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PART II  
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.  

The following documents filed by the Company with the Securities and Exchange Commission (the "Commission") are hereby incorporated 
herein by reference ("Incorporated Documents"):  

1. The Company's S-8 Registration Statement under File Number 333-32234 filed on March 10, 2000;  
2. The Company's Annual Report filed on Form 10-KSB for the fiscal year ended September 30, 2003, as amended;  
3. The Company's Quarterly Reports filed on Form 10-QSB for the quarters ended December 31, 2003, March 31, 2004 and June 30, 2004, as 
amended;  
4. The Company's Current Report filed on Form 8-K filed on September 17, 2004;  
5. All other reports filed by the Company with the Commission pursuant to  
Section 13(a) or 15(d) of the Exchange Act of 1934, as amended, since the end of the fiscal year ended September 30, 2003; and  
6. The description of the Company's Common Stock which is contained in the Company's Form SB-2 Registration Statement, filed with the 
Securities and Exchange Commission pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended (the "Exchange Act") 
originally on October 11, 1995, including any amendment or report filed for the purpose of updating such description.  

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to 
the filing of a post-effective amendment which indicates that all securities covered by this Registration Statement have been sold or which 
deregisters all such securities then remaining unsold shall be deemed to be incorporated by reference herein and to be a part hereof from the 
date of the filing of such reports and documents.  

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration 
Statement to the extent that a statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such 
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Registration Statement.  

ITEM 4. DESCRIPTION OF SECURITIES.  

The securities to be offered are registered under Section 12 of the Exchange Act of 1934.  

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.  

Axelrod, Smith & Kirshbaum, who has prepared this Registration Statement and Opinion regarding the authorization, issuance and fully-paid 
and non-assessable status of the securities covered by this Registration Statement, has represented us in the past on certain legal matters. Mr. 
Axelrod presently owns 46,700 shares of our common stock. Otherwise, his entire relationship with us has been as legal counsel, and there are 
no arrangements or understandings which would in any way cause him to be deemed an affiliate of the Registrant or a person associated with 
an affiliate of the Registrant.  
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ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.  

The Articles of Incorporation of the Company ("Articles") provide for indemnification of Directors and Officers in accordance with the Texas 
Business Corporation Act. Article Eight of the Articles provides as follows:  

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary 
duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation of the law, or for which the person is found liable 
to the Corporation, (iii) under Article 2.41 of the Texas Business Corporation Act, or  
(iv) for any transaction from which the director derived an improper personal benefit, whether or not the benefit resulted from an action taken 
in the person's official capacity.  

Article Nine of the Articles provides as follows:  

Section 9.1 The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or 
completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the 
Corporation) by reason of the fact that he is or was a director, officer employee or agent of the corporation, partnership, joint venture, trust or 
other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred 
by him in connection with such action, suit or proceeding, if he acted in good faith and in a manner he reasonably believed to be in or not 
opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his 
conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, conviction or upon a plea of nolo 
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interest of the Corporation and with respect to any criminal action or proceeding, had 
reasonable cause to believe that his conduct was unlawful.  

Section 9.2 The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a director, 
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys' fees) actually and reasonably 
incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably 
believed to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any 
claim, issue, or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the 
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.  

Section 9.3 To the extent that a director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in 
defense of any action, suit or proceeding referred to in Sections 9.1 and 9.2., or in defense of any claim, issue or matter therein, he shall be 
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith.  

Section 9.4 Any indemnification under Sections 9.1 and 9.2 of this Article Nine (unless ordered by a court) shall be made by the Corporation 
only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the 
circumstances because he  
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has met the applicable standard of conduct set forth in Section 9.1 and 9.2. Such determination shall be made (1) by the Board of Directors by a 
majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not 
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (3) by the 
shareholders in a vote that excludes the shares held by directors who are parties to such action, suit or proceeding.  

Section 9.5 Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding as authorized by the Board of Directors upon receipt of an undertaking by or on behalf of the 
director, officer, employee or agent of his good faith belief that he has met the standard of conduct necessary for indemnification under 
Sections 9.1 and 9.2 and a written undertaking to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified 
by the Corporation as authorized in this Article Nine.  

Section 9.6 The indemnification and advancement of expenses provided by, or granted pursuant to, the other paragraphs of this Article Nine 
shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under 
any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to acting in 
another capacity while holding such office.  

Section 9.7 The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, 
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any such 
capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability 
under the provisions of this Article Nine.  

Section 9.8 For the purpose of this Article Nine, references to "the Corporation" shall include, in addition to the resulting Corporation, any 
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had 
continued, would have had power and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a 
director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position 
under the provisions of this Article Nine with respect to the resulting or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued.  

Section 9.9 For purposes of this Article Nine, referenced to "other enterprises" shall include employee benefit plans; references to "fines" shall 
include any excise taxes assessed on a person with respect to an employee benefit plan; and references to "serving at the request of the 
Corporation" shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves 
services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person 
who acted in good faith and in a manner he reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit 
plan shall be deemed to have acted in a manner "not opposed to the best interests of the Corporation" as referred to in this Article Nine.  

Section 9.10 The indemnification and advancement of expenses provided by, or granted pursuant to, this Article Nine shall, unless otherwise 
provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the 
benefit of the heirs, executors and administrators of such a person.  
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Section 9.11 The provisions of this Article Nine: (i) are for the benefit of, and may be enforced by, each person entitled to indemnification 
hereunder, the same as if set forth in their entirety in a written instrument duly executed and delivered by the Corporation and such person; and 
(ii) constitute a continuing offer to all present and future persons entitled to indemnification hereunder. The Corporation, by its filing of these 
Articles of Incorporation:  
(a) acknowledges and agrees that each person entitled to indemnification hereunder has relied upon and will continue to rely upon the 
provisions of this Article Nine in accepting and serving in any of the capacities entitling such person to indemnification hereunder; (b) waives 
reliance upon, and all notices of acceptance of, such provisions by such persons; and (c) acknowledges and agrees that no present or future 
person entitled to indemnification hereunder shall be prejudiced in such person's right to enforce the provisions of this Article Nine in 
accordance with their terms by any act or failure to act on the part of the Corporation.  

Section 9.12 No amendment, modification, or repeal of this Article Nine or any provision hereof shall in any manner terminate, reduce, or 
impair the right of any past, present or future person entitled to indemnification hereunder to be indemnified by the Corporation, nor the 
obligation of the Corporation to indemnify any such person, under and in accordance with the provisions of this Article Nine as in effect 
immediately prior to such amendment, modification, or repeal with respect to claims arising from or relating to matters occurring, in whole or 
in part, prior to such amendment, modification, or repeal, regardless of when such claims may arise or be asserted.  

The foregoing discussion of the Company's Articles and of the Texas Business Corporation Act is not intended to be exhaustive and is qualified 
in its entirety by such Articles and statutes, respectively.  

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.  

Not applicable.  

ITEM 8. EXHIBITS.  

 

(1) The Company hereby undertakes:  

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration:  

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  
(2) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 
Registration Statement; and  
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Number        Description 
 
5.1       Legal Opinion of Axelrod, Smith and Kirsh baum PC. (with consent). 
 
10.1      Amendment to 1999 Stock Option Plan (appr oved by the shareholders on  
          August 27, 2004). 
 
23.1      Consent of Independent Registered Public Accounting Firm. 
 
 
ITEM  9.  UNDERTAKINGS. 



(3) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any 
material change to such information in the Registration Statement;  

Provided however, that paragraphs (a) (1) and (2) do not apply if the information required to be included in a post-effective amendment by 
those paragraphs is contained in periodic reports filed by the Company pursuant to section 13 or section 15(d) of the Exchange Act that are 
incorporated by reference herein.  

(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to 
be a new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

(c) To remove from registration by means of post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(2) The Company hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the 
Company's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the 
Registration Statement shall be deemed to be a new Registration Statement relating to the securities offered therein, and the offering of such 
securities at the time shall be deemed to be the initial bona fide offering thereof.  

(3) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the Securities 
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event 
that a claim for indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by the director, 
officer or controlling person of the Company in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the Company will, unless in the opinion of the counsel the matter has been 
settled by controlling precedent, submit to the appropriate jurisdiction the question of whether such indemnification by it is against public 
policy as expressed in the Act and will be governed by the final adjudication of such issue.  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of 
the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto 
duly authorized, on the 20th day of September 2004.  

RICK'S CABARET INTERNATIONAL, INC.  
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By /s/ Eric Langan 
   --------------- 
Eric Langan 
CHAIRMAN, PRESIDENT, CHIEF EXECUTIVE OFFICER 
AND ACTING CHIEF FINANCIAL OFFICER 



Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities 
and on the date indicated.  
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Signature                              Title                      Date 
 
 
By /s/ Eric Langan         Chairman, Director, President,  September 20, 2004 
-------------------------  Chief Executive Officer and 
Eric Langan                Acting Chief Financial Officer 
 
By /s/ Travis Reese        Director and Vice President     September 20, 2004 
------------------------- 
Travis Reese 
 
By /s/ Robert Watters      Director                        September 21, 2004 
------------------------- 
Robert Watters 
 
By /s/ Alan Bergstrom      Director                        September 20, 2004 
------------------------- 
Alan Bergstrom 
 
By /s/  Steven L. Jenkins  Director                        September 21, 2004 
------------------------- 
Steven L. Jenkins 





EXHIBIT 5.1  

AXELROD, SMITH & KIRSHBAUM  
An Association of Professional Corporations  

ATTORNEYS AT LAW  
5300 Memorial Drive, Suite 700 Houston, Texas 77007-8292  

Telephone (713) 861-1996 Fax (713) 552-0202  

Robert D. Axelrod, P.C.  

September 17, 2004  

To the Board of Directors  
Rick's Cabaret International, Inc.  

As counsel for Rick's Cabaret International, Inc., a Texas corporation, (the "Company"), you have requested our firm to render this opinion in 
connection with the registration statement of the Company on Post-Effective Amendment No. 1 to Form S-8 ("Registration Statement") under 
the Securities Act of 1933, as amended (the "Act"), to be filed with the Securities and Exchange Commission relating to the registration of the 
issuance of up to 1,000,000 shares of common stock, par value $.01 per share (the "Common Stock"), to be issued in connection with the 
Amendment to the 1999 Stock Option Plan (the "Plan"). We are familiar with the Registration Statement and the registration contemplated 
thereby. In giving this opinion, we have reviewed the Registration Statement and such other documents and certificates of public officials and 
of officers of the Company with respect to the accuracy of the factual matters contained therein as we have felt necessary or appropriate in 
order to render the opinions expressed herein. In making our examination, we have assumed the genuineness of all signatures, the authenticity 
of all documents presented to us as originals, the conformity to original documents of all documents presented to us as copies thereof, and the 
authenticity of the original documents from which any such copies were made, which assumptions we have not independently verified.  

Based upon the foregoing, we are of the opinion that:  

1. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Texas; and  
2. The shares of Common Stock to be issued are validly authorized and, when issued and delivered in accordance with the terms of the Plan, 
will be validly issued, fully paid and nonassessable.  

We consent to the filing of this opinion as an exhibit to the Post-Effective Amendment No. 1 to the Form S-8 Registration Statement and to the 
reference in the Registration Statement to Axelrod, Smith, & Kirshbaum under the heading "Exhibits-Opinion."  

Very truly yours,  

 
/s/ Axelrod Smith & Kirshbaum 





Exhibit 10.1  

AMENDMENT TO  
RICKS CABARET INTERNATIONAL, INC.  

1999 STOCK OPTION PLAN  

1. PURPOSE. The purpose of the Ricks Cabaret International, Inc. 1999 Stock Option Plan ("the Plan") is to promote the financial interests of 
the Company, its subsidiaries and its shareholders by providing incentives in the form of stock options to key employees and directors who 
contribute materially to the success and profitability of the Company. The grants will recognize and reward outstanding individual 
performances and contributions and will give such persons a proprietary interest in the Company, thus enhancing their personal interest in the 
Company's continued success and progress. This Plan will also assist the Company and its subsidiaries in attracting, retaining and motivating 
key employees and directors. The options granted under this Plan may be either Incentive Stock Options, as that term is defined in Section 422 
of the Internal Revenue Code of 1986, as amended, or Nonqualified options taxed under Section 83 of the Internal Revenue Code of 1986, as 
amended.  
 
RULE 16B-3 PLAN. The Company is subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), and therefore the Plan is intended to comply with all applicable conditions of Rule 16b-3 (and all subsequent revisions 
thereof) promulgated under the Exchange Act. To the extent any provision of the Plan or action by the Committee or the Board of Directors or 
Committee fails to so comply, it shall be deemed null and void, to the extent permitted by law and deemed advisable by the Committee. In 
addition, the Committee or the Board of Directors may amend the Plan from time to time as it deems necessary in order to meet the 
requirements of any amendments to Rule 16b-3 without the consent of the shareholders of the Company.  
 
EFFECTIVE DATE OF PLAN. The effective date of this Amendment shall be August 27, 2004 (the Effective Date) upon shareholder 
approval. The Board of Directors shall, within one year of the Effective Date, submit the Amendment to the shareholders of the Company for 
approval. The Amendment shall be approved by at least a majority of shareholders voting in person or by proxy at a duly held shareholders' 
meeting, or if the provisions of the corporate charter, by-laws or applicable state law prescribes a greater degree of shareholder approval for this 
action, the approval by the holders of that percentage, at a duly held meeting of shareholders. No Incentive Option or Nonqualified Stock 
Option shall be granted pursuant to the Plan ten years after the Effective Date. In the event that the Amendment is not approved by the 
shareholders of the Company, the Amendment shall be deemed to be a non-qualified stock option plan.  
 
2. DEFINITIONS. The following definitions shall apply to this Plan:  

(a) "Affiliate" means any parent corporation and any subsidiary corporation. The term "parent corporation" means any corporation (other than 
the Company) in an unbroken chain of corporations ending with the Company if, at the time of the action or transaction, each of the 
corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of 
the other corporations in the chain. The term "subsidiary corporation" means any corporation (other than the Company) in an unbroken chain of 
corporations beginning with the Company if, at the time of the action or transaction, each of the corporations other than the last corporation in 
the unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other 
corporations in the chain.  



(b) Agreement" means, individually or collectively, any agreement entered into pursuant to the Plan pursuant to which Options are granted to a 
participant.  

(c) "Award" means each of the following granted under this Plan: Incentive Stock Options or Non-qualified Stock Options.  

(d) "Board" means the board of directors of the Company.  

(e) "Cause" shall mean, for purposes of whether and when a participant has incurred a Termination of Employment for Cause: (i) any act or 
omission which permits the Company to terminate the written agreement or arrangement between the participant and the Company or a 
Subsidiary or Parent for Cause as defined in such agreement or arrangement; or  
(ii) in the event there is no such agreement or arrangement or the agreement or arrangement does not define the term "Cause," then Cause shall 
mean an act or acts of dishonesty by the participant resulting or intending to result directly or indirectly in gain to or personal enrichment of the 
participant at the Company's expense and/or gross negligence or willful misconduct on the part of the participant.  

(f) "Change in Control" means, for purposes of this Plan:  

i. there shall be consummated (i) any consolidation or merger of the Company in which the Company is not the continuing or surviving 
corporation or pursuant to which shares of the Company's common stock would be converted into cash, securities or other property, other than 
a merger of the Company in which the holders of the Company's common stock immediately prior to the merger have substantially the same 
proportionate ownership of common stock of the surviving corporation immediately after the merger; or (ii) any sale, lease, exchange or other 
transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of the Company; or  

ii. the shareholders of the Company shall approve any plan or proposal for the liquidation or dissolution of the Company; or  

(g) "Code" means the Internal Revenue Code of 1986, as amended, final Treasury Regulations thereunder and any subsequent Internal Revenue 
Code.  

(h) Committee means the Compensation Committee of the Board of Directors or such other committee designated by the Board of Directors. 
The Committee shall be comprised solely of at least two members who are both Disinterested Persons and Outside Directors.  

(i) "Common Stock" means the Common Stock, par value per share of the Company whether presently or hereafter issued, or such other class 
of shares or securities as to which the Plan may be applicable, pursuant to Section 11 herein.  

(j) "Company" means Rick's Cabaret International, Inc., a Texas Corporation and includes any successor or assignee corporations into which 
the Company may be merged, changed or consolidated; any company for whose securities the securities of the Company shall be exchanged; 
and any assignee of or successor to substantially all of the assets of the Company.  

(k) "Continuous Service" means the absence of any interruption or termination of employment with or service to the Company or any Parent or 
Subsidiary of the Company that now exists or hereafter is organized or acquired by or acquires the Company.  



Continuous Service shall not be considered interrupted in the case of sick leave, military leave, or any other bona fide leave of absence of less 
than ninety (90) days (unless the participants right to reemployment is guaranteed by statute or by contract) or in the case of transfers between 
locations of the Company or between the Company, its Parent, its Subsidiaries or its successors  

(l) Date of Grant means the date on which the Committee grants an Option.  

(m) "Director" means any member of the Board of Directors of the Company or any Parent or subsidiary of the Company that now exists or 
hereafter is organized or acquired by or acquires the Company.  

(n) Non Employee Director means a Non Employee Director as that term is defined in Rule 16b-3 under the Exchange Act.  

(o) "Eligible Persons" shall mean, with respect to the Plan, those persons who, at the time that an Award is granted, are (i) officers, directors or 
employees of the Company or Affiliate or (ii) consultants or subcontractors of the Company or affiliate.  

(p) "Employee" means any person employed on an hourly or salaried basis by the Company or any Parent or Subsidiary of the Company that 
now exists or hereafter is organized or acquired by or acquires the Company.  

(q) "Exchange Act" means the Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder.  

(r) "Fair Market Value" means (i) if the Common Stock is not listed or admitted to trade on a national securities exchange and if bid and ask 
prices for the Common Stock are not furnished through NASDAQ or a similar organization, the value established by the Committee, in its sole 
discretion, for purposes of the Plan; (ii) if the Common Stock is listed or admitted to trade on a national securities exchange or a national 
market system, the closing price of the Common Stock, as published in the Wall Street Journal, so listed or admitted to trade on such date or, if 
there is no trading of the Common Stock on such date, then the closing price of the Common Stock on the next preceding day on which there 
was trading in such shares; or (iii) if the Common Stock is not listed or admitted to trade on a national securities exchange or a national market 
system, the mean between the bid and ask price for the Common Stock on such date, as furnished by the National Association of Securities 
Dealers, Inc. through NASDAQ or a similar organization if NASDAQ is no longer reporting such information. If trading in the stock or a price 
quotation does not occur on the Date of Grant, the next preceding date on which the stock was traded or a price was quoted will determine the 
fair market value.  

(s) "Incentive Stock Option" means a stock option, granted pursuant to either this Plan or any other plan of the Company, that satisfies the 
requirements of Section 422 of the Code and that entitles the Optionee to purchase stock of the Company or in a corporation that at the time of 
grant of the option was a Parent or subsidiary of the Company or a predecessor company of any such company.  

(t) "Nonqualified Stock Option" means an Option to purchase Common Stock in the Company granted under the Plan other than an Incentive 
Stock Option within the meaning of Section 422 of the Code.  

(u) "Option" means a stock option granted pursuant to the Plan.  



(v) "Option Period" means the period beginning on the Date of Grant and ending on the day prior to the tenth anniversary of the Date of Grant 
or such shorter termination date as set by the Committee.  

(w) "Optionee" means an Employee (or Director or subcontractor) who receives an Option.  

(x) "Parent" means any corporation which owns 50% or more of the voting securities of the Company.  

(y) Plan" means this Stock Option Plan as may be amended from time to time.  

(z) Share" means the Common Stock, as adjusted in accordance with Paragraph 11 of the Plan.  

(aa) "Ten Percent Shareholder" means an individual who, at the time the Option is granted, owns Stock possessing more than 10% of the total 
combined voting power of all classes of stock of the Company or of any Affiliate. An individual shall be considered as owning the Stock 
owned, directly or indirectly, by or for his brothers and sisters (whether by the whole or half blood), spouse, ancestors, and lineal descendants; 
and Stock owned, directly or indirectly, by or for a corporation, partnership, estate, or trust, shall be considered as being owned proportionately 
by or for its shareholders, partners, or beneficiaries.  

(bb) Termination or Termination of Employment means the occurrence of any act or event whether pursuant to an employment agreement or 
otherwise that actually or effectively causes or results in the person's ceasing, for whatever reason, to be an officer or employee of the 
Company or of any Subsidiary or Parent including, without limitation, death, disability, dismissal, severance at the election of the participant, 
retirement, or severance as a result of the discontinuance, liquidation, sale or transfer by the Company or its Subsidiaries or Parent of all 
businesses owned or operated by the Company or its Subsidiaries. A Termination of Employment shall occur to an employee who is employed 
by a Subsidiary if the Subsidiary shall cease to be a Subsidiary and the participant shall not immediately thereafter become an employee of the 
Company or a Subsidiary.  

(cc) Subsidiary means any corporation 50% or more of the voting securities of which are owned directly or indirectly by the Company at any 
time during the existence of this Plan.  

In addition, certain other terms used in this Plan shall have the definitions given to them in the first place in which they are used.  

3. ADMINISTRATION.  

(a) This Plan will be administered by the Committee. A majority of the full Committee constitutes a quorum for purposes of administering the 
Plan, and all determinations of the Committee shall be made by a majority of the members present at a meeting at which a quorum is present or 
by the unanimous written consent of the Committee.  

(b) If no Committee has been appointed, members of the Board may vote on any matters affecting the administration of the Plan or the grant of 
any Option pursuant to the Plan, except that no such member shall act on the granting of an Option to himself, but such  



member may be counted in determining the existence of a quorum at any meeting of the Board during which action is taken with respect to the 
granting of Options to him.  

(c) Subject to the terms of this Plan, the Committee has the sole and exclusive power to:  

i. select the participants in this Plan;  

ii. establish the terms of the Options granted to each participant which may not be the same in each case;  

iii. determine the total number of options to grant to an Optionee, which may not be the same in each case;  

iv. fix the Option period for any Option granted which may not be the same in each case; and  

v. make all other determinations necessary or advisable under the Plan.  

vi. determine the minimum number of shares with respect to which Options may be exercised in part at any time.  

vii. The Committee has the sole and absolute discretion to determine whether the performance of an eligible Employee warrants an award 
under this Plan, and to determine the amount of the award.  

viii. The Committee has full and exclusive power to construe and interpret this Plan, to prescribe and rescind rules and regulations relating to 
this Plan, and take all actions necessary or advisable for the Plan's administration. Any such determination made by the Committee will be final 
and binding on all persons.  

(d) A member of the Committee will not be liable for performing any act or making any determination in good faith.  

4. SHARES SUBJECT TO OPTION. Subject to the provisions of Paragraph 11 of the Plan, the maximum aggregate number of Shares that 
may be optioned and sold under the Plan shall be 1,000,000. Such shares may be authorized but unissued, or may be treasury shares. If an 
Option shall expire or become unexercisable for any reason without having been exercised in full, the unpurchased Shares that were subject to 
the Option shall, unless the Plan has then terminated, be available for other Options under the Plan.  
 
(a) Eligible Persons. Every Eligible Person, as the Committee in its sole discretion designates, is eligible to participate in this Plan. Directors 
who are not employees of the Company or any subsidiary or Parent shall only be eligible to receive Incentive Stock Options if and as permitted 
be applicable law and regulations. The Committee's award of an Option to a participant in any year does not require the Committee to award an 
Option to that participant in any other year. Furthermore, the Committee may award different Options to different participants. The Committee 
may consider such factors as it deems pertinent in selecting participants and in determining the amount of their Option, including, without 
limitation;  

(i) the financial condition of the Company or its Subsidiaries;  

(ii) expected profits for the current or future years;  



(iii) the contributions of a prospective participant to the profitability and success of the Company or its Subsidiaries; and  

(iv) the adequacy of the prospective participant's other compensation.  

Participants may include persons to whom stock, stock options, or other benefits previously were granted under this or another plan of the 
Company or any Subsidiary, whether or not the previously granted benefits have been fully exercised.  

(b) No Right of Employment. An Optionee's right, if any, to continue to serve the Company and its Subsidiaries as an Employee will not be 
enlarged or otherwise affected by his designation as a participant under this Plan, and such designation will not in any way restrict the right of 
the Company or any Subsidiary, as the case may be, to terminate at any time the employment of any Employee.  
 
5. REQUIREMENTS OF OPTION GRANTS. Each Option granted under this Plan shall satisfy the following requirements.  
 
(a) Written Option. An Option shall be evidenced by a written Agreement specifying (i) the number of Shares that may be purchased by its 
exercise, (ii) the intent of the Committee as to whether the Option is be an Incentive Stock Option or a Non-qualified Stock Option, (iii) the 
Option period for any Option granted and (iv) such terms and conditions consistent with the Plan as the Committee shall determine, all of 
which may differ between various Optionees and various Agreements.  
 
(b) Duration of Option. Each Option may be exercised only during the Option Period designated for the Option by the Committee. At the end 
of the Option Period the Option shall expire.  
 
(c) Option Exercisability. The Committee, on the grant of an Option, each Option shall be exercisable only in accordance with its terms.  
 
(d) Acceleration of Vesting. Subject to the provisions of Section 5(b), the Committee may, it its sole discretion, provide for the exercise of 
Options either as to an increased percentage of shares per year or as to all remaining shares. Such acceleration of vesting may be declared by 
the Committee at any time before the end of the Option Period, including, if applicable, after termination of the Optionee's Continuous Service 
by reason of death, disability, retirement or termination of employment.  
 
(e) Option Price. Except as provided in Section 6(a) the Option price of each Share subject to the Option shall equal the Fair Market Value of 
the Share on the Option's Date of Grant.  
 
(f) Termination of Employment Any Option which has not vested at the time the Optionee ceases Continuous Service for any reason other than 
death, disability or retirement shall terminate upon the last day that the Optionee is employed by the Company. Incentive Stock Options must 
be exercised within three months of cessation of Continuous Service for reasons other death, disability or retirement in order to qualify for 
Incentive Stock Option tax treatment. Nonqualified Options may be exercised any time during the Option Period regardless of employment 
status.  
 
(g) Death. In the case of death of the Optionee, the beneficiaries designated by the Optionee shall have one year from the Optionee's demise or 
to the end of the Option Period,  



whichever is earlier, to exercise the Option, provided, however, the Option may be exercised only for the number of Shares for which it could 
have been exercised at the time the Optionee died, subject to any adjustment under Sections 5(d) and 11.  

(h) Retirement. Any Option which has not vested at the time the Optionee ceases Continuous Service due to retirement shall terminate upon the 
last day that the Optionee is employed by the Company. Upon retirement Incentive Stock Options must be exercised within three months of 
cessation of Continuous Service in order to qualify for Incentive Stock Option tax treatment. Nonqualified Options may be exercised any time 
during the Option Period regardless of employment status.  
 
(i) Disability. In the event of termination of Continuous Service due to total and permanent disability (within the meaning of Section 422 of the 
Code), the Option shall lapse at the earlier of the end of the Option Period or twelve months after the date of such termination, provided, 
however, the Option can be exercised at the time the Optionee became disabled, subject to any adjustment under Sections 5(d) and 11.  
 
6. INCENTIVE STOCK OPTIONS. Any Options intended to qualify as an Incentive Stock Option shall satisfy the following requirements in 
addition to the other requirements of the Plan:  
 
(a) Ten Percent Shareholders. An Option intended to qualify as an Incentive Stock Option granted to an individual who, on the Date of Grant, 
owns stock possessing more than ten (10) percent of the total combined voting power of all classes of stock of either the Company or any 
Parent or Subsidiary, shall be granted at a price of 110 percent of Fair Market Value on the Date of Grant and shall be exercised only during the 
five-year period immediately following the Date of Grant. In calculating stock ownership of any person, the attribution rules of  
Section 425(d) of the Code will apply. Furthermore, in calculating stock ownership, any stock that the individual may purchase under 
outstanding options will not be considered.  
 
(b) Limitation on Incentive Stock Options. The aggregate Fair Market Value, determined on the date of Grant, of stock in the Company 
exercisable for the first time by any Optionee during any calendar year, under the Plan and all other plans of the Company or its Parent or 
Subsidiaries (within the meaning of Subsection (d) of Section 422 of the Code) in any calendar year shall not exceed $100,000.00.  
 
(c) Exercise of Incentive Stock Options. No disposition of the shares underlying an Incentive Stock Option may be made within two years from 
the Date of Grant nor within one year after the exercise of such incentive Stock Option.  
 
(d) Approval of Amendment. No Option shall qualify as an Incentive Stock Option unless this Amendment is approved by the shareholders 
within one year of the Plans adoption by the Board.  
 
7. NONQUALIFIED AND INCENTIVE STOCK OPTIONS. Any Option not intended to qualify as an Incentive Stock Option shall be a 
Nonqualified Stock Option. Nonqualified Stock Options shall satisfy each of the requirements of  
Section 5 of the Plan. An Option intended to qualify as an Incentive Stock Option, but which does not meet all the requirements of an Incentive 
Stock Option shall be treated as a Nonqualified Stock Option.  
 
8. METHOD OF EXERCISE. An Option granted under this Plan shall be deemed exercised when the person entitled to exercise the Option (i) 
delivers written notice to the President of the Company of the decision to exercise,  
(ii) concurrently tenders to the Company full payment for the Shares  



to be purchased pursuant to the exercise, and (iii) complies with such other reasonable requirements as the Committee establishes pursuant to  
Section 3 of the Plan. During the lifetime of the Employee to whom an Option is granted, such Option may be exercised only by him. Payment 
for Shares with respect to which an Option is exercised may be in cash, or by certified check, or wholly or partially in the form of Common 
Stock of the Company having a fair market value equal to the Option Price. No person will have the rights of a shareholder with respect to 
Shares subject to an Option granted under this Plan until a certificate or certificates for the Shares have been delivered to him.  

An Option granted under this Plan may be exercised in increments of not less than 10% of the full number of Shares as to which it can be 
exercised. A partial exercise of an Option will not affect the holder's right to exercise the Option from time to time in accordance with this Plan 
as to the remaining Shares subject to the Option.  

9. TAXES. COMPLIANCE WITH LAW: APPROVAL OF REGULATORY BODIES. The Company, if necessary or desirable, may pay or 
withhold the amount of any tax attributable to any Shares deliverable or amounts payable under this Plan, and the Company may defer making 
delivery or payment until it is indemnified to its satisfaction for the tax. Options are exercisable, and Shares can be delivered and payments 
made under this Plan, only in compliance with all applicable federal and state laws and regulations, including, without limitation, state and 
federal securities laws, and the rules of all stock exchanges on which the Company's stock is listed at any time. An Option is exercisable only if 
either (i) a registration statement pertaining to the Shares to be issued upon exercise of the Option has been filed with and declared effective by 
the Securities and Exchange Commission and remains effective on the date of exercise, or (ii) an exemption from the registration requirements 
of applicable securities laws is available. This plan does not require the Company, however, to file such registration statement or to assure the 
availability of such exemptions. Any certificate issued to evidence Shares issued under the Plan may bear such legends and statements, and 
shall be subject to such transfer restrictions, as the Committee deems advisable to assure compliance with federal and state laws and regulations 
and with the requirements of this Section 9 of the Plan. No Option may be exercised, and no Shares may be issued under this Plan, until the 
Company has obtained the consent or approval of every regulatory body, federal or state, having jurisdiction over such matter as the Committee 
deems advisable.  

Each Person who acquires the right to exercise an Option by bequest or inheritance may be required by the Committee to furnish reasonable 
evidence of ownership of the Option as a condition to his exercise of the Option. In addition, the Committee may require such consents and 
release of taxing authorities as the Committee deems advisable.  

10. ASSIGNABILITY. An Option granted under this Plan is not transferable except by will or the laws of descent and distribution. The Option 
may be exercised only by the Optionee during the life of the Optionee. More particularly, but without limitation of the foregoing, the Option 
may not be assigned or transferred except as provided above and shall not be assignable by operation of law and shall not be subject to 
execution, attachment or similar process. Any attempted assignment, transfer or distribution contrary to the provisions hereof shall be null and 
void and without effect.  
 
11. ADJUSTMENT UPON CHANGE OF SHARES. If a reorganization, merger, consolidation, reclassification, recapitalization, combination 
or exchange of shares, stock split, stock dividend, rights offering, or other expansion or contraction of the Common Stock of the Company 
occurs, the number and class of Shares for which Options are authorized to be granted under this Plan, the number and class of Shares then 
subject to Options previously granted under this Plan, and the price per Share payable upon exercise of each Option outstanding under this Plan 
shall be equitably adjusted by the Committee to reflect such changes. To the extent deemed equitable and appropriate by the Committee or the 
Board, subject to any required action by shareholders, in any  



merger, consolidation, reorganization, liquidation or dissolution, any Option granted under the Plan shall pertain to the securities and other 
property to which a holder of the number of Shares of stock covered by the Option would have been entitled to receive in connection with such 
event.  

12. ACCELERATIONS OF OPTIONS UPON CHANGE IN CONTROL. In the event that a Change of Control has occurred with respect to 
the Company, any and all Options will become fully vested and immediately exercisable with such acceleration to occur without the 
requirement of any further act by either the Company or the participant, subject to Section 9 hereof.  
 
13. LIABILITY OF THE COMPANY. The Company, its Parent and any Subsidiary that is in existence or hereafter comes into existence shall 
not be liable to any person for any tax consequences expected but not realized by an Optionee or other person due to the exercise of an Option.  
 
14. EXPENSES OF PLAN. The Company shall bear the expenses of administering  

 
the Plan.  

 
15. DURATION OF PLAN. Options may be granted under this Plan only within 10 years from the original effective date of the Plan.  
 
16. AMENDMENT, SUSPENSION OR TERMINATION OF PLAN. The Board of Directors of the Company may amend, terminate or 
suspend this Plan at any time, in its sole and absolute discretion; provided, however, that to the extent required to qualify this Plan under Rule 
16b-3 promulgated under Section 16 of the Exchange Act, no amendment that would (a) materially increase the number of shares of Stock that 
may be issued under this Plan, (b) materially modify the requirements as to eligibility for participation in this Plan, or (c) otherwise materially 
increase the benefits accruing to participants under this Plan, shall be made without the approval of the Company's shareholders; provided 
further, however, that to the extent required to maintain the status of any Incentive Option under the Code, no amendment that would (a) 
change the aggregate number of shares of Stock which may be issued under Incentive Options, (b) change the class of employees eligible to 
receive Incentive Options, or (c) decrease the Option price for Incentive Options below the Fair Market Value of the Stock at the time it is 
granted, shall be made without the approval of the Company's shareholders. Subject to the preceding sentence, the Board of Directors shall 
have the power to make any changes in the Plan and in the regulations and administrative provisions under it or in any outstanding Incentive 
Option as in the opinion of counsel for the Company may be necessary or appropriate from time to time to enable any Incentive Option granted 
under this Plan to continue to qualify as an incentive stock option or such other stock option as may be defined under the Code so as to receive 
preferential federal income tax treatment. Notwithstanding the foregoing, no amendment, suspension or termination of the Plan shall act to 
impair or extinguish rights in Options already granted at the date of such amendment, suspension or termination.  
 
17. FORFEITURE. Notwithstanding any other provisions of this Plan, if the Committee finds by a majority vote after full consideration of the 
facts that an Eligible Person, before or after termination of his employment with the Company or an Affiliate for any reason (a) committed or 
engaged in fraud, embezzlement, theft, commission of a felony, or proven dishonesty in the course of his employment by the Company or an 
Affiliate, which conduct damaged the Company or Affiliate, or disclosed trade secrets of the Company or an Affiliate, or (b) participated, 
engaged in or had a material, financial or other interest, whether as an employee, officer, director, consultant, contractor, shareholder, owner, or 
otherwise, in any commercial endeavor anywhere which is competitive with the business of the Company or an Affiliate without the written 
consent of the Company or Affiliate, the Eligible Person shall forfeit all outstanding Options, including all exercised Options and other 
situations pursuant to which the Company has not yet delivered a stock certificate. Clause (b) shall not be deemed to have been violated solely 
by reason of the  



Eligible Persons ownership of stock or securities of any publicly owned corporation, if that ownership does not result in effective control of the 
corporation.  

The decision of the Committee as to the cause of an Employee's discharge, the damage done to the Company or an Affiliate, and the extent of 
an Eligible Persons competitive activity shall be final. No decision of the Committee, however, shall affect the finality of the discharge of the 
Employee by the Company or an Affiliate in any manner.  

18. INDEMNIFICATION OF THE COMMITTEE AND THE BOARD OF DIRECTORS. With respect to administration of this Plan, the 
Company shall indemnify each present and future member of the Committee and the Board of Directors against, and each member of the 
Committee and the Board of Directors shall be entitled without further act on his part to indemnity from the Company for, all expenses 
(including attorney's fees, the amount of judgments and the amount of approved settlements made with a view to the curtailment of costs of 
litigation, other than amounts paid to the Company itself) reasonably incurred by him in connection with or arising out of any action, suit, or 
proceeding in which he may be involved by reason of his being or having been a member of the Committee and/or the Board of Directors, 
whether or not he continues to be a member of the Committee and/or the Board of Directors at the time of incurring the expenses, including, 
without limitation, matters as to which he shall be finally adjudged in any action, suit or proceeding to have been found to have been negligent 
in the performance of his duty as a member of the Committee or the Board of Directors. However, this indemnity shall not include any 
expenses incurred by any member of the Committee and/or the Board of Directors in respect of matters as to which he shall be finally adjudged 
in any action, suit or proceeding to have been guilty of gross negligence or willful misconduct in the performance of his duty as a member of 
the Committee and the Board of Directors. In addition, no right of indemnification under this Plan shall be available to or enforceable by any 
member of the Committee and the Board of Directors unless, within 60 days after institution of any action, suit or proceeding, he shall have 
offered the Company the opportunity to handle and defend same at its own expense. The failure to notify the Company within 60 days shall 
only affect a Director or committee members right to indemnification if said failure to notify results in an impairment of the Company's rights 
or is detrimental to the Company. This right of indemnification shall inure to the benefit of the heirs, executors or administrators of each 
member of the Committee and the Board of Directors and shall be in addition to all other rights to which a member of the Committee and the 
Board of Directors may be entitled as a matter of law, contract, or otherwise.  
 
19. GENDER. If the context requires, words of one gender when used in this Plan shall include the others and words used in the singular or 
plural shall include the other.  
 
20. HEADINGS. Headings of Articles and Sections are included for convenience of reference only and do not constitute part of the Plan and 
shall not be used in construing the terms of the Plan.  
 
21. OTHER COMPENSATION PLANS. The adoption of this Plan or any Amendments shall not affect any other stock option, incentive or 
other compensation or benefit plans in effect for the Company or any Affiliate, nor shall the Plan preclude the Company from establishing any 
other forms of incentive or other compensation for employees of the Company or any Affiliate.  
 
22. OTHER OPTIONS OR AWARDS. The grant of an Option or Award shall not confer upon the Eligible Person the right to receive any 
future or other Options or Awards under this Plan, whether or not Options or Awards may be granted to similarly situated Eligible Persons, or 
the right to receive future Options or Awards upon the same terms or conditions as previously granted.  
 
23 GOVERNING LAW. The provisions of this Plan shall be construed, administered, and governed under the laws of the State of Texas.  





Exhibit 23.1  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

We hereby consent to the incorporation by reference of our report dated November 21, 2003 on the consolidated financial statements of Rick's 
Cabaret International, Inc. (the "Company"), for the year ended September 30, 2003, incorporated by reference in the Company's Post-Effective 
Amendment No. 1 to the Registration Statement on Form S-8 to be filed with the United States Securities and Exchange Commission.  

 

/s/ Whitley Penn 
---------------- 
WHITLEY  PENN 
 
Dallas, Texas 
September 20, 2004 




