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PROSPECTUS

RICK'S CABARET INTERNATIONAL, INC.

501,482 SHARES OF COMMON STOCK

This prospectus relates to the offering for resélgp to 164,829 shares of our common stock, $pddvalue ("Common Stock") currently
held by certain selling stockholders and 336,6%8edhof Common Stock issuable upon the converdiconvertible debentures currently
held by certain selling stockholders. For a listhaef selling stockholders, please see "Sellingl3toiders." We are not selling any shares of
our Common Stock in this offering and thereford wit receive any proceeds from the sale thereef vy, however, receive the benefit of
the conversion of the convertible debentures hglddstain selling stockholders for which we areiseging the underlying shares of Comr
Stock. Upon conversion of any portion of the cotibér debentures, we will make the appropriate ctidu in the debt for which the
convertible debenture was issued. We will beaexgtienses, other than selling commissions and fetbe @elling stockholders, in connection
with the registration and sale of the shares beffeyed by this prospectus.

These shares may be sold by the selling stockisfdam time to time in the over-the-counter markebther national securities exchange or
automated interdealer quotation system on whichfGmmmon Stock is then listed or quoted, througtotiated transactions or otherwise at
market prices prevailing at the time of sale anegotiated prices.

Our common stock is quoted on the NASDAQ SmallCapkdt under the symbol "RICK." On June 12, 2006, |#st reported sales price of
our Common Stock was $6.56 per share.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGRE E OF RISKS. PLEASE REFER TO THE "RISK
FACTORS" BEGINNING ON PAGE 3.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES, OR DETERMINED IHIE PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

THE DATE OF THIS PROSPECTUS IS JUNE 23, 2006.
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PROSPECTUS SUMMARY

The following summary highlights selected infornoaticontained in this prospectus. This summary doésontain all of the information you
should consider before investing in the securitBefore making an investment decision, you shoetiithe entire prospectus carefully,
including the risk factors section, the financi@tsments and the notes to the financial statem¥nts should also review the other available
information referred to in the section entitled 'Héfe you can find more information" on page 3 is firospectus and any amendment or
supplement hereto. Unless otherwise indicatedteitmes the "Company," "we," "us," and "our" refedaelate to Rick's Cabaret International,
Inc. and its consolidated subsidiaries.

THE COMPANY

Our name is Rick's Cabaret International, Inc. \WWieently own and operate a total of ten adult réghds that offer live adult entertainment,
restaurant and bar operations. Five of our clulesaip under the name "Rick's Cabaret", four otthbs operate under the name "XTC" and
one club operates under the name "Club Onyx." @yhtalubs are in Houston, Austin and San Antoniexds; Charlotte, North Carolina;
Minneapolis, Minnesota; and New York, New York.January 2005, we acquired a club in New York, Newkvwhich opened in September
2005. In June 2004, we converted our original Ri€labaret nightclub in Houston's Galleria Distiréd "Club Onyx", an upscale venue that
welcomes all customers but cater especially torugrafessionals, businessmen and professionalteshié/e also own or operate premiere
adult entertainment Internet websites.

Our online entertainment sites are xxxPassword.&@woaplesTouch.com, CouplesClick.net, and NaughtyB@m. The site xxxPassword.c
features adult content licensed through Voice Mddie. CouplesTouch.com and CouplesClick.net arsgueals sites for those in the
swinging lifestyle. Naughtybids.com is our onlirgu#i auction site. It contains consumer-initiatedtéons for items such as adult videos,
apparel, photo sets, adult paraphernalia and etia¢ica. There are typically approximately 10,00thv& auctions at this site at any given
time. We charge the seller a fee for each sucdemsétion. All of our sites use proprietary softegnlatforms written by us to deliver the best
experience to the user without being constrainedfbthe-shelf software solutions.

THE OFFERING

Qut st andi ng 4,920, 367 shares (as of June 12, 2006).
Comon St ock

Conmmon St ock Up to 164, 829 shares of Common Stock held by certain selling stockhol ders

Ofered and 336, 653 shares of Common Stock issuable upon the conversion of a
Convertibl e Debenture.

Ofering Price Determined at the time of sale by the selling stockhol ders.

Proceeds We are not selling any shares of our Common Stock in this offering and

therefore will not receive any proceeds fromthe sale thereof. W nmay,

Page 1



however, receive the benefit of the conversion of the convertible debentures

hel d by certain selling stockholders for which we are registering the underlying
shares of Common Stock. Upon conversion of any portion of the convertible
debentures, we will nake the appropriate reduction in the debt for which the
convertible debenture was issued.

The selling shareholders will pay any underwiting di scounts and conm ssions

and expenses incurred by the selling sharehol ders for brokerage, accounting,

tax or legal services or any other expenses incurred by the selling sharehol ders
in disposing of the shares. W will bear all other costs, fees and expenses
incurred in effecting the registration of the shares covered by this prospectus,
including, without Ilimtation, all registration and filing fees, Nasdag Small Cap
Market listing fees, blue sky registration and filing fees, and fees and expenses
of our counsel and our accountants.

Ri sk Factors The securities offered hereby involve a high degree of risk. See "Risk Factors"
her ei n.

CAUTIONARY STATEMENT CONCERNING
FORWARD-LOOKING STATEMENTS

We are including the following cautionary statemierthis Form S3 to make applicable and take advantage of thehsaf®r provision of th
Private Securities Litigation Reform Act of 1995 fmy forward-looking statements made by us oremalf of us. Forward-looking
statements include statements concerning planscigs, goals, strategies, future events or padoce and underlying assumptions and
other statements, which are other than stateméhistorical facts. Certain statements in this F&8 are forward-looking statements. These
statements are subject to risks and uncertaintidsaee based on the beliefs and assumptions ofgearent and information currently
available to management. The use of words suchel®Ves," "expects," "anticipates,” "intends,"dip$," "estimates," "should," "likely" or
similar expressions, indicates a forward-lookirgtestnent. Such statements are subject to risks reettainties that could cause actual results
to differ materially from those projected. Suctksignd uncertainties are set forth below. Our etgtiens, beliefs and projections are
expressed in good faith and we believe that theg laareasonable basis, including without limitatioar examination of historical operating
trends, data contained in our records and other @ailable from third parties. There can be nomsge that our expectations, beliefs or
projections will result, be achieved, or be accast@d. In addition to other factors and mattersutised elsewhere in this Form S-3, the
following are important factors that in our viewubd cause material adverse affects on our finamciatition and results of operations: the
risks and uncertainties related to our future dp@nal and financial results, the risks and undeties relating to our Internet operations,
competitive factors, the timing of the opening®tifer clubs, the availability of acceptable finamgcto fund corporate expansion efforts, our
dependence on key personnel, the ability to mapnpgeations and the future operational strength afialgement, and the laws governing the
operation of adult entertainment businesses. We hawbligation to update or revise these forwanking statements to reflect the
occurrence of future events or circumstances.
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For a discussion of some additional factors that osuse actual results to differ materially froragé suggested by the forward-looking
statements, please read carefully the informatiateu "Risk Factors" beginning on page 3. The idieation in this document of factors that
may affect future performance and the accuracyfdrd-looking statements is meant to be illustetind by no means exhaustive. All
forward-looking statements should be evaluated thighunderstanding of their inherent uncertainty.

We operate in a very competitive and rapidly chagginvironment. New risks emerge from time to tand it is not possible for our
management to predict all risks, nor can we adbessnpact of all risks on our business or the mixte which any risk, or combination of
risks, may cause actual results to differ from ¢hesntained in any forward-looking statements.féivard-looking statements included in
this prospectus are based on information avail@bles on the date of the prospectus. Except textent required by applicable laws or rules,
we undertake no obligation to publicly update afise any forwardeoking statement, whether as a result of new mftdion, future events
otherwise. All subsequent written and oral forwbodking statements attributable to us or persotis@on our behalf are expressly qualified
in their entirety by the cautionary statements amd throughout this prospectus.

You may rely only on the information contained histprospectus. We have not authorized anyoneadqe information different from that
contained in this prospectus. Neither the delivarthis prospectus nor the sale of Common Stocknséaat information contained in this
prospectus is correct after the date of this pretsige This prospectus is not an offer to sell dicgation of an offer to buy these securities in
any circumstances under which the offer or solicitais unlawful.

RISK FACTORS

An investment in our Common Stock involves a higlgree of risk. You should carefully consider ttsksidescribed below before decidin
purchase shares of our Common Stock. If any oétleats, contingencies, circumstances or conditi@ssribed in the risks below actually
occurs, our business, financial condition or ressaftoperations could be seriously harmed. Thertgagrice of our Common Stock could, in
turn, decline and you could lose all or part of ymvestment.

RISKS RELATED TO THE COMPANY AND THE OFFERING

OUR BUSINESS OPERATIONS ARE SUBJECT TO REGULATORWOERTAINTIES WHICH MAY AFFECT OUR ABILITY TO
CONTINUE OPERATIONS OF EXISTING NIGHTCLUBS ACQUIREDDITIONAL NIGHTCLUBS OR BE PROFITABLE.

Adult entertainment nightclubs are subject to lpstdte and federal regulations. Our businesgjislaged by local zoning, local and state
liquor licensing, local ordinances and state amifal time place and manner restrictions. The ahtkrtainment provided by our nightclubs
has elements of speech and expression and, therefgoys some protection under the First Amendretite United States Constitution.
However, the protection is limited to the express&nd not the conduct of an entertainer. Whileroghtclubs are generally well established
in their respective markets, there can be no assarthat local, state and/or federal
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licensing and other regulations will permit ourmigjubs to remain in operation or profitable in fheure.
WE MAY NEED ADDITIONAL FINANCING OR OUR BUSINESS EX PANSION PLANS MAY BE SIGNIFICANTLY LIMITED.

If cash generated from our operations is insufficie satisfy our working capital and capital exgi¢éure requirements, we will need to raise
additional funds through the public or private safl@ur equity or debt securities. The timing antbant of our capital requirements will
depend on a number of factors, including cash #ioa cash requirements for nightclub acquisitiohadtlitional funds are raised through the
issuance of equity or convertible debt securities,percentage ownership of our then-existing studders will be reduced. We cannot assure
you that additional financing will be available tamms favorable to us, if at all. Any future equityancing, if available, may result in dilutic

to existing shareholders, and debt financing, #ikble, may include restrictive covenants. Anyuia by us to procure timely additional
financing will have material adverse consequencesu business operations.

THERE IS SUBSTANTIAL COMPETITION IN THE NIGHTCLUB E  NTERTAINMENT INDUSTRY WHICH MAY AFFECT
OUR ABILITY TO OPERATE PROFITABLY OR ACQUIRE ADDITI ONAL CLUBS.

Our nightclubs face competition. Some of these aatitgys may have greater financial and managenssaturces than us. Additionally, the
industry is subject to unpredictable competitivantts and competition for general entertainmenadalThere can be no assurance that we
will be able to remain profitable in this compet#iindustry.

RISK OF ADULT NIGHTCLUB OPERATIONS

Historically, the adult entertainment, restaurart har industry has been an extremely volatile stigu The industry tends to be extremely
sensitive to the general local economy, in thatwégonomic conditions are prosperous, entertainmenstry revenues increase, and when
economic conditions are unfavorable, entertainnrehistry revenues decline. Coupled with this ecoim@ansitivity are the trendy personal
preferences of the customers who frequent adulireh We continuously monitor trends in our cugtshtastes and entertainment
preferences so that, if necessary, we can makejpggie changes which will allow us to remain ohéhe premiere adult cabarets. However,
any significant decline in general corporate candi or uncertainties regarding future economicpeets that affect consumer spending
could have a material adverse effect on our businasaddition, we have historically catered tdientele base from the upper end of the
market. Accordingly, further reductions in the amtsuof entertainment expenses allowed as dedudtiomsincome under the Internal
Revenue Code of 1954, as amended, could adverf$ety sales to customers dependent upon corpoxatense accounts.

PERMITS RELATING TO THE SALE OF ALCOHOL

We derive a significant portion of our revenuesirihe sale of alcoholic beverages. In Texas, thieoaity to issue a permit to sell alcoholic
beverages is governed by the Texas Alcoholic Bges@ommission (the "TABC"), which has the authgriityits discretion, to issue the
appropriate permits. Rick's presently holds a MiBederage Permit and a Late Hours Permit (the "R€mThese Permits are subject to
annual renewal, provided we have complied withd#s and regulations governing the permits. Rehefva permit is subject to protest,
which
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may be made by a law enforcement agency or by alreeaf the general public. In the event of a priptiee TABC may hold a hearing at
which time the views of interested parties are egped. The TABC has the authority after such heamiri to issue a renewal of the protested
alcoholic beverage permit. While we have never ks#ject to a protest hearing against the renefv@alioPermits, there can be no assurance
that such a protest could not be made in the fuhorecan there be any assurance that the Permitklvee granted in the event such a protest
was made. Other states may have similar laws whi limit the availability of a permit to sell aleolic beverages or which may provide
suspension or revocation of a permit to sell aliohmeverages in certain circumstances. The termparapermanent suspension or
revocations of either of the Permits or the in&pitld obtain permits in areas of expansion wouldeh@a material adverse effect on the
revenues, financial condition and results of openatof the Company.

WE MUST CONTINUE TO MEET THE NASDAQ SMALL CAP MARKE T CONTINUED LISTING REQUIREMENTS OR WE
RISK DELISTING.

Our securities are currently listed for tradingtbe Nasdag Small Cap Market. We must continuettsfgdNasdaq's continued listing
requirements or risk delisting which would haveagiverse effect on our business. If our securitiesger de-listed from the Nasdag, it may
trade on the over-the-counter market, which mag kess liquid market. In such case, our sharehgldéility to trade or obtain quotations of
the market value of shares of our common stock evbalseverely limited because of lower trading r@s and transaction delays. These
factors could contribute to lower prices and larggeads in the bid and ask prices for our seearilihere is no assurance that we will be
to maintain compliance with the Nasdaq continusting requirements.

IN THE FUTURE, WE WILL INCUR SIGNIFICANT INCREASEDCOSTS AS A RESULT OF OPERATING AS A PUBLIC COMPANY,
AND OUR MANAGEMENT WILL BE REQUIRED TO DEVOTE SUBSANTIAL TIME TO NEW COMPLIANCE INITIATIVES.

In the future, we will incur significant legal, ammting and other expenses. The Sarbanes-OxlegfR€002 (the "Sarbanes-Oxley Act"), as
well as new rules subsequently implemented by t€,$ave imposed various new requirements on pablicpanies, including requiring
changes in corporate governance practices. Ourgeament and other personnel will need to devotebatantial amount of time to these new
compliance initiatives. Moreover, these rules agltations will increase our legal and financiahgdiance costs and will make some
activities more time-consuming and costly. For egbanwe expect these new rules and regulationsateerit more difficult and more
expensive for us to obtain director and officebility insurance, and we may be required to inatrssantial costs to maintain the same or
similar coverage.

In addition, the Sarbanes-Oxley Act requires, amamthgr things, that we maintain effective interoatrols for financial reporting and
disclosure controls and procedures. In partic@ammencing in fiscal 2007, we must perform systaoh grocess evaluation and testing of
our internal controls over financial reporting ttoev management and our independent registeredgabtounting firm to report on the
effectiveness of our internal controls over finahceporting, as required by Section 404 of théb&aes-Oxley Act. Our testing, or the
subsequent testing by our independent registerklicpaccounting firm, may reveal deficiencies irr mternal controls over financial
reporting that are deemed to be material weakne€sgscompliance with Section 404 will require tha incur substantial accounting
expense and
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expend significant management efforts. We curresdlyrot have an internal audit group, and we véka to hire additional accounting and
financial staff with appropriate public company exgnce and technical accounting knowledge. Moreadf/ere are not able to comply with
the requirements of Section 404 in a timely manoeif, we or our independent registered public actimg firm identifies deficiencies in our
internal controls over financial reporting that deemed to be material weaknesses, the marketqfragr stock could decline, and we could
be subject to sanctions or investigations by th€ $Eother regulatory authorities, which would requadditional financial and management
resources.

UNINSURED RISKS

We maintain insurance in amounts we considers adedar personal injury and property damage to tiie business of the Company may
be subject. However, there can be no assuranceriveured liabilities in excess of the coveragavjated by insurance, which liabilities may
be imposed pursuant to the Texas "Dram Shop" statusimilar "Dram Shop" statutes or common lavotles of liability in other states
where we operate or expand. The Texas "Dram Shapits provides a person injured by an intoxicgieion the right to recover damages
from an establishment that wrongfully served aldimhoeverages to such person if it was apparetitéserver that the individual being sold,
served or provided with an alcoholic beverage wasausly intoxicated to the extent that he presgatelear danger to himself and others.
An employer is not liable for the actions of itsgoyee who overserves if (i) the employer requiteemployees to attend a seller training
program approved by the TABC;

(i) the employee has actually attended such aitrgiprogram; and (iii) the employer has not diseot indirectly encouraged the employe:
violate the law. It is our policy to require théditservers of alcohol working at our clubs be deti as servers under a training program
approved by the TABC, which certification giveststary immunity to the sellers of alcohol from dageacaused to third parties by those \
have consumed alcoholic beverages at such estalgigipursuant to the Texas Alcoholic Beverage Cdlere can be no assurance,
however, that uninsured liabilities may not arid@al could have a material adverse effect on the@zmy.

LIMITATIONS ON PROTECTION OF SERVICE MARKS

Our rights to the tradenames "Rick's" and "Riclab&et" are established under the common law hgsad our substantial and continuous
use of these trademarks in interstate commerce sinieast as early as 1987. "RICK'S AND STARS OE$! and "RICK'S CABARET"
logos are registered through service mark registiatissued by the United States Patent and Trade@féice ("PTO"). There can be no
assurance that these steps taken by the Compangtert its Service Marks will be adequate to detmappropriation of its protected
intellectual property rights. Litigation may be easary in the future to protect our rights frontimjement, which may be costly and time
consuming. The loss of the intellectual properghts owned or claimed by us could have a matethatisse affect on our business.

ANTI-TAKEOVER EFFECTS OF ISSUANCE OF PREFERRED STOCK

The Board of Directors has the authority to isspiéaul,000,000 shares of Preferred Stock in ormeare series, to fix the number of shares
constituting any such series, and to fix the rigirtd preferences of the shares constituting angssevithout any further vote or action by the
stockholders. The issuance of Preferred Stock &Bthard of Directors could adversely affect théntsgof the holders of Common Stock. For
example, such issuance could result in a classairities outstanding that would have preferendés mespect to voting rights and dividends
and in liquidation over the Common Stock, and cqufzbn conversion or otherwise) enjoy all
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of the rights appurtenant to Common Stock. The &sauthority to issue Preferred Stock could disage potential takeover attempts and
could delay or prevent a change in control of thenGany through merger, tender offer, proxy comesitherwise by making such attempts
more difficult to achieve or more costly. There aceissued and outstanding shares of Preferredk Stogre are no agreements or
understandings for the issuance of Preferred Stoukthe Board of Directors has no present intarttdssue Preferred Stock.

WE DO NOT ANTICIPATE PAYING DIVIDENDS ON COMMON SHA RES IN THE FORESEEABLE FUTURE.

Since our inception we have not paid any divides®ur common stock and we do not anticipate pagimgdividends in the foreseeable
future. We expect that future earnings, if any) bl used for working capital and to finance grawth

FUTURE SALES OF OUR COMMON STOCK MAY DEPRESS OUR STOCK PRICE.

The market price of our common stock could decdiaa result of sales of substantial amounts oEommon stock in the public market, ot
a result of the perception that these sales catgddroln addition, these factors could make it ndiffcult for us to raise funds through future
offerings of common stock.

THERE IS A LIMITED PUBLIC TRADING MARKET FOR OUR CO MMON STOCK.

Our stock is currently traded on the Nasdag Smafi Market under the trading symbol "RICK". Thera iémited public trading market for
our common stock. Without an active trading marktetre can be no assurance of any liquidity orleegalue of our common stock, and
stockholders may be required to hold shares ofommon stock for an indefinite period of time.

OUR STOCK PRICE HAS BEEN VOLATILE AND MAY FLUCTUATE IN THE FUTURE.
The trading price of our securities may fluctuagmsgicantly. This price may be influenced by mdagtors, including:

- our performance and prospects;

- the depth and liquidity of the market for our weties;

- sales by selling shareholders of shares issuawable in connection with the convertible debeet;
- investor perception of us and the industry inckhive operate;

- changes in earnings estimates or buy/sell recordat®ons by analysts;

- general financial and other market conditions an

- domestic economic conditions.

Public stock markets have experienced, and mayriexue, extreme price and trading volume volatilithese broad market fluctuations may
adversely affect the market price of our securities
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OUR MANAGEMENT CONTROLS A SIGNIFICANT PERCENTAGE OF OUR CURRENT OUTSTANDING COMMON STOCK
AND THEIR INTERESTS MAY CONFLICT WITH THOSE OF OUR SHAREHOLDERS.

As of June 12, 2006, our Directors and executifieers and their respective affiliates collectivalyd beneficially owned approximately 23%
of our outstanding common stock, including all vaats exercisable within 60 days. This concentradfowoting control gives our Directors
and executive officers and their respective aféasubstantial influence over any matters whicfuire a shareholder vote, including, without
limitation, the election of Directors, even if th@iterests may conflict with those of other shatdhrs. It could also have the effect of
delaying or preventing a change in control of dreptvise discouraging a potential acquirer fromnaftéing to obtain control of us. This could
have a material adverse effect on the market jpficeir common stock or prevent our shareholdens frealizing a premium over the then
prevailing market prices for their shares of comrstotk.

WE ARE DEPENDENT ON KEY PERSONNEL.

Our future success is dependent, in a large paurgtaining the services of Mr. Eric Langan, ouedfitlent and Chief Executive Officer. Mr.
Langan possesses a unique and comprehensive krgandédur industry. While Mr. Langan has no preggans to leave or retire in the near
future, his loss could have a negative effect anoperating, marketing and financial performanogéfare unable to find an adequate
replacement with similar knowledge and experientthivour industry. We maintain key-man life insnca with respect to Mr. Langan.
Although Mr. Langan is under an employment agredrtesdescribed herein), there can be no assuthat®r. Langan will continue to be
employed by us. The loss of Mr. Langan could hamegative effect on our operating, marketing, andrfcing performance.

CUMULATIVE VOTING IS NOT AVAILABLE TO STOCKHOLDERS.

Cumulative voting in the election of Directors igeessly denied in our Articles of Incorporatiorcedrdingly, the holder or holders of a
majority of the outstanding shares of our commaoglstmay elect all of our Directors. Managementgdagercentage ownership of our
outstanding common stock helps enable them to miaittieir positions as such and thus control oftusiness and affairs.

OUR DIRECTORS AND OFFICERS HAVE LIMITED LIABILITY A ND HAVE RIGHTS TO INDEMNIFICATION.

Our Articles of Incorporation and Bylaws provids, @ermitted by governing Texas law, that our Divexiand officers shall not be personally
liable to us or any of our stockholders for mongtiamages for breach of fiduciary duty as a Dineotoofficer, with certain exceptions. The
Articles further provide that we will indemnify oliirectors and officers against expenses and iiesilthey incur to defend, settle, or satisfy
any civil litigation or criminal action brought aigat them on account of their being or having bigeDirectors or officers unless, in such
action, they are adjudged to have acted with gnegéigence or willful misconduct.

The inclusion of these provisions in the Articleaynhave the effect of reducing the likelihood ofidative litigation against Directors and
officers, and may discourage or deter stockholderaanagement from bringing a lawsuit against Daescand officers for breach of their
duty of
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care, even though such an action, if successfghtatherwise have benefited us and our stockhslder

The Articles provide for the indemnification of cofificers and Directors, and the advancement tmtbEexpenses in connection with any
proceedings and claims, to the fullest extent peechby Texas law. The Articles include relatedvyisimns meant to facilitate the indemnite
receipt of such benefits. These provisions cowanray other things: (i) specification of the metliddietermining entitlement to
indemnification and the selection of independeninse! that will in some cases make such deternoinatii) specification of certain time
periods by which certain payments or determinatioost be made and actions must be taken, anth@igstablishment of certain
presumptions in favor of an indemnitee.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to oteadors, officers and controlling persons
pursuant to the foregoing provisions, we have labssed that in the opinion of the Securities ardiange Commission, such
indemnification is against public policy as expezb the Securities Act and is therefore unentainte

USE OF PROCEEDS

We are not selling any shares of our Common Stoc¢kis offering and therefore will not receive gmpceeds from the sale thereof. We may,
however, receive the benefit of the conversiorhefdonvertible debentures held by certain sellingkdolders for which we are registering
the underlying shares of Common Stock. Upon comwmersf any portion of the convertible debentures,will make the appropriate reduct

in the debt for which the convertible debenture gased.

The selling shareholders will pay any underwritthgcounts and commissions and expenses incurréfietselling shareholders for brokere
accounting, tax or legal services or any other agps incurred by the selling shareholders in diggasf the shares. We will bear all other
costs, fees and expenses incurred in effectingetistration of the shares covered by this prosgedbcluding, without limitation, all
registration and filing fees, Nasdaq Small Cap Malisting fees, blue sky registration and filiree$, and fees and expenses of our counsel
and our accountants.

SELLING SECURITY HOLDERS

The following is a list of the selling stockholdevho own or who have a right to acquire the 501 gig&&es of Common Stock covered by
prospectus. Currently, 164,829 shares of CommockSire held by certain selling stockholders. UB36,653 shares of Common Stock are
issuable upon the conversion of a Convertible Delven held by certain selling stockholder.

Beneficial ownership is determined in accordandd Wiule 13d-3 promulgated by the Securities ancherge Commission, and generally
includes voting or investment power with respeddourities. In computing the number of shares fogalty owned by the holder and the
percentage ownership of the holder, shares of camstaxk issuable upon exercise of the warrant bgldhe holder that are currently
exercisable or exercisable within 60 days afterdéte of the table are deemed outstanding.
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The percent of beneficial ownership for the sellitgckholders is based on 4,920,367 shares of constock outstanding as of June 12,
2006. Shares of common stock subject to warrapt&grs and other convertible securities that areetily exercisable or exercisable within
60 days of June 12, 2006, are considered outstguadid beneficially owned by a selling stockholder® holds those warrants, options or
other convertible securities for the purpose of patimg the percentage ownership of that sellingldtolders but are not treated as
outstanding for the purpose of computing the paegaownership of any other stockholder.

The shares of common stock being offered undeptitispectus may be offered for sale from timenetduring the period the registration
statement of which this prospectus is a part resneffective, by or for the account of the sellibgckholders. After the date of effectiveness
of the registration statement of which this prospgds a part, the selling stockholder may havd soltransferred, in transactions covered by
this prospectus or in transactions exempt fronrélgéstration requirements of the Securities Actmeamr all of its common stock. Information
about the selling stockholders may change over.thng changed information will be set forth in amendment to the registration statement
or supplement to this prospectus, to the extentired by law.

The following table sets forth information concengithe selling stockholders, including the numifeshares currently held and the numbe
shares offered by each selling security holdeoutoknowledge as of June 12, 2006. At the timénefacquisition there were no agreements,
understandings or arrangements with any other peysither directly or indirectly, to distributestkecurities.

BEFORE THE AFTER THE
OFFERI NG OFFERI NG
Tot al
Nunber of Nunber of Per cent age
Shares of Shares to Nunber to be
conmon be O fered of Shares Beneficially
Posi ti on, st ock for the to be Owned
Ofice or Beneficially Account of Onned after this
O her Omned Prior to the Selling after this O fering
Mat eri al the Ofering St ockhol der O fering (3)
Narme of Selling Stockhol der Rel ati onshi p (1) (2) (3) (4)
COMMON STOCK
McNei | I nterests(5) None - 0- 160, 000 - 0- - 0-
Fairfield Investnents None 292, 655 (6) 215, 555 77,100 1.5%
Ral ph McEl r oy >10%
shar ehol der 748, 467 (7) 91, 604 748, 467 (7) 15. 0%
Ryan MEIl r oy Son of >10%
shar ehol der 15, 268 (8) 15, 268 - 0- - 0-
Wade McEIl roy Son of >10%
shar ehol der 57,584 (9) 19, 084 38, 500 <1%
TOTAL 501, 512



(1) Includes shares of common stock for which #lkng security holder has the right to acquire dferal ownership within 60 days.

(2) This table assumes that each selling secuoligen will sell all shares offered for sale by iitder this registration statement. Security
holders are not required to sell their shares.

(3) Assumes that all shares of Common Stock ragidtfor resale by this prospectus have been sold.
(4) Based on 4,920,367 shares of Common stockdssné outstanding as of June 12, 2006.
(5) Ricky McNeil is the individual responsible fimvestment decisions and voting authority for igity.

(6) Includes 62,300 shares of common stock heldeffyfBenton individually, 210,726 shares of commstwtk held indirectly by Fairfield
Investment Group, LLC that are issuable upon theversion of a convertible debenture, and 19,628 mglirectly by Fairfield Investment
Group, LLC. Jeff Benton is the Managing Directorraiirfield Advisors and has investment decision amithg authority for this entity.

(7) Mr. McElroy is a greater than 10% shareholde¢he Company. Mr. McElroy is the beneficial owrnér698,467 shares of Common Stock
and 50,000 shares of Common Stock issuable upoexreise of warrants. This number excludes 91s8@38es of Common Stock (which
being registered herein) issuable upon the corveisi a convertible debenture at a rate of $6.5%pare and also excludes 200,000 shai
Common Stock issuable upon the conversion of aredaonvertible debenture at a rate of $3.00 pareshs these debentures provide, absen
shareholder approval, that the number of sharesiofommon stock that may be issued by us or aedliy Mr. McElroy upon conversion

the debentures shall not exceed 19.99% of thetotaber of issued and outstanding shares of oun@mstock.

(8) Includes 15,268 shares of common stock issugide the conversion of a convertible debentueerate of $6.55 per share.

(9) Includes 38,500 shares of common stock andB#i%fares of common stock issuable upon the capwen$ a convertible debenture at a
rate of $6.55 per share.

PLAN OF DISTRIBUTION

As of the date of this prospectus, we have not lagletsed by the selling stockholders as to any pfatistribution. Shares owned by the
selling stockholders, or by their partners, pledgeenees (including charitable organizationshaf@rees or other successors in interest, may
from time to time be offered for sale either dihgdty such individual, or through underwriters, s or agents or on any exchange on which
the shares may from time to time be traded, irotrex-the-counter market, or in independently negetl transactions or otherwise. The
methods by which the shares may be sold include:

- a block trade (which may involve crosses) in wattice broker or dealer so engaged will attempetitlse securities as agent but may
position and resell a portion of the block as pgpatto facilitate the transaction;

- purchases by a broker or dealer as principalresale by such broker or dealer for its own accpunsuant to this prospectus;
- exchange distributions and/or secondary distidimst
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- sales in the over-the-counter market;

- underwritten transactions;

- ordinary brokerage transactions and transactiomich the broker solicits purchasers; and
- privately negotiated transactions.

Such transactions may be effected by the selliogkbblders at market prices prevailing at the toheale or at negotiated prices. The selling
stockholders may effect such transactions by ggttie common stock to underwriters or to or throbgiker-dealers, and such underwriters
or broker-dealers may receive compensations iffiottme of discounts or commissions from the sellitackholders and may receive
commissions from the purchasers of the common dtmokkhom they may act as agent. The selling stolddrs may agree to indemnify any
underwriter, broker-dealer or agent that parti@pah transactions involving sales of the shareiagcertain liabilities, including liabilities
arising under the Securities Act. We have agreeddwter the shares for sale under the SecuAiésind to indemnify the selling
stockholders, certain representatives of the spfiitnckholders and each person who participatas asiderwriter in the offering of the shares
against certain civil liabilities, including centsliabilities under the Securities Act. We are riegg to pay certain fees and expenses incurred
by us incident to the registration of the shares.

In connection with sales of the common stock urldisrprospectus, upon effectiveness of the registratatement, the selling stockholders
may enter into hedging transactions with brokeretsawho may in turn engage in short sales ottivamon stock in the course of hedging
the positions they assume. The selling stockholdisis may sell shares of common stock short aridet¢hem to close out the short
positions, or loan or pledge the shares of comnmekgo broker-dealers that in turn may sell them.

Because selling stockholders may be deemed taabgaty "underwriters” within the meaning of thecBeties Act, they will be subject to tl
prospectus delivery requirements of the Securhigs The selling stockholders are subject to thgliapble provisions of the Exchange Act,
and the rules and regulations thereunder whichmastyict certain activities of, and limit the tingirof purchases and sales of securities by,
selling stockholders and other persons particigatina distribution of securities. The selling stlolders may also sell shares under Rule 144
of the Securities Act, if available, rather thamlenthis prospectus. There is no underwriter oraioating broker acting in connection with

the proposed sale of the shares by the sellinglstdders.

The selling stockholders and any underwriters,a@teadr agents that participate in distributionhaf shares may be deemed to be underwr
and any profit on sale of the shares by them agdie@tounts, commissions or concessions receivazhipyunderwriter, dealer or agent may
be deemed to be underwriting discounts and comamssinder the Securities Act. The selling stockéiddio not expect these commissions
and discounts to exceed what is customary in thestpf transactions involved.

We agreed to keep this prospectus effective untilgarlier of (i) the three-year anniversary oféffective date, or (ii) the time that all of the
shares have been sold pursuant to the prospecRisi®rl44 under the Securities Act or any othez aflsimilar effect.
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There can be no assurances that the selling sttaiskisawill sell any or all of the shares offeredlanthis prospectus.
EXPERTS

The financial statements of Rick's Cabaret Intéonal, Inc. at September 30, 2005 and 2004 includeshd made a part of this document
have been audited by Whitley Penn LLP, independegistered public accounting firm, as set fortlhiair report appearing elsewhere herein,
and are included in reliance upon such report garethe authority of such firm as experts in actimgnand auditing.

DESCRIPTION OF SECURITIES TO BE REGISTERED

GENERAL

The following description of our capital stock ishgect to and qualified in its entirety by our dfécate of incorporation and bylaws, which :
included as exhibits to the registration stateneémthich this prospectus forms a part, and by thaieable provisions of Texas law.

Our authorized capital stock consists of 16,000 &ltres of which there are 15,000,000 shares ofrmmstock, par value $.01 per share,
1,000,000 shares of preferred stock, par value get@hare.

COMMON STOCK

As of June 12, 2006, there were 4,920,367 sharesromon stock outstanding. We are registering @shares of common stock herewith.
The rights of all holders of the common stock aemntical in all respects. The holders of the comistock are entitled to receive ratably such
dividends, if any, as may be declared by the Bo#fdirectors out of legally available funds. Thereut policy of the Board of Directors,
however, is to retain earnings, if any, for reirtwesnt.

Upon liquidation, dissolution or winding up of ti@mpany, the holders of the common stock are edttth share ratably in all aspects of the
Company that are legally available for distributiafter payment of or provision for all debts aiadbilities.

The holders of the common stock do not have preiemptibscription, redemption or conversion rightder our Articles of Incorporation.
Cumulative voting in the election of Directors st permitted. The outstanding shares of commorksdoe validly issued, fully paid and
nonassessable. The rights, preferences and pesilefjholders of common stock will be subject taj enay be adversely affected by, the
rights of holders of shares of any series of pretéstock that are presently outstanding or that Ioeadesignated and issued by us in the
future.
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SECURED CONVERTIBLE DEBENTURES

On February 6, 2006, we issued an unsecured Cdnieetebenture to an unrelated investment groupHerprincipal sum of $1,000,950
bearing interest at the rate of 10% per annum, vithaturity date of February 1, 2009. Under theseof this Debenture, we are required to
make three quarterly interest payments beginning M&006. Thereafter, we are required to make eq&al quarterly principal and interest
payments. At any time after 366 days from the d&issuance of this Debenture, we have the righedeem the Debenture in whole or in
part at any time during the term of the DebentAtehe election of the Holder, the Holder has tightrat any time to convert all or any
portion of the principal or interest amount of thebenture into shares of our common stock at aofs$d.75 per share, which approximates
the closing price of the Company's stock on Felyr6a006. We are not registering any shares ofrcomstock for future issuances of
interest or dividends under this Debenture. Thegeds of the Debenture was used to payoff cerhhahd increase our working capital.

On April 28, 2006, we issued convertible debentwitls three shareholders for a principal sum of %8R0. The term is for two years and the
interest rate is 12% per annum. At the electiothefholders, the holders have the right at any tor@nvert all or any portion of the princij

or interest amount of the debenture into sharesioEommon stock at a rate of $6.55 per share dEbentures provide, absent shareholder
approval, that the number of shares of our comnimekghat may be acquired by the holders upon amiwe of the debenture shall not
exceed 19.99% of the total number of issued anstanding shares of our common stock.

INTEREST OF NAMED EXPERTS AND COUNSEL

Axelrod, Smith & Kirshbaum, P.C., who has prepated Registration Statement and Opinion regardiggauthorization, issuance and fully-
paid and non-assessable status of the securiteesambby this Registration Statement, has repredarg in the past on certain legal matters.
Mr. Robert D. Axelrod presently owns 89,300 sharfesur common stock. His entire relationship withhas been as legal counsel, and there
are no arrangements or understandings which wouddhy way cause him to be deemed an affiliate ®Régistrant or a person associated
with an affiliate of the Registrant.

MATERIAL CHANGES

There have been no material changes in the Regfistaffairs since the end of the last fiscal year.

COMMISSION POSITION ON INDEMNIFICATION FOR SECURIES ACT LIABILITIES

Our certificate of incorporation provides that vieals indemnify our directors and officers to théldat extent permitted by Texas law and that
none of our directors will be personally liablethe Company or its stockholders for monetary damagebreach of fiduciary duty as a
director, except for liability:
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- for any breach of the director's duty of loyatiythe Company or its stockholders;

- for acts or omissions not in good faith or thtdlve intentional misconduct or a knowing violatiof the law;
- under the Texas Business Corporation Act foruthlewful payment of dividends; or

- for any transaction from which the director desvan improper personal benefit.

These provisions require us to indemnify our doextand officers unless restricted by Texas lawedimlinate our rights and those of our
stockholders to recover monetary damages fromeztair for breach of his fiduciary duty of care adiractor except in the situations
described above. The limitations summarized abloeever, do not affect our ability or that of otwakholders to seek non-monetary
remedies, such as an injunction or rescissionnagaidirector for breach of his fiduciary duty.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to oteadors, officers and controlling persons
pursuant to the foregoing provisions, we have labssed that in the opinion of the Securities ardiange Commission, such
indemnification is against public policy as expezbi the Securities Act and is therefore unenfainte

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus is a part of a registration statéroe Form S-3 that we filed with the SEC with resfpto the shares offered by this
prospectus. This prospectus does not contain #ifleinformation that is in the registration stagem We omitted certain parts of the
registration statement as allowed by the SEC. ié y@u to the registration statement and its exhior further information about us and
shares offered by the selling shareholders.

The SEC allows us to "incorporate by reference'infi@mation we file with the SEC, which means that can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this prospectus, and the
information that we file later with the SEC will taunatically update The SEC allows us to "incorpetat reference" the information we file
with the SEC (File No. 000-13992), which means thatcan disclose important information to you bigneéng to those documents. The
information incorporated by reference is an impuairfzart of this prospectus, and the informatiort i file later with the SEC will
automatically update and supersede this informatéa incorporate by reference the documents lisedow and any future filings made with
the SEC under Section 13(a), 13(c), 14 or 15(dhefSecurities Exchange Act of 1934 until this offg is completed:

- our Annual Report on Form 10-KSB for the yearesh&eptember 30, 2005, as amended;

- our Quarterly Report on Form 10-QSB for the gelaeinded December 31, 2005;

- our Quarterly Report on Form 10-QSB for the geraended March 31, 2006;

- our Current Reports on Form 8-K filed on OctoBe2005, March 27, 2006, April 6, 2006, April 1408 and May 11, 2006; and
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- our Proxy Statement for the 2006 Annual Meetih&loareholders.

You may request a copy of these filings, at no,dmstvriting to or telephoning us at the addredsweHowever, we will not provide copies
of the exhibits to these filings unless we spealficincorporated by reference the exhibits in rigspectus.

Eric Langan, CEO/President Rick's Cabaret Inteonali Inc. 10959 Cutten Road Houston, Texas 77286)(397-6730

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenfForm S-3 under the Securities Act, and thesrafed regulations promulgated
thereunder, with respect to the common stock afftiereby. This prospectus, which constitutes agfdte registration statement, does not
contain all of the information set forth in the isigation statement and the exhibits thereto. Btateas contained in this prospectus as to the
contents of any contract or other document thfiteid as an exhibit to the registration statemeatreot necessarily complete and each such
statement is qualified in all respects by referandhe full text of such contract or document. fother information with respect to us and
common stock, reference is hereby made to thetratie statement and the exhibits thereto, whidy ime inspected and copied at the
principal office of the SEC, 450 Fifth Street, N.W/ashington, D.C. 20549, and copies of all or past thereof may be obtained at
prescribed rates from the Commission's Public Refez Section at such addresses. Also, the SECaimairat World Wide Web site on the
Internet at http://www.sec.gov that contains repgotoxy and information statements and other médron regarding registrants that file
electronically with the SEC. Additional informati@an also be obtained through our website at wwekscom. We also make available free
of charge our annual, quarterly and current repprtsxy statements and other information upon regjue request such materials, please
contact Mr. Eric Langan, our President and Chieddtiive Officer, at 10959 Cutten Road, Houston,aBeX7066.

We are in compliance with the information and péiéaeporting requirements of the Exchange Act éamdccordance therewith, will file
periodic reports, proxy and information statememtd other information with the SEC. Such periodjgarts, proxy and information
statements and other information will be availdbleinspection and copying at the principal offipeiblic reference facilities and Web site of
the SEC referred to above.

Page 1¢



