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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIE

On June 12, 2008, we completed the private placeofév2,000 shares of our restricted common stodkstitutional investors at a price of
$20.00 per share for gross proceeds of $13,440/@Bet proceeds of approximately $12,375,00heoGompany after expenses. The
common stock was sold under the exemption frorstesgion provided by Section 4(2) of the Securifies of 1933 and the rules and
regulations promulgated thereunder. All of theeoffand sales of the common stock were made exelysd “accredited investors” (as such
term is defined in Rule 501(a) of Regulation Dpffers and sales not involving a public offerinfhe purchasers in the private placement
purchased the securities for their own accountrartavith a view towards or for resale. The privakecement was conducted without general
solicitation or advertising.

A copy of the Subscription Agreement is attachedktoeas Exhibit 10.1. A copy of the press releadated to this transaction is attac
hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
Exhibit Number Description
10.1 Subscription Agreement (FORM O
99.1 Press release dated June 13, Z

SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langan
Date: June 17, 20(C Eric Langar
President and Chief Executive Offic




Exhibit 10.1
SUBSCRIPTION AGREEMENT
RICK'S CABARET INTERNATIONAL, INC.
Rick’s Cabaret International, Inc.

10959 Cutten Road
Houston, Texas 77066

The undersigned, (name), (address) (the "Sblesdri understant
that Rick's Cabaret International, Inc., a Texas Corporattha "Company") is offering for sale to the undgnsd shares
Common Stock (“Common Stockdt a purchase price of $ 20.00 per share, forad &ofgregate purchase price of $ he

Subscriber acknowledges and understands that fhangf of the Common Stock (the "Offering") is bgimade without registration of t
Common Stock under the Securities Act of 1933 nasraled (the "Act"), or any securities "blue sky'otiner similar laws of any state.

1. Subscription. Subject to the terms and conditions hereof, thies&riber hereby subscribes for and agrees to asech
shares of Common Stock for the aggregate purchaseqf $ upon acceptance of this Qigti®n Agreement

2. Payment for the Common Stock. The undersigned encloses herewith $ required to purchase the Common S
subscribed for hereundelf. this subscription is not accepted by the Compforyany reason, all documents will be returnedhi
Subscriber

3. Representations and Warranties of the Subscribe. The Subscriber hereby represents and warrangmdocovenants with t

Company, as well as each officer, director and agkethe Company as follow
(@) General

0] The Subscriber has all requisite authority to entgo this Subscription Agreement and to perforrh thE
obligations required to be performed by the Subsecrhereunde

(i) The Subscriber is the sole party in interest ambtsacquiring the Common Stock as an agent omwike for an'
other person. The Subscriber is a resident obtaee set forth opposite its name on the signgiage hereto ai
(A) if a corporation, partnership, trust or otherrh of business organization, it has its principifice within sucl
state; (B) if an individual, he or she has his er principal residence in such state; and (C) dogporation
partnership, trust or other form of business orzmion which was organized for the specific purposacquiring
the Common Stock, all of the beneficial ownersragédents of such stal

(iii) The Subscriber recognizes that the total amourftids tendered to purchase the Common Stock igglat th
risk of the business and may be completely lo$te Purchase of the Common Stock of the Companyn
investment involves extreme ris




(b)

(iv)

v)

(vi)

The Subscriber realizes that the Common Stock daeiadily be sold as the shares of Common Stockesiteicte:
securities, that it may not be possible to setlispose of the Common Stock and therefore the CamBtock mus
not be purchased unless the Subscriber has ligsiets sufficient to assure that such purchasecaiise no undi
financial difficulties and the Subscriber can powe/for current needs and personal contingen

The Subscriber confirms and represents that iblis @) to bear the economic risk of its investméB) to hold th:
securities for an indefinite period of time, angd (€ afford a complete loss of its investment. Bwbscriber als
represents that it has (x) adequate means of pngvidr its current needs and personal contingenaad (y) he
no need for liquidity in this particular investme

The Subscriber has not become aware of the off@fnr@ommon Stock of the Company by any form of gal
solicitation or advertising, including, but not lied to advertisements, articles, notices or ottmmunication
published in any newspaper, magazine or otheraimikdia or broadcast over television or radionyr seminar ¢
meeting where those individuals that have atterfimee been invited by any such or similar means avfega
solicitation or advertising

Information Concerning the Compa.

(i)

(ii)

(iii)

The Subscriber acknowledges that it has receivéduatent information about the Company includirtg
Company'’s (A) Form 10-KSB filed with the Securitiesd Exchange Commission (the “SE@J} the year ende
September 30, 2007, and a copy of the Companys1A®-QSBS for the quarters ended December 31, 200°
March 31, 2008, as filed with the SEC; (B) a copyhe Companys Form 14A filed with the SEC on June 27, 2
(C) a copy of the Form 8-Is’filed with the SEC on February 13, 2008, MarcBOQ8, April 3, 2008, April 4, 200
April 15, 2008, April 21, 2008, April 23, 2008, M&y, 2008 and May 14, 2008 and the Form 8-ks/Ailed or
January 29, 2008, February 11, 2008, March 18, 20@8April 18, 2008"Filed Document”).

The Subscriber or its representative is familiathvthe business and financial condition, propertiggerations ar
prospects of the Company, and, at a reasonablepiiitoeto the execution of this Subscription Agresm that it
representative has been afforded the opportunitgsto questions of and receive satisfactory ansiers the
Company's officers and directors, or other persmisig on the Company's behalf, concerning thenmssi an
financial condition, properties, operations andspexcts of the Company and concerning the termsanditions o
the offering of the Common Stock and has asked swestions as its representative desires to askabrsiict
guestions have been answered to the full satisfacti the Subscribe

The Subscriber has been furnished, has carefulig,rand has relied solely (except for informatidstamec
pursuant to (iv) below, on the information contairie the Filed Documents, and Subscriber has redived an
other offering literature or prospectus, and ndogéior written representations or warranties hagenbmade |
Subscriber by the Company, or its employees or tagerther than the representations of the Compahyostr
herein and in the Filed Documer
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

The Subscriber has had an unrestricted opporttmityA) obtain additional information concernirgtoffering o
Common Stocks, the Common Stock, the Company aiydosimer matters relating directly or indirectly
Subscribers purchase of the Common Stock; and (B) ask questid, and receive answers from the Com|
concerning the terms and conditions of the Offeidmgl to obtain such additional information as mayehbee
necessary to verify the accuracy of the informationtained in the Filed Documen

The Subscriber understands that, unless the Sbksanotifies the Company in writing to the contraaji the
representations and warranties contained in thiss&iption Agreement will be deemed to have beaffirmec
and confirmed, taking into account all informati@eeived by the Subscribe

The Subscriber understands that the purchase ofCtmemon Stock involves various risks, includingt oot
limited to, those outlined in this Subscription Agment and the Filed Documer

The Subscriber acknowledges that no representattonsarranties have been made to the Subscribethé
Company as to the tax consequences of this investroeas to profits, losses or cash flow which rbayreceive
or sustained as a result of this investm

All documents, records and books pertaining toggppsed investment in the Common Stock which thes&itier
or its representative has requested have been available to the Subscribe

The Subscriber or its representative has been gedvaccess to all information requested in evalgdts purchas
of the Common Stocl

Status of the Subscrib

(i)

(ii)

The Subscriber represents that the Subscriber Acaredited Investor as that term is defined punsta Sectio
501 of Regulation D under the A

The Subscriber agrees to furnish any additionarinftion requested to assure compliance with agiplicFeder:
and state securities laws in connection with thelpase and sale of the Common St
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(d) Restrictions on Transfer or Sale of the CommonI§

(i)

(ii)

(iii)

(iv)

The Subscriber is acquiring the Common Stock sillisdrsolely for the Subscriber's own beneficialcact, fol
investment purposes, and not with view to, or fesale in connection with, any distribution of then@nor
Stock. The Subscriber understands that the offdrthe sale of the Common Stock has not been esgitunde
the Act or any state securities laws by reasometidic exemptions under the provisions thereofatdepend i
part upon the investment intent of the Subscrilvel @f the other representations made by the Suiescim thit
Subscription Agreement. The Subscriber understahds the Company is relying upon the representa
covenants and agreements contained in this Suliearipgreement (and any supplemental informatiam) the
purposes of determining whether this transactioatmthe requirements for such exemptic

The Subscriber understands that the shares of Con8tack are "restricted securities” under appliediedere
securities laws and that the Act and the ruleshef $ecurities and Exchange Commission (the "Conioni§
provide in substance that the Subscriber may despbthe Common Stock only pursuant to an effeatggstratiol
statement under the Act or an exemption therefrdime certificates evidencing the shares of Comntock
offered hereby will bear a legend which clearlysskdrth this restriction. The Subscriber underssatttat th
Subscriber may not at any time demand the purdmasiee Company of the Subscriber's Common St

The Subscriber agrees: (A) that the Subscribémwii sell, assign, pledge, give, transfer or atlige dispose of tt
Common Stock or any interest therein, or make dfey or attempt to do any of the foregoing, exgaptsuant to
registration of the Common Stock under the Act alhdpplicable state securities laws or in a tratisa which i
exempt from the registration provisions of the Aot all applicable state securities laws; (B) thatCompany ar
any transfer agent for the Common Stock shall eotdguired to give effect to any purported transfeany of th
Common Stock except upon compliance with the faregoestrictions; and (C) that a restrictive legemitl be
placed on the certificates representing the Com8tonok.

The Subscriber has not offered or sold any pontiothe subscribed for Common Stock and has no ptéstntior
of dividing such Common Stock with others or ofalieg or otherwise disposing of any portion of Bu@ommaol
Stock either currently or after the passage ofxadfior determinable period of time or upon the osmce o
nonoccurrence of any predetermined event or cirtamgs.

Registration Rights. The Company shall prepare and file with the Cassion a registration statement covering the shaf
Common Stock purchased hereby within ninety (9Q)sdater the closing of this transaction (the “Rémition Statement”).The
Registration Statement shall be on Form S-1 or F&#nor such other appropriate form. The Company sisa its best efforts
cause the Registration Statement to be declaredtefé by the Commission and shall use its bestrtsffto keep the Registrati
Statement continuously effective under the Se@agifict until the second anniversary of the Effecfdate or such earlier date wl
all shares covered by the Registration Statemerg haen sold publicly or are eligible for resalel@nRule 144 (thé&Effectivenes:

Period” ).

Subsciption Agreemel- Page ¢




Survival and Indemnification . All representations, warranties and covenantgaioed in this Agreement and the indemnifice
contained in this Paragraph 5 shall survive (i) dceeptance of the Subscription Agreement by thegamy and (ii) the death
disability of the Subscriber. The Subscriber askiedges the meaning and legal consequences oéfiiesentations, warranties :
covenants in Paragraph 3 hereof and that the Conparelied upon such representations, warraatidscovenants in determini
the Subscriber's qualification and suitability wrghase the Common Stock. The Subscriber hereteesdgo indemnify, defend a
hold harmless the Company, and its officers, dinectemployees, agents and controlling persons) &od against any and all los:
claims, damages, liabilities, expenses (includittgraeys' fees and disbursements), judgment or ata@aid in settlement of actic
arising out of or resulting from the untruth of amgpresentation herein or the breach of any warramt covenar
herein. Notwithstanding the foregoing, however, nepresentation, warranty, covenant or acknowledgnneade herein by tl
Subscriber shall in any manner be deemed to catestd# waiver of any rights granted to it under thderal securities or st
securities laws

Notices. All notices and other communications providedHerein shall be in writing and shall be deemeldawee been duly given
delivered personally or sent by registered or fiedti mail, return receipt requested, postage ptepai overnight air couri
guaranteeing next day delive!

(@) if to the Company, to it at the following addre

RICK 'S CABARET INTERNATIONAL, INC.
10959 Cutten Road

Houston, Texas 77066

Attn: Eric Langan

Telephone No. (281) 397 6730
Facsimile No: (281) 397 6765

(b) if to the Subscriber, at the address set forthherfitst page hereof or directly to the Subscrétethe address set forth on
signature page hereto, or at such other addresithas party shall have specified by notice in ingtto the other

All notice and communications shall be deemed teeHzeen duly given: at the time delivered by hahgdersonally delivered; thr
days after being deposited in the mail, postageagdde if mailed, certified mail or registered maiind the next day after time
delivery to the courier, if sent by overnight aiucier guaranteeing next day delivery.

If a notice or communication is mailed in the manpevided above within the time prescribed, itlidy given, whether or not t
addressee receives it.
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10.

11.

12.

13.

14.

Assignability . This Subscription Agreement is not assignablehgy Subscriber, and may not be modified, waivedeaminate:
except by an instrument in writing signed by eatthe parties heret

Binding Effect . Except as otherwise provided herein, this Supson Agreement shall be binding upon and inuré¢hi® benefit ¢
the parties and their heirs, executors, admin@tsasuccessors, legal representatives and asaighshe agreements, representat
warranties and acknowledgments contained hereifi bhadeemed to be made by and be binding upon sedts, executor
administrators, successors, legal representativels assigns. If the Subscriber is more than onesoperthe obligation of tt
Subscriber shall be joint and several and the ageats, representations, warranties and acknowledignoentained herein shall
deemed to be made by and be binding upon eachpgusbn and his heirs, executors, administratorssandessor

Entire Agreement. This Subscription Agreement constitutes therergtgreement of the Subscriber and the Compantngle the
matters contained herein, superseding all priotracts or agreements, whether oral or writ

Governing Law . This Subscription Agreement shall be governed eontrolled as to the validity, enforcement, iptetations
construction and effect and in all other aspectshieysubstantive laws of the State of Texas. ynation between or among any
the parties, whether arising out of this Agreenmnbtherwise, each of the parties irrevocably cotséo the exclusive jurisdicti
and venue of the federal and state courts locatéthiris County, Texa:

Severability . If any provision of this Subscription Agreememtthe application thereof to any Subscriber ocwinstance shall |
held invalid or unenforceable to any extent, thmaimder of this Subscription Agreement and the iappbn of such provision
other subscriptions or circumstances shall notfteeted thereby and shall be enforced to the gseatdent permitted by lay

Headings. The headings in this Subscription Agreementirgserted for convenience and identification only ane not intended
describe, interpret, define, or limit the scopdgeakor intent of this Subscription Agreement oy arovision hereotf

Amount of Common Stock Subscribed For. The Subscriber hereby subscribes to purchase shares of Common St
of the Company at $ 20.00 per share for a totasiciemation of $

Counterparts and Facsimiles. This Subscription Agreement may be executed irtipher counterparts and in any numbel
counterparts, each of which shall be deemed amnatigut all of which taken together shall congétand be deemed to be one
the same instrument and each of which shall beideresd and deemed an original for all purposeds Agreement shall be effecti
with the facsimile signature of any of the partses forth below and the facsimile signature shaldeemed as an original signa
for all purposes and the Agreement shall be deeamexh original for all purpose
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IN WITNESS WHEREOF, the undersigned Subscriberex@suted this Subscription Agreement this afalyne, 2008.

Signature of Investc

Name (Please type or prit

Signature of Spouse or Co-Owner if funds are tonbested as joint
tenants by the entirety or cimunity property

Name (Please type or prit

Street Addres

City State Zip

. ___________________________________________________________________________________________________________________________________________]
ACCEPTED by the Company this the day of , 2008.

Rick’s Cabaret International, Inc.

By:

Eric Langan, Presidel
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Exhibit 99.1

/ FOR IMMEDIATE RELEASE

RICK" S CABARET INTERNATIONAL, INC. COMPLETES PRIVATE PLA CEMENT OF 672,000 SHARES OF RESTRICTEL
STOCK FOR PROCEEDS OF $13.4 MILLION

HOUSTON - (June 13, 2008) Rick’s Cabaret International, Inc . < http://ricks.com/> (NASDAQ: RICK), premier operator of upsc
gentlemens clubs, announced today that it has completedvatprplacement of 672,000 restricted shares afdtemon stock to institutior
investors at a price of $20 per share, raisinggposceeds of $13,440,000.

The funds will be used for acquisitions. Rick's @edi currently has signed agreements to purchasscibresadult nightclub in Las Veg
and thePlatinum Il nightclub in Dallas.

“We are pleased that we have continued our accesapital despite current financial market condi$id saidEric Langan , President ar
CEO of Rick’s Cabaret.This is our fourth consecutive private equity ti@t®n, each at a share price higher than the gueviOur ability t
raise funds allows us to execute our strategiciaitoun program in a way that is accretive to obhargholders and also demonstrates to s
of clubs that we complete the transactions we n&igot

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgsme
and professionals that offer live adult entertaintheestaurant and bar operations. The company ,copgsates or licenses adult nightcluk
New York City, New Orleans, Charlotte, Houston, |Rti¢lphia, Minneapolis and other cities under thees "Rick's Cabaret," "XTC" a
“Club Onyx.” No sexual contact is permitted at asfythese locations. Rick’ Cabaret also owns the adult Internet memberstep Wite
couplestouch.com, and a network of online adultiancsites under the flagship URL naughtybids.cd&ictk’s Cabaret common stock
traded on NASDAQ under the symbol RICK. For furthdormation contact ir@ricks.com

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtisiness climates in New York City and elsewhdre, success or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, @siduncertainties related to the operational amahfiial resuli
of our Web sites, conditions relevant to real estatnsactions, and numerous other factors sudhvwas governing the operation of ac
entertainment businesses, competition and depeademdey personnel. Rick's has no obligation toatgar revise the forwardoking
statements to reflect the occurrence of future vencircumstances. For further information weitw.ricks.com < http://www.ricks.con¥ .

Media Contact: Allan Priaulx, 212-338-0050 ir@ricls.com




