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PART | FINANCIAL INFORMATION
Item 1. Financial Statements.

RICK'S CABARET INTERNATIONAL, INC. A
CONSOLIDATED BALANCE SHE

ASSETS

12
(UNAU
CURRENT ASSETS:
Cash and cash equivalents $ 5
Accounts receivable
Trade 1
Other, net 1
Marketable securities
Inventories 2
Prepaid expenses and other current assets

Total current assets 1,2

PROPERTY AND EQUIPMENT:
Buildings, land and leasehold improvements 13,4

Furniture and equipment 3,3
16,7
Accumulated depreciation 3.4
Total property and equipme—:-r;g,- net 13,3

OTHER ASSETS:
Goodwill and indefinite lived intangibles 9,8

Definite lived intangibles, net 1
Other 3
Total other assets 10,3
Total assets $24,8

See accompanying notes to consolidated financ#tsients.

RICK'S CABARET INTERNATIONAL, INC.
CONSOLIDATED BALANCE SH

LIABILITIES AND STOCKHOLDER

CURRENT LIABILITIES:
Accounts payable - trade
Accrued liabilities
Current portion of long-term debt
Line of credit

Total current liabilities

Other long-term liabilities
Long-term debt less current portion

Total liabilities
COMMITMENTS AND CONTINGENCIES
MINORITY INTERESTS

STOCKHOLDERS' EQUITY:

Preferred stock, $.10 par, 1,000,000 shares
authorized; none outstanding

Common stock, $.01 par, 15,000,000 shares
authorized; 5,230,678 and 5,220,678 shares issu

Additional paid-in capital

Accumulated other comprehensive income

Accumulated deficit

Less 908,530 shares of common stock held in treas
at cost

ND SUBSIDIARIES
ETS

/31/05  9/30/05
DITED) (AUDITED)

61,421 $ 480,330

85,690 310,692
30,261 118,872
28,919 28,919
44,508 257,626
97,243 87,991

48,042 1,284,430

77,408 13,454,990
15,850 3,195,233

93,258 16,650,223

60,362) (3,233,468)

32,896 13,416,755

36,560 9,836,560
20,675 126,262
45,026 365,011

83,199 $25,029,018

AND SUBSIDIARIES
EETS

S'EQUITY

12/31/05  9/30/05
(UNAUDITED)  (AUDITED)

$ 574,623 $1,034,508
824,927 852,865
1,358,270 1,349,894
85,233 94,888

2,843,053 3,332,155

226,161 193,648
11,662,403 11,896,942

ed 52,307 52,207
13,025,767 13,004,567
15572 15572
(1,678,234) (2,203,630)

ury,

(1,293,780) (1,293,780)



Total stockholders' equity 10,121,632 9,574,936

Total liabilities and stockholders' equity $24,883,199 $25,029,018

See accompanying notes to consolidated financ#tsients.



RICK'S CABARET INTERNATIONAL, INC. A ND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OP ERATIONS
FOR THE THREE MONTHS ENDED DECEMBER 31,
2005 2004

(UNAUDITED) (UNAUDITED)
Continuing Operations:

Revenues:
Sales of alcoholic beverages $ 2,169,995 $ 1,210,276
Sales of food and merchandise 638,724 377,102
Service revenues 2,594,801 1,505,952
Internet revenues 209,157 187,231
Other 167,058 51,650
Total revenues 5,779,735 3,332,211
Operating expenses:
Cost of goods sold 709,237 397,770
Salaries and wages 1,669,711 1,207,948
Other general and administrative:
Taxes and permits 695,316 444,591
Charge card fees 102,236 59,687
Rent 296,846 71,949
Legal and professional 150,657 167,326
Advertising and marketing 290,668 141,807
Depreciation and amortization 232,482 126,789
Other 848,472 559,117
Total operating expenses 4,995,625 3,176,984
Income from continuing operations 784,110 155,227

Other income (expense):

Interest income 6,436 9,188

Interest expense (263,052) (89,115)

Minority interests 1,387 463

Other (3,485) (780)
Net income from continuing

operations 525,396 74,983
Discontinued operations:

Loss from discontinued operations - (81,468)
Net income (loss) $ 525,396 $ (6,485)
Basic and diluted earnings (loss) per share:

Income from continuing operations $ 012 $ 0.02

Loss from discontinued operations 0.00 (0.02)

Net income (loss), basic $ 0.12 $ 0.00

Net income (loss), diluted $ 011 $ 0.00

Weighted average number of common
shares outstanding:
Basic 4,321,061 3,700,148

Diluted 4,599,779 3,700,148

Comprehensive income for the three months endedémbier 31, 2005 and 2004 was $525,396 and ($50,8&pectively. This includes the
changes in available-for-sale securities and retrire (loss).

See accompanying notes to consolidated financsgstents.
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF C ASH FLOWS
THREE MONTHS ENDED DECEMBER 31,
2005 2004
(UNAUDITED) (UNAUDITED)
CASH FLOWS FROM OPERATING ACTIVITIES:
Income (loss) from continuing operations $ 525,396 $ 74,983
Adjustments to reconcile income (loss) from
continuing operations to cash provided by operati ng
activities:

Depreciation and amortization 232,481 126,789



Issuance of warrants 8,889
Minority interests (1,387) (463)

Changes in operating assets and liabilities (337,831) (240,332)

Cash provided by (used in) operating activities 427,548 (39,023)
CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to property and equipment (143,035) (1212,087)

Payments for notes receivable 19,985 4,495

Cash used in investing activities (123,050) (107,592)
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from sale of common stock 21,300 ---

Proceeds from long-term debt 3,802,000

Payments on long-term debt (244,707) (382,302)

Cash provided by (used in) financing activities (223,407) 3,419,698
Net cash used in discontinued operations (116,369)
NET INCREASE IN CASH 81,091 3,156,714
CASH AT BEGINNING OF PERIOD 480,330 275,243
CASH AT END OF PERIOD $ 561,421 $ 3,431,957
CASH PAID DURING PERIOD FOR:

Interest $ 271,826 $ 81,848

Non-cash transactions:
During the quarter ended December 31, 2004, thegaagnpurchased a 9,000 square foot office builfiing516,499, payable with $90,039
cash at closing and a fifteen-year promissory rfmgaring interest rate at 7%, in the amount of $&®%

See accompanying notes to consolidated financsisients.



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

1. BASIS OF PRESENTATION

The accompanying unaudited financial statemente baen prepared in accordance with accountingipt@scgenerally accepted in the
United States of America for interim financial infieation and with the instructions to Form 10-QSBrefjulation S-B. They do not include
all information and footnotes required by accoumtiminciples generally accepted in the United StafeAmerica for complete financial
statements. However, except as disclosed herare ttas been no material change in the informalimeiosed in the notes to the financial
statements for the year ended September 30, 28Q&lad in the Company's Annual Report on Form 1®HKiged with the Securities and
Exchange Commission. The interim unaudited findrst@ements should be read in conjunction withséhiinancial statements included in
the Form 10-KSB. In the opinion of managementadjustments considered necessary for a fair prasent consisting solely of normal
recurring adjustments, have been made. Operatsultseor the three months ended December 31, 28950t necessarily indicative of the
results that may be expected for the year endipgeSeer 30, 2006.

2. STOCK OPTIONS

The Company accounts for its stock options undergicognition and measurement principles of Acdagririnciples Board ("APB")

opinion No. 25, Accounting for Stock Issued to Eaygles, and related Interpretations. The followatgd illustrates the effect on net income
(loss) and earnings (loss) per share if the Compayapplied the fair value recognition provisiofistatement of Financial Accounting
Standard ("SFAS") No. 123, Accounting for Stock @ €ompensation, to stock-based employee compensatie following presents pro
forma net income (loss) and per share data afaif &alue accounting method had been used to atdoustock-based compensation:

FOR THE TH REE MONTHS ENDED DECEMBER 31,
2005 2004
Net income (loss), as reported $ 525,396 $ (6,485)

Less total stock-based employee compensation
expense determined under the fair value

based method for all awards (135,630) (128,393)
Pro forma net income (loss) $389766 ___-g£i;4,878)
Earnings (loss) per share:
Basic - as reported $ 0.12 $ 0.00
Diluted - as reported $ 011 $ 0.00
Basic - pro forma $ 0.09 $ (0.04)
Diluted - pro forma $ 0.08 $ (0.04)




RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

3. RECLASSIFICATIONS
Certain prior year amounts have been reclassifiegbbform to the current year presentation.

4. COMPREHENSIVE INCOME

The Company reports comprehensive income in acnoed@ith the provisions of SFAS No. 130, Reportt@mprehensive Income.
Comprehensive income consists of net income (lsg)gains (losses) on available-for-sale marketsdtarities.

5. COMMON STOCK

On October 11, 2005, 10,000 stock options wereotsea by one of the Company's directors for prosed21,300.

6. SEGMENT INFORMATION

Below is the financial information related to therfpany's segments:

FOR THE THREE MONTHS ENDE D DECEMBER 31,
2005 2004
REVENUES
Club operations $ 5,568,716 $ 3,144,980
Internet websites 211,019 187,231
Discontinued operations 336,646
$ 5,779,735 $ 3,668,857
NET INCOME (LOSS)
Club operations $ 1,022,448 $ 631,156
Internet websites 48,849 31,186
Corporate expenses (545,901) (587,359)
Discontinued operations (81,468)
$ 525,396 $ (6,485)



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

7. REVENUE RECOGNITION

The Company recognizes revenue from the sale ohalic beverages, food and merchandise, and seraicthe point-of-sale upon receipt of
cash, check, or credit card charge. This inclu@ddly,cannual and lifetime VIP memberships.

Under Staff Accounting Bulletin No. 101, Revenuec8gnition in Financial Statements, membership reeeshould be deferred and
recognized over the estimated membership usagedodfianagement estimates that the weighted aveisafel lives for memberships are 12
and 24 months for annual and lifetime membershgspectively. The Company does not track memberstage by type of membership,
however it believes these lives are appropriatecandervative, based on management's knowledge dfént base and membership usage at
the clubs.

If the Company had deferred membership revenueeraijnized it based on the lives above, the impacevenue and net income (loss)
recognized would have been an increase of appraoeiyn$d0 and $6,000 for the three months ended Dbeefil, 2005 and 2004,
respectively. This would have also resulted infeided revenue balance of approximately $0 and0kba3 of December 31, 2005 and 2004,
respectively. Management does not believe the itnfabis difference in accounting treatment is enia to the Company's annual and
quarterly financial statements. However, the Compgdzagan to record revenues in such manner effegtimeary 1, 2004, and hence as of
December 31, 2005 deferred revenues of approxiyndifet, 800 have been recorded related to such meimpsr

The Company recognizes Internet revenue from mgmsthibscriptions to its online entertainment sité@mnotification of a new subscription
is received from the third party hosting companyrom the credit card company, usually two to thdegs after the transaction has occurred.
The Company recognizes Internet auction revenuaywhgment is received from the credit card commsevenues are not deemed
estimable nor collection deemed probable prioh#d point.

8. LONG-TERM DEBT

On November 15 and 17, 2004, the Company borros80,$00 and $1,042,000, respectively, from a firnestitution at an annual inter:
rate of 10% over a 10 year term. The monthly paymehprincipal and interest are $5,694 and $10Q,8&pectively. The note is secured by
the Company's properties located at 2023 Sable, [%are Antonio and at 410 N. Sam Houston PKWY Eydtan, Texas. On November 30,
2004, the Company borrowed $900,000 from an ureeletdividual at an 11% annual interest rate ov&d gear term. The monthly payment
of principal and interest is $9,290. The note used by the Company's properties located in 350dtiee, Austin and at 5718 Fairdale,
Houston, Texas. On December 30, 2004, the Compamgwed $1,270,000 from a financial institutioraatannual interest rate of 10% over
a 10 year term. The monthly payment of principal anerest is $12,256. The note is secured by tiragainy's property located at 3113
Bering Drive, Houston, Texas. The money receivedhfthis financing was used for the acquisition
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RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

8. LONG-TERM DEBT (CONTINUED)

and renovation of the New York club. On June 1052@he Company borrowed $160,000 from a sharehalae $100,000 from an unrelated
individual at an annual interest rate of 12% anthXver 3 and 10 year term, respectively. On Jul\22B5, the Company entered into a
secured convertible debenture with one of its di@ders for a principal sum of $660,000, which utlgs the loan on June 17, 2005 in the
amount of $160,000. The term is for three yearsiafedest rate is at 12% per annum. The debentatenes on August 1, 2008. The
Company also issued 50,000 warrants at $3.00 pee s$h relation to this debenture. The debentusedsired by Company's ownership in
Citation Land, LLC and RCI Holdings, Inc., both avbolly owned subsidiaries. In July 2005, the Compeeceived additional borrowing in
the amount of $100,000 from the same unrelatediihaal who advanced $100,000 in June 2005, andwiitbm the Company had two
existing notes. The term is for 10 years and ther@st rate is 11% per annum. On August 15, 20@5notes were amended and the amounts
from June and July were included in one of the sidte a combined total of $1,341,520 payable i® itidividual.

9. ACQUISITIONS AND DISPOSITIONS

On January 18, 2005, the Company completed thasitiqn of Peregrine Enterprises, Inc., which opedahe Paradise Club in Midtown
Manhattan, New York (50 West 33rd Street). Theltodasideration was for $7.775 million for the @ssend stock of the former Paradise
Club, which had operated on the site for more thdecade. The transaction consisted of $2.5 miliiaash and $5.125 million in a
promissory note bearing simple interest at the sa#0% per annum with a balloon payment at enfivefyears, part of which is convertible
to restricted shares of Rick's Cabaret common sibgkices ranging from $4.00 to $7.50 per shard,teansaction costs of $150,000. The
results of operations of the club are includedunepnsolidated statement of operations from Jani@dy 2005.

The following information summarizes the initialcaation of fair values assigned to the assetdiabdities at the acquisition date based ¢
preliminary valuation. Subsequent adjustments neaseborded upon the completion of the valuationtaedinal determination of the
purchase price allocation.

Current assets $ 150,000
Discounted lease 43,022
Non-compete agreement 100,000
License 7,481,978

Net assets acquired $7,775,000

The following unaudited pro forma information pretsethe results of operations as if the acquisitiad occurred as of the beginning of the
immediate preceding period. The pro forma inforovais not



RICK'S CABARET INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

9. ACQUISITIONS AND DISPOSITIONS (CONTINUED)

necessarily indicative of what would have occutiad the acquisition been made as of such peri@ass it indicative of future results of
operations. The pro forma amounts give effect {wrapriate adjustments for the fair value of theetsacquired, amortization of intangibles
and interest expense.

FOR THE THREE MON THS ENDED DECEMBER 31,
2005 2004
Revenues $5,779 , 735 $3,818,211
Net income (loss) from continuing
operations $ 525 ,396 $(171,017)
Net income (loss) $ 525 ,396 $ (252,485)
Net income (loss) per share - basic $ 0.12 $ (0.05)
Net income (loss) per share - diluted $ 0.11 $ (0.05)

10. SUBSEQUENT EVENTS
On January 18, 2006, 54,000 stock options werecesast by the Company's employees with a total mdsef $138,240.

On February 6, 2005, the Company issued a Conlei@ibbenture (the "Debenture”) to an unrelatedstment group for the principal sum
$1,000,950 bearing interest at the rate of 10%apaum, with a maturity date of February 1, 2009dé&frthe terms of the Debenture, the
Company is required to make three quarterly intggagments beginning May 1, 2006. Thereafter, tbm@any is required to make nine
equal quarterly principal and interest paymentsaiyt time after 366 days from the date of issuanfi¢bis Debenture, the Company has the
right to redeem the Debenture in whole or in paerg time during the term of the Debenture. Atélection of the Holder, the Holder has
right at any time to convert all or any portiontleé principal or interest amount of the Debentate shares of our common stock at a rate of
$4.75 per share.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATIONS.

The following discussion should be read in conjigrctvith our audited consolidated financial statatseand related notes thereto included in
this quarterly report.

FORWARD LOOKING STATEMENT AND INFORMATION

The Company is including the following cautionatgtement in this Form 10-QSB to make applicabletakd advantage of the safe harbor
provision of the Private Securities Litigation Refo



Act of 1995 for any forward-looking statements mageor on behalf of, the Company. Forward-lookstgtements include statements
concerning plans, objectives, goals, strategigardélevents or performance and underlying assumptnd other statements, which are other
than statements of historical facts. Certain statgmin this Form 10-QSB are forward-looking statata. Words such as "expects,"
"believes," "anticipates,” "may," and "estimatesti aimilar expressions are intended to identifyvmd-looking statements. Such statements
are subject to risks and uncertainties that coaidse actual results to differ materially from thpsgjected. Such risks and uncertainties ar
forth below. The Company's expectations, beliefs pnojections are expressed in good faith and elieuved by the Company to have a
reasonable basis, including without limitation, mgament's examination of historical operating tsewdta contained in the Company's
records and other data available from third parbesthere can be no assurance that managemep#'station, beliefs or projections will
result, be achieved, or be accomplished. In addttoother factors and matters discussed elsewtezsdn, the following are important factors
that, in the view of the Company, could cause ntadverse affects on the Company's financial émrdand results of operations: the risks
and uncertainties relating to our Internet operatjdhe impact and implementation of the sexuailgnted business ordinances in the
jurisdictions where our facilities operate, comipei factors, the timing of the openings of othleibs, the availability of acceptable financi

to fund corporate expansion efforts, and the depecel on key personnel. The Company has no obligadiopdate or revise these forward-
looking statements to reflect the occurrence afrievents or circumstances.

GENERAL
We presently conduct our business in two diffeeepais of operation:

1. We own and operate upscale adult nightclubsrsgprimarily businessmen and professionals. Oghteiubs offer live adult entertainme
restaurant and bar operations. We own and opegteadult nightclubs under the name "Rick's Catiamad "XTC" in Houston, Austin and
San Antonio, Texas; Minneapolis, Minnesota; Ché&ldllorth Carolina, and New York, New York. We atson and operate a sports bar
called "Hummers" and an upscale venue that caspescglly to urban professionals, businessmen eofégsional athletes called "Club
Onyx" in Houston. No sexual contact is permittedrat of our locations.

2. We have extensive internet activities.

a) We currently own two adult Internet membershigb/gites at www.couplestouch.com and www.xxxpasgwom. We acquire
www.xxxpassword.com site content from wholesalers.

b) We operate an online auction site www.naughtybimm. This site provides our customers with theoojunity to purchase adult products
and services in an auction format. We earn revehyeharging fees for each transaction conducteth@mutomated site.

Our nightclub revenues are derived from the sal@abr, beer, wine, food, merchandise, cover casrghembership fees, independent
contractors' fees, commissions from vending and ATM
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machines, valet parking, and other products andcgsy. Our internet revenues are derived from gifitians to adult content internet
websites, traffic/referral revenues, and commissigarned on the sale of products and servicesghrimiernet auction sites, and other
activities. Our fiscal year end is September 30.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED DECEMBER 31, 2005 AS COMPARED TO THE THREE
MONTHS ENDED DECEMBER 31, 2004

For the three months ended December 31, 2005, dedwsolidated total revenues of $5,779,735 congp@areonsolidated total revenues of
$3,332,211 for the three months ended Decembe2@¥, an increase of $2,447,524 or 73.45%. Theass in total revenues was primarily
attributable to the revenues generated by our melpsén Charlotte, North Carolina, and New York viN€ork, in the amount of $1,625,499;
by the increase in revenues generated by our egistub businesses in the amount of $798,237,30%26increase; and by the increase in
internet operations in the amount of $23,788, @d%.increase, from a year ago. Total revenuesaimeslocation-same-period of club
operations increased to $3,943,217 for the threatinscended December 31, 2005 from $3,143,147 foeg#eriod ended December 31, 2(
The increase was primarily attributable to the éase in revenues in our club operations.

The cost of goods sold for the three months endszéBber 31, 2005 was 12.27% of total revenues caupa 11.94% for the three months
ended December 31, 2004. The increase was duerjlyitimathe addition of Rick's clubs, which havéigher cost of goods sold, offset by a
reduction in costs of maintaining our internet @tiens. The cost of goods sold for the club operatifor the three months ended December
31, 2005 was 12.58% compared to 12.40% for thethmenths ended December 31, 2004. We continuegagimoto improve margins from
liquor and food sales and food service efficienidye cost of goods sold from our internet operationshe three months ended December 31,
2005 was 4.24% compared to 4.16% for the three Inscerided December 31, 2004. The cost of goodd@mosdme-location-same-period of
club operations for the three months ended DeceBthe2005 was 13.42%, compared to 12.41% for threegzeriod ended December 31,
2004.

Payroll and related costs for the three months @mErember 31, 2005 were $1,669,711 compared 20%B48 for the three months ended
December 31, 2004. Payroll for same-location-saarég of club operations increased to $1,000,41 1He three months ended December

31, 2005 from $913,759 for the same period endezk®ber 31, 2004. The increase was primarily dwantmcrease in entertainers payroll in
our club in Minnesota. Management currently belgetret its labor and management staff levels gpeogpiate.

Other general and administrative expenses forttteetmonths ended December 31, 2005 were $2,616¢8@@ared to $1,571,266 for the
three months ended December 31, 2004. The increaseue primarily to increase in rent, indirectragpieg expenses, travel and lodging,
utilities from adding new locations in New York, Mé&’ork and Charlotte, North Carolina.

Interest expense for the three months ended Deae3ib@005 was $263,052 compared to $89,115 fothtleee months ended December 31,
2004. The increase was attributable to our obtginiew debt to finance the purchase and renovafitimecclub in New York. As of Decemkt
31, 2005, the balance of long-term debt was $13908compared to $7,721,861 a year earlier.
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Net income for the three months ended Decembe2®15 was $525,396 compared to net loss of $6,48héthree months ended Decenr
31, 2004. The increase in net income was primditily to increase in overall revenues in our existings. Net income for same-location-
same- period of club operations increased to $168P1for the three months ended December 31, 2005 $541,441 for same period ended
December 31, 2004, or by 86.85%.

LIQUIDITY AND CAPITAL RESOURCES

At December 31, 2005, we had a working capitalaitedif $1,595,011 compared to a deficit of $2,025,at September 30, 2005. The
increase in working capital was primarily due tem@ases in accounts payable, accrued liabilities liae of credit as a result of increased
cash flow from operations. The value of availaldedale marketable securities remained the same.

Net cash provided by operating activities in thee¢hmonths ended December 31, 2005 was $427,548acecthto net cash used of $39,(
for the nine months ended December 31, 2004. Tdrease in cash provided by operating activities pvamarily due to increase in net
income and depreciation and amortization and aedserin changes in operating assets and liahilities

We used $123,050 of cash in investing activitiesrduthe three months ended December 31, 2005 camipa $107,592 during the three
months ended December 31, 2004. $223,407 of cashusea in financing activities during the three therended December 31, 2005
compared to $3,419,698 provided during the thresthmended December 31, 2004.

Historically, our need for capital was a resultofstruction or acquisition of new clubs, renovatd older clubs, and investments in
technology. Historically, we have also utilized italpto repurchase our common stock as part osbare repurchase program.

On September 16, 2003, we were authorized by ocandbaf directors to repurchase up to an additi#s8i0,000 worth of our common stock.
No shares have been purchased under this

On November 15 and 17, 2004, we borrowed $590,860054,042,000, respectively, from a financial itagibn at an annual interest rate of
10% over a 10 year term. The monthly payments iotjpal and interest are $5,694 and $10,056, résde. The note is secured by our
properties located at 2023 Sable Lane, San Antamibat 410 N. Sam Houston Pkwy. E., Houston, Te@asNovember 30, 2004, we
borrowed $900,000 from an unrelated individuahat tate of 11% per annum for a 10 year term. Thethty payment of principal and
interest is $9,290. The note is secured by ourgntms located at 3501 Andtree, Austin and at F7di@dale, Houston, Texas. On December
30, 2004, we borrowed $1,270,000 from a finaneiatitution at an annual interest rate of 10% ovéd gear term. The monthly payment of
principal and interest is $12,256. The note is sty our property located at 3113 Bering Driveubkton, Texas. The money received from
this financing was used for the acquisition andvetion of the New York club.

We entered into a promissory note on January 185 2r $5,125,000 bearing simple interest at #ie of 4.0% per annum with a balloon
payment at the end of five years, part of whicbasvertible to restricted shares of Rick's Cabanetmon stock at prices ranging from $4.00
to $7.50 per share.
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On June 10, 2005, we entered into a promissoryfieot325,000 bearing interest at a rate of 7%apeum for a seven year term. The note is
secured by liens upon the assets of and hereafjeirad assets of RCI Entertainment (North Carglitrec.

On June 17, 2005, we borrowed $160,000 from a bb#ter and $100,000 from an unrelated individuaratinnual interest rate of 12% and
11% over 3 and 10 year term, respectively.

On July 22, 2005, we entered into a secured cabledebenture with one of its shareholders foriagipal sum of $660,000, which includes
the loan on June 17, 2005, in the amount of $1&0,00e term is for three years and the interestigal 2% per annum. The debenture
matures on August 1, 2008. We also issued 50,00tanta at $3.00 per share in relation to this delrenThe debenture is secured by our
ownership in Citation Land, LLC and RCI Holdingsgl, both of which are wholly owned subsidiaries.

In July 2005, we received additional borrowingshie amount of $100,000 from the same unrelatedithaal who advanced $100,000 in J
2005, and with whom we had two existing notes. fEnm is for 10 years and the interest rate is 1&¥@pnum. On August 15, 2005, the
notes were amended and the amounts from June §n($200,000) were included in one of the notes afcombined total of $1,341,520
payable to this individual.

In the opinion of management, working capital is adrue indicator of the financial status. Typigabusinesses in the industry carry current
liabilities in excess of current assets becausbdsess receives substantially immediate payfeesiales, with nominal receivables, while
accounts payable and other current liabilities radiyrcarry longer payment terms. Vendors and pusvepften remain flexible with payment
terms providing businesses with opportunities fjostdo short-term business down turns. The Compgamgiders the primary indicators of
financial status to be the long-term trend of rexegrowth and mix of sales revenues, overall clast, profitability from operations and the
level of long-term debt.

We have available a $100,000 unsecured line-ofitonéth a bank other than our existing debt. Ingtiie payable monthly on the outstanding
balance at a floating rate of prime plus 1.5%. Hirangement is subject to renewal in June 2006.arhount outstanding under this
agreement at December 31, 2005 was $85,233, vattetinainder available for future borrowing. Howetkere can be no assurance that we
will be able to obtain additional financing on reaable terms in the future, if at all, should tleed arise.

In the event the sexually oriented business inglistrequired in all states to convert the entages who perform at our locations, from being
independent contractors to employee status, we pia@gared alternative plans that we believe witkg@ct our profitability. We believe that
the industry standard of treating the entertaiasrsxdependent contractors provides sufficient Bafeor protection to preclude payroll tax
assessment for prior years.

The sexually oriented business industry is higloignpetitive with respect to price, service and lmratas well as the professionalism of the
entertainment. Although management believes thaneavell-positioned to compete successfully infthiere, there can be no assurance that
we will be able to maintain its high level of naneeognition and prestige within the marketplace.
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SEASONALITY

Our nightclub operations are affected by seas@tbfs. Historically, we have experienced reduesgmues from April through September
with the strongest operating results occurringriu®ctober through March. Our experience to daleates that there does not appear to
seasonal fluctuation in our Internet activities.

GROWTH STRATEGY

We believe that our club operations can continugréav organically and through careful entry intorkeds and demographic segments with
high growth potential. Upon careful market reseaved may open new clubs. As is the case with tiyeiaition of the New York and North
Carolina clubs, we may acquire existing clubs rattmns that are consistent with our growth andrne targets, and which appear receptive
to the upscale club formula we have developed. &g form joint ventures or partnerships to redueetatp and operating costs, with our
Company contributing assets in the form of our braame and management expertise. We may also gewvelo club concepts that are
consistent with our management and marketing skifls may also acquire real estate in connectioh @litb operations, although some clubs
may be on leased premises.

We also expect to continue to grow our Internefipoenters and plan to focus in the future on higérgin activities that leverage our
marketing skills while requiring a low level of gtaip expense and ongoing operating costs.

Item 3. CONTROLS AND PROCEDURES.

As of the end of the period of this report, ounpipal executive and principal financial officerried out an evaluation of the effectiveness
of the design and operation of our disclosure admnd procedures. This evaluation was carriediodér the supervision and with the
participation of our management, including our €lirecutive Officer and Chief Financial Officer. &ad on that evaluation, our Chief
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and procedumeeféective in timely alerting them to
material information required to be included in @@mpany's periodic reports to the Securities axch&Bnge Commission. There have been
no significant changes in our internal controlsnoother factors, which could significantly affeaternal controls subsequent to the date we
carried out its evaluation.

PART Il OTHER INFORMATION

Item 5. OTHER INFORMATION.

Subsequent Event. On February 6, 2005, we iss@mhgertible Debenture (the "Debenture™) to an watesl investment group for the
principal sum of $1,000,950 bearing interest atréiie of 10% per annum, with a maturity date ofrbaty 1, 2009. Under the terms of the
Debenture, we are required to make three quaiitgeyest payments beginning May 1, 2006. Thereafterare required to make nine equal
quarterly principal and interest payments. At ametafter 366 days from the date of
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issuance of the Debenture, we have the right teeredthe Debenture in whole or in part at any tinnéng) the term of the Debenture. At the
election of the holder, the holder has the rigtdrat time to convert all or any portion of the gipal or interest amount of the Debenture into
shares of our common stock at a rate of $4.75 lpges

The proceeds of the Debenture will be used to gagtain debt and increase our working capital.
Item 6. EXHIBITS.

Exhibit 31.1 - Certification of Chief Executive @fér and Chief Financial Officer of Rick's Cabargernational, Inc. required by Rule 13a -
14(1) or Rule 15d - 14(a) of the Securities ExcleaAgt of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Exhibit 32.1 -- Certification of Chief Executive fidfer and Chief Financial Officer of Rick's Cabahaternational, Inc. pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 and SectRB01of 18 U.S.C. 63.

SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: February 13, 2006 By: [/s/ FEric S. Langan

Eric S. Langan
Chi ef Executive O ficer and Chief
Fi nancial Oficer
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Eric S. Langan, Chief Executive Officer and Ghieancial Officer of Rick's Cabaret Internationiac. certify that:
1. I have reviewed this quarterly report on FormraQ$B of Rick's Cabaret International, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of Rick's Cabaret Internatioimal. as of, and for, the periods presente
this report;

4. Rick's Cabaret International, Inc.'s other &grtg officer(s) and | are responsible for estdtilig) and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) for Rick's Cabaret Internatiphad. and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating tokddCabaret International, Inc., including its caidated subsidiaries, is made known to ut
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financélarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of Rick's Cabartrhational, Inc.'s disclosure controls and pracesl and presented in this report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this report based on such
evaluation; and

(d) Disclosed in this report any change in Rickab&ret International, Inc.'s internal control ofieancial reporting that occurred during
Rick's Cabaret International, Inc.'s most recesudi year that has materially affected, or is reably likely to materially affect, Rick's
Cabaret International, Inc.'s internal control ofieancial reporting; and

5. Rick's Cabaret International, Inc.'s other &g officer(s) and | have disclosed, based onrost recent evaluation of internal control
over financial reporting, to Rick's Cabaret Inte¢io@al, Inc.'s independent registered public actiogrfirm and the audit committee of Rick's
Cabaret International, Inc.'s board of directorsp@sons performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect Rick's Cabérternational, Inc.'s ability to record, processmmarize and report financial information;
and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in Rick's Cabaret
International, Inc.'s internal control over finaaaieporting.

Date: February 13, 2006 By: [/s/ FEric S. Langan
Eric S. Langan
Chi ef Executive Oficer and
Chi ef Financial Oficer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR
RULE 15d-14(b) and 18 U.S.C. Sec.1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rick'alfaret International, Inc. (the "Company") on FA®QSB for the quarter ended December
31, 2005 as filed with the Securities and Excha@gesmission on the date hereof (the "Report"), i¢ Br Langan, Chief Executive Officer
and Chief Financial Officer of the Company, certifyrsuant to 18 U.S.C. Sec.1350, as adopted mtrsmu&ection 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

Date: February 13, 2006 By: /s/ Eric S. Langan
Eric S. Langan
Chi ef Executive Oficer and
Chi ef Financial Oficer



