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ITEM9.01  FINANCIAL STATEMENTS AND EXHIBITS

The financial statements and pro forma financiénmation contained in this Form l8-Amendment Number 1 are in connection with
acquisition of the assets of D.I. Food and Bevermfgeas Vegas, LLC, a Nevada corporation, on Sep&nd, 2008, which we reported
Form 8-K dated September 8, 2008.

The financial statements and pro forma financidrimation required by ltems 9.01(a) and 9.01(b)adtached hereto as Exhibits 99.1 and !
respectively.

(c) Exhibits
Exhibit Number Description
99.1 Financial Statements of D.l. Food and Beverageasf\Vegas, LLC
99.2 Unaudited Pro Forma Condensed Combined Finana&®ents

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causedréport on Form &/A to be
signed on its behalf by the undersigned hereuntyaluthorized.

RICK'S CABARET INTERNATIONAL, INC.
/sl Eric Langar

By: Eric Langar
Date: November 18, 20( Chairman, President, Chief Executive Offi




Exhibit 99.1
D. |. FOOD AND BEVERAGE OF LAS VEGAS, LLC
FINANCIAL STATEMENTS
Year Ended December 31, 2007
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Members of
D. I. Food and Beverage of Las Vegas, LLC

We have audited the accompanying balance sheet &f ®od and Beverage of Las Vegas, LLC as of bdée 31, 2007, and the rela
statements of income, changes in membegsiity, and cash flows for the year then endedesé&Hinancial statements are the responsibili
the Company’s management. Our responsibility sxjoress an opinion on these financial statemexgsdon our audit.

We conducted our audit in accordance with the statelof the Public Company Accounting Oversighti@q&@nited States). Those stand
require that we plan and perform the audit to obt@asonable assurance about whether the finastaééments are free of mate
misstatement. The Company is not required to haee, were we engaged to perform, an audit of iterival control over financi
reporting. An audit includes consideration of intd control over financial reporting as a basis fiesigning audit procedures that
appropriate in the circumstances, but fustthe purpose of expressing an opinion on theatiffeness of the Company's internal control
financial reporting. Accordingly, we express notsapinion. An audit also includes examining, orst basis, evidence supporting the amc
and disclosures in the financial statements, asgp#ise accounting principles used and significgsttmates made by management, as wi
evaluating the overall financial statement preg@naWe believe that our audit provides a reastmbasis for our opinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedts, financial position of D. I. Food and Bever
of Las Vegas, LLC as of December 31, 2007, andrékalts of its operations and its cash flows fa ylear then ended in conformity w
accounting principles generally accepted in thetédhStates of America.

/s! Whitley Penn LLP
Dallas, Texas
November 18, 200




Assets
Current asset:
Cash
Accounts receivable, trac
Inventories
Prepaid expenses
Total current asse

Property and equipment, r
Total asset

Liabilities and Members’ Equity
Current liabilities:
Accounts payable and accrued liabilit
Note payable, related par
Current maturities of lor-term debt

Total current liabilities
Long-term debt, less current maturities
Total liabilities

Commitments and contingenci

Member’ equity
Total liabilities and members’ equity

D. . FOOD AND BEVERAGE OF LAS VEGAS, LLC
BALANCE SHEET

DECEMBER 31, 2007

See accompanying notes to financial statements.

1,299,69.
241,69t
215,07¢

43,71

1,800,18:

2,161,89

3,962,07

411,86(
2,000,00!
284,62!

2,696,48!

878,31(

3,574,79!

387,28

3,962,07




D. . FOOD AND BEVERAGE OF LAS VEGAS, LLC
STATEMENT OF INCOME

YEAR ENDED DECEMBER 31, 2007

Revenues
Sales of alcoholic beverag $ 9,148,68
Service revenue 7,743,82
Other 1,660,13
18,552,65
Operating expense
Cost of goods sol 2,296,39
Transportatior 5,867,95!
Salaries and wage¢ 2,784,911
Other general and administrati\
Taxes and permit 680,46¢
Charge card fee 505,70:
Rent 1,212,001
Advertising and marketin 736,36
Depreciatior 465,42:
Other 2,356,40:
16,905,62
Income from operation 1,647,02.
Interest expense (288,000
Net income $ 1,359,01

See accompanying notes to financial statements.




D. . FOOD AND BEVERAGE OF LAS VEGAS, LLC
STATEMENT OF CHANGES IN MEMBERS’ EQUITY

YEAR ENDED DECEMBER 31, 2007

Balance at December 31, 20 $ 418,88¢
Member distribution: (1,390,62)
Net income 1,359,01!

Balance at December 31, 2007 $ 387,28

See accompanying notes to financial statements.




Operating Activities
Net income

D. . FOOD AND BEVERAGE OF LAS VEGAS, LLC
STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2007

Adjustments to reconcile net income to net cashigeal by operating activitie:

Depreciatior

Changes in operating assets and liabilit

Accounts receivabl

Inventories

Prepaid expense

Accounts payable and accrued liabilit

Net cash provided by operating activit

Investing Activities

Purchases of property and equipm

Financing Activities
Payments on del

Stockholder distribution
Net cash used in financing activiti

Net increase in cas

Cash at beginning of ye

Cash at end of year

Supplemental Disclosures of Cash Flow Informatiol

Cash paid during the year for inter

See accompanying notes to financial statements.

$

1,359,01
465,42:
117,83(

(9,587)
(90,84

169,93!

2,011,76!

(46,50°)

(259,38()

(1,390,62)
(1,650,01)

315,25:

984,44(

$

$

1,299,69.

292,99t




D. l. FOOD AND BEVERAGE OF LAS VEGAS, LLC
Notes to Financial Statements
December 31, 2007

A. Nature of Business

D. |. Food and Beverage of Las Vegas, LLC (“the @any”), a Nevada limited liability company, was formed cep&mber 1, 2004. T
Company owns and operates a nightclub that offgesddult entertainment. The nightclub and corfm@fice are located in Las Veg
Nevada.

B. Summary of Significant Accounting Policies

A summary of the Company’significant accounting policies consistently &plin the preparation of the accompanying findnsiatement
follows:

Basis of Accounting

The accounts are maintained and the financial reetés have been prepared using the accrual basé&amfunting in accordance w
accounting principles generally accepted in thetédhStates of America.

Use of Estimates

The preparation of financial statements in conftymith accounting principles generally acceptedhia United States of America requ
management to make estimates and assumptiondfinettaertain reported amounts in the financiatesteents and accompanying notes. Ac
results could differ from these estimates and apsioms.

Cash and Cash Equivalents

The Company considers all highly liquid investmewith a maturity of three months or less when pasgd to be cash equivalents.
December 31, 2007, the Company had no such invessiriehe Company maintains deposits primarily in fimancial institutions, which mi
at times exceed amounts covered by insurance ovig the U.S. Federal Deposit Insurance CorpardtieDIC”). At December 31, 200
the uninsured portion of these deposits approxich&®#97,000. The Company has not incurred any $osslated to its cash on deposit \
financial institutions.

Accounts Receivable

Accounts receivable, trade is comprised of cregliticharges and ATM receivables, which are genecalhverted to cash in two to five d
after a purchase is made. The Company recognlimsaaces for doubtful accounts when, based on gemant judgment, circumstan
indicate that accounts receivable will not be aid. There was no allowance for doubtful accoastsf December 31, 2007.

Inventories

Inventories include noatcoholic beverages, bar supplies, and Companyhaedise. Inventories are carried at the lower efage cost, whic
approximates actual cost determined on a firsfiist-out (“FIFO”) basis, or market.




D. l. FOOD AND BEVERAGE OF LAS VEGAS, LLC
Notes to Financial Statements
(Continued)

B. Summary of Significant Accounting Policies-- continued
Property and Equipment

Property and equipment is stated at cost. Degrecigs computed using the straighte method over the estimated useful lives ofabsets fc
financial reporting purposes. Leasehold improvesieme depreciated using the straitiie- method over the shorter of the respectivee
term or the estimated useful lives of the assEtmiipment, furniture and fixtures and leasehold ronpments have estimated useful |
between five and seven years. Expenditures for mrajeewals and betterments that extend the usiefs bre capitalized. Expenditures
normal maintenance and repairs are expensed agdadculhe cost of assets sold or abandoned antktheed accumulated depreciation
eliminated from the accounts and any gains or base recognized in the accompanying statememnicofiie of the respective period.

Revenue Recognition

The Company recognizes revenue from the sale oérages, food and merchandise, and services atdihégf-sale upon receipt of ca
check, or credit card charge.

Advertising and Marketing

Advertising and marketing expenses are primarilynpgnsed of costs related to public advertisemeni$ giveaways, which are used
promotional purposes. Advertising and marketingpesmses are expensed as incurred and are includemperating expenses in -
accompanying statement of income.

Income Taxes

The Company is organized as a limited liability gamy for federal income tax purposes. As a regudgme or losses are taxable or deduc
to the member rather than at the Company levebraangly, no provision for income taxes is madehie accompanying financial statements.

Fair Value of Financial Instruments

In accordance with the reporting requirements afe3hent of Financial Accounting Standards (“SFAS8) 107,Disclosures About Fair Value
of Financial Instruments , the Company calculates the fair value of its &saead liabilities which qualify as financial instnents under th
statement and includes this additional informatiothe notes to financial statements when theviaiue is different than the carrying value
these financial instruments. The estimated falwev@f accounts receivable, accounts payable acdied liabilities approximate their carry
amounts due to the relatively short maturity ofsthénstruments. The carrying value of the Compamgtes payable also approximates
value since these instruments bear market ratiegeyest. None of these instruments are heldréating purposes.




D. |. FOOD AND BEVERAGE OF LAS VEGAS, LLC
Notes to Financial Statements
(Continued)
C. Property and Equipment

Property and equipment consisted of the following:

December 31

Leasehold improvemen $
Equipment, furniture and fixtures

Less accumulated depreciation

D. Notes Payable
Following is a summary of notes payable as of Ddmar31, 2007:
Demand note payable to a member, interest payabhehty at 8%, modified annually based on the priate, collateralize:
by a personal guarantee by the other two mem $

Note payable to a commercial bank, payable $31d@6thly, including interest at the prime rate plidé (8.25% at Decemb
31, 2007), matures August 2009, guaranteed by timep@nys members

Other

2007
421,61:

2,680,27

3,101,88!
939,99:

2,161,89

2,000,00!

1,156,57

6,35¢€

3,162,93

Less current maturitie
Long-term debt $

Future maturities of long-term debt consist of filéowing:
Year ended December 31:

2008 $
2009

2,284,62!

878,31(

2,284,62!
878,31(

3,162,93!




D. |. FOOD AND BEVERAGE OF LAS VEGAS, LLC
Notes to Financial Statements
(Continued)
E. Commitments and Contingencies

Leases

The Company leases a building and corporate offjgace under triple net operating leases, of whatt expense was approxima
$1,200,000 for the year ended December 31, 2007.

Future minimum annual lease obligations as of D81, 2007, approximate the following:

Years ended December

2008 $ 1,200,001

2009 1,200,00!

2010 1,200,00!
Total future minimum lease obligations $ 3,600,001
Litigation

The Company can be subjected to certain routinal letatters in the ordinary course of business. Tbempany does not believe that
ultimate resolution of the matters will have a mialeémpact on the Company's financial positiorresults of operations.
F. Subsequent Event:

Effective September 5, 2008, the Company was aeduity Ricks Cabaret International, Inc., which operates kit entertainme
nightclubs. Rick’s Cabaret International, Inc. igublicly traded company.




Exhibit 99.2
RICK’'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL SATEMENTS

The unaudited pro forma condensed combined finhistidements have been prepared to give effectitk’ R Cabaret International, Inc
(“Rick’s™) acquisition of certain assets of D.I. @ and Beverage Las Vegas, LLC (“DI” or “the SéllerOn September 5, 2008, our wh¢
owned subsidiary RCI Entertainment (Las Vegas), (the “Purchaser”) completed the acquisition otaie assets (the “Purchased Assets”)
the Seller pursuant to a Third Amended Asset RagelAgreement (the “Third Amendment”) between Paseh, Ricks, Seller, and Harc
Danzig (“Danzig”), Frank Lovaas (“Lovaas”) and Dé&DeGori (“DeGori")who are all members of Seller. The Seller ownedl @perated ¢
adult entertainment cabaret known as “Scores”‘{@ieb”), located at 3355 Procyon Street, Las Veddmsyada 89102 (the “Real Property”).

At Closing, Purchaser paid Seller an aggregate atamsifollows (the “Purchase Price”):
() $12,000,000 payable by wire transi

(i) $3,000,000 pursuant to a promissory n¢“the Rict's Promissory No”), executed by and obligating R’s, bearing intere
at eight percent (8%) per annum with a five (5)ryaaortization, with monthly payments of princigald interest, with tf
initial monthly payment due in April 2009 with allmn payment of all then outstanding principal anrest due upon t
expiration of two (2) years from the executiontoé Ricl's Promissory Note; ar

(iii) 200,000 shares of restricted common stock, parev®u0l1 of Ric’s (the"Rick’s Share”) issued to the Selle

As part of the transaction, we entered into a Logkteak-Out Agreement with the Seller pursuant to whichpomfter seven (7) months al
the closing date, the Seller shall have the right,not the obligation, to have Rick’s purchaserfi®eller a total of 150,000 of the RiskShare
(“Rick’s Put Share”) in an amount and at a rateafmore than 6,250 of the Rick’s Put Shares pertmfthe “Monthly Sharesgalculated at
price per share equal to $20.00 per share (“Valuth® Rick's Shares”)At our election during any given month, we may eitbuy th
Monthly Shares or, if we elect not to buy the MdyptBhares from the Seller, then the Seller shdll tee Monthly Shares in the op
market. Any deficiency between the amount which Seller receives from the sale of the Monthly 8hand the Value of the RickShare
shall be paid by us within three (3) business dafythe date of sale of the Monthly Shares duringt articular month. Our obligation
purchase the Monthly Shares from the Seller skathinate and cease at such time as the Selleebaiwed a total of $3,000,000 from the
of the Rick’s Shares and any deficiency. Undertdiens of the Lock-Up/Leak-Out Agreement, Sellerymat sell more than 25,000 Rick’
Shares per 30-day period, regardless of whetheée¢her “Puts” the Rick’s Put Shares to Rick’s elisthem in the open market or otherwise.

Upon closing of the transaction, we entered intwa-year Non-Compete Agreement with DeGori (the Goei Non-Compete Agreement”
pursuant to which DeGori agreed not to compete tighClub by operating an establishment servingolicand providing live female nude
semi-nude adult entertainment in Clark County, Niavar in a radius of 25 miles of Clark County, Neaaprovided, however, that the Non-
Competition Agreement specifically excluded thetRease Club and the Bada Bing Club located in CGokinty, Nevada. We agreed to
DeGori cash consideration of $66,667 for enterirtg the Non-Competition Agreement. Additionaldt,Closing, we also entered into a 12-
month Consulting Agreement with DeGori (the “Cotisigg Agreement”)for a total aggregate of $133,333 in consultingsfeayable i
eighteen (18) equal monthly payments of $7,407&8month with the first payment due October 15,8200




Upon closing of the transaction, we entered inmna-year Non-Compete Agreement with Lovaas (thevdas Non-Compete Agreement
pursuant to which Lovaas agreed not to compete thghClub by operating an establishment servingolicand providing live female nude
semi-nude adult entertainment in Clark County, Niaveor any of its surrounding counties; providedwaver, that this NoiGompetitior
Agreement shall specifically exclude the PenthdCisd and the Bada Bing Club located in Clark Couftgvada.

The pro forma condensed balance sheet gives éffelce DI acquisition as if it had occurred on J@0e 2008, combining the balance shee
Rick’s and DI as of that date. The pro forma condentsdrsents of operations for the nine months endad 30, 2008 and for the year en
September 30, 2007 give effect to the acquisitierf & had occurred on October 1, 2007 and Octdhe2006, respectively, combining
results of Ricks for the nine months ended June 30, 2008 andeaegnded September 30, 2007 with those of DIHermine months end
June 30, 2008 and for the year ended Decembei08%, 2

The pro forma statements of operations for the pealed September 30, 2007 and the nine months ehohed30, 2008 include appropr
adjustments for amortization, interest and othemg related to the transaction. The pro forma &djeists are based on preliminary appri
results, estimates, available information and @erasumptions that management deems appropriatepfio forma financial information
unaudited and does not purport to represent thdtsethat would have been obtained had the traimsecoccurred at October 1, 2006 or 2!
as assumed, nor does it purport to present théégeghich may be obtained in the future.




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T

JUNE 30, 2008

(IN THOUSANDS, EXCEPT SHARE INFORMATION)

Pro Forma Pro Forma
Adjustment
Rick's (A) Combined
ASSETS
CURRENT ASSETS:
Cash and cash equivale $ 13,19: $ 93z % (13,100 $ 1,02¢
Accounts receivable
Trade 1,33¢ 294 (2949 1,33¢
Employees 728 - - 728
Marketable securitie 2 - - 2
Inventories 1,707 19z (80) 1,82(
Prepaid expenses and other current a: 97E 17C (170) 97E
Total current assets 17,937 1,59( (13,649 5,88:
Property and equipment, r 48,201 1,97¢ - 50,18:
Goodwill and indefinite lived intangible 60,27: - 15,73: 76,00¢
Definite lived intangibles, n¢ 1,322 - 10C 1,42
Other 762 - - 762
Total assets $ 128,500 $ 3,666 $ 2,18¢ % 134,25¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued liabilit $ 530 $ 421 % 421 $ 5,30¢
Current portion of lon-term deb! 1,561 2,28k (2,285) 1,561
Total current liabilities 6,86¢ 2,70¢€ (2,706 6,86¢
Long-term debt less current portit 30,13¢ 731 2,26¢ 33,13¢
Deferred tax liability 16,27¢ - - 16,27¢
Other 50¢ - - 50¢
Total liabilities 53,78¢ 3,43 (437 56,78¢
COMMITMENTS AND CONTINGENCIES
MINORITY INTERESTS 3,35¢ - - 3,35¢
TEMPORARY EQUITY - Common stock ,subject to put rights (461,
shares 10,93t - 3,00( 13,93t
STOCKHOLDERS' EQUITY:
Preferred stock, $.10 par, 1,000,000 shares aatithrnone outstandir - - - -
Common stock, $.01 par, 15,000,000 shares auttihrgz272,23"
outstanding 93 - - 93
Additional paic-in capital 52,80 - (24¢€) 52,56:
Accumulated other comprehensive inca (11) - - (11)
Retained earning 8,827 12¢ (129) 8,822
Less 908,530 shares of common stock held in trgaaticost (1,299 - - (1,299
Total stockholders' equity 60,411 12¢ (375) 60,17
Total liabilities and stockholders' equity $ 128,50( $ 3,566 $ 2,18t $ 134,25:




RICK'S CABARET INTERNATIONAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
NINE MONTHS ENDED JUNE 30, 2008
(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma
Rick's DI Adjustments Combined
Total revenue $ 42,697 $ 13,36¢ $ - $ 56,06
Operating expense
Cost of goods sol 4,87¢ 6,45¢ - 11,33t
Salaries and wage¢ 9,74( 1,94¢ (32¢€) E 11,36
Depreciation and amortizatic 1,81( 358 5 B 2,21:
Other general and administrati 15,61¢ 3,48: (213 E 18,88¢
Total operating expense: 32,04« 12,24 (489) 43,79¢
Operating incom 10,65 1,12¢ 48¢ 12,26
Interest expens (1,839 (185) 4 C (2,020
Income tax expens (2,7972) - (530) D (3,327
Other 19€ - - 19€
Net income $ 6,21¢ $ 924C $ (37) $ 7,121
Net income per shar
Basic $ 0.8 $ 0.8t
Diluted $ 0.77 $ 0.7¢

Weighted average shares outstand
Basic 7,53¢ F 8,40¢
Diluted 8,23¢ F 9,11(




RICK'S CABARET INTERNATIONAL, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

Total revenue

Operating expense
Cost of goods sol
Salaries and wage¢
Depreciation and amortizatic
Other general and administrati

Total operating expense:
Operating incom
Interest expens

Income tax expens

Other

Net income

Net income per shar
Basic

Diluted

Weighted average shares outstand

Basic
Diluted

YEAR ENDED SEPTEMBER 30, 2007

(IN THOUSANDS, EXCEPT PER SHARE INFORMATION)

Pro Forma Pro Forma

Rick's DI* Adjustments Combined
$ 32,01« 18,55 $ > $ 50,567
4,03¢ 8,16¢ - 12,20(
8,74( 2,78¢ (425 E 11,10(
1,597 46& 67 B 2,12¢
13,531 5,492 (46€) E 18,56
27,91( 16,90¢ (82€) 43,99(
4,10¢ 1,641 82€ 6,571
(1,336 (28¢) 48 C (1,576
(23¢) - (82€) D (1,062)
522 - - 523
$ 3,05¢ 1,35¢ $ 48 $ 4,462
$ 0.54 $ 0.6¢
$ 0.5(C $ 0.64
5,701 F 6,57:
6,21F F 7,087

* The DI financial statements are for the year eéhBecember 31, 2007.




RICK’S CABARET INTERNATIONAL, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FMNCIAL STATEMENTS
(Continued)

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEEADJUSTMENT

(A) Records the DI acquisition, including: payment@®,066,667 in cash, Promissory Note issued agtingg3,000,000, removal of
members’ equity, a net $2,754,000 of Rckommon stock and temporary equity to fund theiiaggpn and estimated transaction ¢
of $100,000

This acquisition was accounted for as a purcha#ietive total consideration preliminarily allocatedhe assets assumed as follows:

AMOUNT
(IN
DESCRIPTION THOUSANDS
Total consideratior
Cash $ 12,067
Common stocl 2,75¢
Issuance of Promissory Nc 3,00
Estimated transaction co: 10C
$ 17,92!
Allocation:
Current assetl $ 113
Property & equipment and other ass 1,97¢
Non-compete agreeme 10C
Goodwill 15,73:
$ 17,92!

The foregoing allocations are based on estimated/#&ues and are subject to adjustment. Fair \wbfeassets acquired were determ
based on management’s valuation.




UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTSFOOPERATIONS ADJUSTMENTS

(B)

(©)

(D)
(E)
(F)

Records adjustment to amortization expense to atefterease for new basis of identifiable intangilissets including nczempet
agreement and goodwill. Non-compete agreemenhisrtized straightine over the one and two year lives. Goodwilt@nsidered t
have an indefinite life and is not amortiz:

Records adjustment to interest expense to reffeetdst on Rick's $3,000,000 Promissory Note rdlatethe acquisition and redt
interest expense for DI debt which would have hyged off.

Records income tax expense on DI net income anébpmma adjustment:
Reduces office’ salaries and licensing fees which will not existtia new entity

Includes 200,000 shares issued in the purchassgartion and 672,000 shares issued in a privateacdion to fund the acquisitio




