a limited liability company formed under theews of the State of Delaware.
Each of the Onshore Fund and the Onshore Fundllimsited partnership formed under the laws of $it@te of Delaware.
The Offshore Fund is a company formed under the lafthe Cayman Islands.
ITEM 2(d).  TITLE OF CLASS OF SECURITIES:

Common Stock, $.01 par value per share“@oenmon Stock”)




ITEM 2(e). CUSIP NUMBER:
765641303

ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULE 13d-1(b), OR
13d-2(b) OR (c), CHECK WHETHR THE PERSON FILING IS A:

(@) [] Broker or dealer retgired under Section 15 of the Exchange Act.

(b) [] Bank as defined inc8Ben 3(a)(6) of the Exchange Act.

() [] Insurance companyided in Section 3(a)(19) of the Exchange Act.

(d) []1 Investment companygistered under Section 8 of the Investment Compenty

(e) []1 Aninvestment adviseraccordance with Rule 13d-1(b)(1)(i))(E).

 [1 Anemployee bengilan or endowment fund in accordance with Rule-1@5)(1)(ii)(F).
(@) [1 A parent holding cormyaor control person in accordance with Rule 18aK1)(ii)(G).
(h) [] A savings associatmmdefined in Section 3(b) of the Federal Dedasiirance Act.

(i) [1 A church plan thatéscluded from the definition of an investment gamy under Section 3(c)(14) of the Investment
Company Act;

@ [1 Group,in accordaneéh Rule 13d-1(b)(1)(ii)(J).
If this statement is filed pursuant to Rule 1¥d}, check this box [X]
ITEM 4. OWNERSHIP.

Provide the following information regardititee aggregate number and percentage of the dlassurities of the issuer identified in Item

€)) Amount beneficially owned:

() The Onshore Fund individually beneficially ngv730,021 shares of Common Stock, consisting?9f288,765 shares
Common Stock, (B) warrants exercisable for 119 gt¥res of Common Stock, and (C) bonds convertitite321,825
shares of Common Stock.

(i) The Onshore Fund Il individually beneficilbwns 73,452 shares of Common Stock, consistin¢A9f30,121 shares
of Common Stock, (B) warrants exercisable for 14,8fFares of Common Stock, and (C) bonds conveliitibde31,357
shares of Common Stock.




(b)

(©

(iii) The Offshore Fund individually beneficiallywns 93,651 shares of Common Stock, consistin{A9f37,906 shares of
Common Stock, (B) warrants exercisable for 15,2i&as of Common Stock, and (C) bonds convertitie40,530 shares
of Common Stock.

(iv) BAM, as the general partner of the Onshoradrand the Onshore Fund Il, and the investment gearaf the Offshore
Fund, may be deemed to beneficially own the 897st2es of Common Stock beneficially owned by them.

(v) Mr. Sanford may be deemed to be the benéfivimer of the shares of Common Stock beneficialiyned by BAM.
(vi) Collectively, the Reporting Persons benefigiawn 897,125 shares of Common Stock.
Percent of Clas:

(i) The Onshore Fund'’s individual beneficial owstdp of 730,021 shares of Common Stock repreg:8 of all of the
outstanding shares of Common Stock.

(il The Onshore Fund II's individual beneficialvoership of 73,452 shares of Common Stock repregeiits of all of the
outstanding shares of Common Stock.

(iii) The Offshore Fund’s individual beneficial oership of 93,651 shares of Common Stock repre€e®¥% of all of the
outstanding shares of Common Stock.

(iv) BAM's and Mr. Sanford’s beneficial ownership 897,125 shares of Common Stock represents 8.38% of the
outstanding shares of Common Stock.

(v) Collectively, the Reporting Persons’ beneficenership of 897,125 shares of Common Stock sspris 8.3% of all of
the outstanding shares of Common Stock.

Number of shares as to which suaB@ehas:
(i) Sole power to vote or to direct the wi
Not applicable.
(i) Shared power to vote or to direct the vote of shafaCommon Stock

The Onshore Fund, BAM and Mr. Sanford have shaowekep to vote or direct the vote of the 730,021 ehaf
Common Stock individually beneficially owned by tBashore Fund.

The Onshore Fund Il, BAM and Mr. Sanford have stign@wer to vote or direct the vote of the 73,452reh of
Common Stock individually beneficially owned by t®ashore Fund Il.

The Offshore Fund, BAM and Mr. Sanford have shareger to vote or direct the vote of the 93,651 shaif
Common Stock individually beneficially owned by t©éfshore Fund.




(i) Sole power to dispose or to direct the dispositibshares of Common Stoc
Not applicable.
(iv) Shared power to dispose or to direct the dispasitioshares of Common Stoc

The Onshore Fund, BAM and Mr. Sanford have shaowgepto dispose or direct the disposition of th8,031
shares of Common Stock individually beneficiallyresd by the Onshore Fund.

The Onshore Fund II, BAM and Mr. Sanford have stigr@wer to dispose or direct the disposition of iBgl52
shares of Common Stock individually beneficiallyred by the Onshore Fund II.

The Offshore Fund, BAM and Mr. Sanford have shareger to dispose or direct the disposition of tBg591
shares of Common Stock individually beneficiallyred by the Offshore Fund.

ITEM 5. OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS.

If this statement is being filed to report the fdwdt as of the date hereof the Reporting Persams beased to be the beneficial owner
of more than five percent of the class of secugitéeck the following [ ].

ITEM 6. OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON.
Not applicable
ITEM 7. IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH
ACQUIRED THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING
COMPANY.

Not applicable

ITEM 8. IDENTIFICATION AND CLASSIFICATION O F MEMBERS OF THE GROUP.
See Exhibit B
ITEM 9. NOTICE OF DISSOLUTION OF GROUP.

Not applicable




ITEM 10. CERTIFICATION.

By signing below the undersigned certifies thath® best of its or his knowledge and belief, theusities referred to above were not acqu
and are not held for the purpose of or with theafbf changing or influencing the control of thsuer of the securities and were not acquired
and are not held in connection with or as a pgudict in any transaction having that purpose orceffe




SIGNATURE
After reasonable inquiry and to the bestoknowledge and belief, each of the undersigrertfies that the information set forth in this
statement is true, complete, and correct.
Dated: July 27, 2010
BURLINGAME EQUITY INVESTORS, LP

By: Burlingame Asset Management, LLC, as Gener&hiea

By: /s/ Blair E. Sanford
Blair E. Sanford, MaimagMember

BURLINGAME EQUITY INVESTORS II, LP
By: Burlingame Asset Management, LLC, as Generghiea

By: /s/ Blair E. Sanford
Blair E. Sanford, MamagMember

BURLINGAME EQUITY INVESTORS (OFFSHORE) LTD.

By: /s/ Blair E. Sanford
Blair E. Sanford, Director

BURLINGAME ASSET MANAGEMENT, LLC

By: /s/ Blair E. Sanford
Blair E. Sanford, Managing Member

/sl Blair E. Sanford
Blair E. Sanford




EXHIBIT A
JOINT FILING AGREEMENT

The undersigned hereby agree that the statemeBtledule 13G with respect to the Common Stock df’RiCabaret International,
Inc. dated as of July 27, 2010 is, and any furtmendments thereto signed by each of the undedsgjradl be, filed on behalf of each of the
undersigned pursuant to and in accordance witiprinéisions of Rule 13d-1(k) under the Securitiestange Act of 1934, as amended.

Dated: July 27, 2010

BURLINGAME EQUITY INVESTORS, LP
By: Burlingame Asset Management, LLC, as Gener&hiea

By: /s/ Blair E. Sanford
Blair E. Sanford, MaimagMember

BURLINGAME EQUITY INVESTORS Il, LP
By: Burlingame Asset Management, LLC, as Generghiea

By: /s/ Blair E. Sanford
Blair E. Sanford, MamagMember

BURLINGAME EQUITY INVESTORS (OFFSHORE) LTD.

By: /s/ Blair E. Sanford
Blair E. Sanford, Director

BURLINGAME ASSET MANAGEMENT, LLC

By: /s/ Blair E. Sanford
Blair E. Sanford, Managing Member

/sl Blair E. Sanford
Blair E. Sanford




EXHIBIT B

Burlingame Equity Investors, LP
Burlingame Equity Investors Il, LP
Burlingame Equity Investors (Offshore) Ltd.
Burlingame Asset Management, LLC

Blair E. Sanford



