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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed vifth Securities and Exchange Commission (the "Casion") by Rick's Cabaret
International, Inc. are incorporated by referemcthis registration statement: (a) the Company'suahReport on Form 10-KSB for the fiscal
year ended September 30, 1999; (b) the Compangsg@ly Report on Form -QSB for the quarter ended December 31, 1999hé) t
description of the securities offered hereby i®iporated by reference to the Company's Regisir&tatement on Form SB-2, as amended
(Registration Statement No. 33-88372, dated Octhhbel995) including any amendment or report fii@dthe purpose of updating such
description. All documents subsequently filed bypussuant to Sections 13(a), 13(c), 14 and 15(the@Securities Exchange Act of 1934,
prior to the filing of a post-effective amendmeritich indicates that all securities offered havenbsad or which deregisters all securities
then remaining unsold, shall be deemed to be ircatpd by reference in this registration statenaedtto be part hereof from the date of the
filing of such documents.

Iltem 4. Description of Securities.

The Company's Common Stock is registered under Section 12(g) of the
Securities Exchange Act of 1934.

Item 5. Interests of Named Experts and Counsel.

Axelrod, Smith & Kirshbaum, who has prepared thegRtration Statement and Opinion regarding thbaigation, issuance and fully-paid
and non-assessable status of the securities cobgris Registration Statement, has represente®#gistrant in the past on certain legal
matters. Excluding any shares of common stockrttegt be issued to Robert D. Axelrod pursuant toR@gistration Statement, Mr. Axelrod
owns 81,000 shares of common stock of the Regisarah 35,000 Options to purchase shares of commack.dn addition, Mr. Axelrod's
children own 1,500 shares of Common stock of thgifeant. Otherwise, his entire relationship wile Registrant has been as legal counsel,
and there are no arrangements or understandinghwiauld in any way cause him to be deemed anafibf the Registrant or a person
associated with an affiliate of the Registrant.

Iltem 6. Indemnification of Officers and Directors.

The Articles of Incorporation of the Company ("At&s") provide for indemnification of Directors a@dficers in accordance with the Texas
Business Corporation Act. Article Eight of the Atés provides as follows:

A director of the Corporation shall not be persbnkdble to the Corporation or its stockholders feonetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to ther@oration or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of the law,for which the person is found liable
to the Corporation, (iii) under Article 2.41 of thexas Business Corporation Act, or

(iv) for any transaction from which the directoriged an improper personal benefit, whether orthetbenefit 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 anysparwho was or is a party or is threatened to badenagparty to any threatened, pending
completed action, suit or proceeding, whether coriiminal, administrative, or investigative (otitean an action by or in the right of the
Corporation) by reason of the fact that he is o walirector, officer employee or agent of the ooaion, partnership, joint venture, trust or
other enterprise, against expenses (includingragy® fees), judgments, fines and amounts paidtitement, actually and reasonably incul
by him in connection with such action, suit or greding, if he acted in good faith and in a manrergasonably believed to be in or not
opposed to the best interests of the Corporatioa, &ith respect to any criminal action or proceggdhad no reasonable cause to believe his
conduct was unlawful. The termination of any actisunt, or proceeding by judgment, order, settleinemnviction or upon a plea of nolo
contendere or its equivalent, shall not, of itselgate a presumption that the person did nonagbod faith and in a manner which he
reasonably believed to be in or not opposed tdést interest of the Corporation and with respeetrty criminal action or proceeding, had
reasonable cause to believe that his conduct wasvui.

Section 9.2 The Corporation shall indemnify anysparwho was or is a party or is threatened to beenagparty to any threatened, pending or
completed action or suit by or in the right of therporation to procure a judgment in its favor bgson of the fact that he is or was a director,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporatsoa director, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise against expenses (incluglitogneys' fees) actually and reasonably
incurred by him in connection with the defenseeitlement of such action or suit if he acted in@djéath and in a manner he reasonably
believed to be in or not opposed to the best isteref the Corporation and except that no inderetion shall be made in respect of any
claim, issue, or matter as to which such persoh kage been adjudged to be liable to the Corponatinless and only to the extent that the
court in which such action or suit was brought stietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyreasonably entitled to indemnity for such expsmvegkich such court shall deem proper.

Section 9.3 To the extent that a director, offieenployee or agent of the Corporation has beeresstd on the merits or otherwise in
defense of any action, suit or proceeding refetoaed Sections 9.1 and 9.2., or in defense of dayr; issue or matter therein, he shall be
indemnified against expenses (including attornfges) actually and reasonably incurred by him innaztion therewith.

Section 9.4 Any indemnification under Sections&ndl 9.2 of this Article Nine (unless ordered byoart) shall be made by the Corporation
only as authorized in the specific case upon araétation that indemnification of the director, ioffr, employee or agent is proper in the
circumstances because he has met the applicabl#asthof conduct set forth in Section 9.1 and Si&h determination shall be made (1) by
the Board of Directors by a majority vote of a qumarconsisting of directors who were not partiesuoh action, suit or proceeding, or (2) if
such a quorum is not obtainable, or, even if olatalie a quorum of disinterested directors so dirdgtsndependent legal counsel in a written
opinion, or (3) by the shareholders in a vote thaludes the shares held by directors who aregsaidi such action, suit or proceeding.

Section 9.5 Expenses incurred in defending a oivdriminal action, suit or proceeding shall bedpay the Corporation in advance of the fi
disposition of such action, suit or proceedingath@rized by the Board of Directors upon receipaofundertaking by or on behalf of the
director, officer, employee or agent of his gooithfaelief that he has met the standard of condacessary for indemnification under
Sections 9.1 and 9.2 and a written undertakingpay such amount if it shall ultimately be detemuithat he is not entitled to be indemnit
by the Corporation as authorized in this Articlen®li



Section 9.6 The indemnification and advancemeseixpEnses provided by, or granted pursuant to, tther paragraphs of this Article Nine
shall not be deemed exclusive of any other rightshich those seeking indemnification or advancaméexpenses may be entitled under
any by-law, agreement, vote of stockholders ontiisested directors or otherwise, both as to adtidms official capacity and as to acting in
another capacity while holding such office.

Section 9.7 The Corporation shall have the powg@utgchase and maintain insurance on behalf of anyom who is or was a director, officer,
employee or agent of the Corporation, or is or s&xsing at the request of the Corporation as atdireofficer, employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise against any liability assertedrajdiim and incurred by him in any such
capacity, or arising out of his status as such tidreor not the Corporation would have the powenttemnify him against such liability
under the provisions of this Article Nine.

Section 9.8 For the purpose of this Article Nireferences to "the Corporation” shall include, ididn to the resulting Corporation, any
constituent corporation (including any constitueh& constituent) absorbed in a consolidation orgmewhich, if its separate existence had
continued, would have had power and authority tiemnify its directors, officers and employees agrdg, so that any person who is or was a
director, officer, employee or agent of such cdustit corporation, or is or was serving at the estjof such constituent corporation as a
director, officer, employee or agent of anothepeooation, partnership, joint venture, trust or otleterprise, shall stand in the same position
under the provisions of this Article Nine with regpto the resulting or surviving corporation asnmld have with respect to such constitt
corporation if its separate existence had continued

Section 9.9 For purposes of this Article Nine, refeeed to "other enterprises” shall include empddyenefit plans; references to "fines" shall

include any excise taxes assessed on a persomesjibct to an employee benefit plan; and referetoctserving at the request of the
Corporation” shall include any service as a direcifficer, employee or agent of the Corporatioriciimposes duties on, or involves
services by, such director, officer, employee @ragvith respect to an employee benefit plan,atsigipants or beneficiaries; and a person
who acted in good faith and in a manner he readpiadtieved to be in the interest of the particifzaand beneficiaries of an employee ber
plan shall be deemed to have acted in a manneoppmsed to the best interests of the Corporatisreferred to in this Article Nine.

Section 9.10 The indemnification and advancemeekptnses provided by, or granted pursuant toAttisle Nine shall, unless otherwise
provided when authorized or ratified, continueaa person

who has ceased to be a director, officer, emplayegent and shall inure to the benefit of thehakecutors and administrators of such a
person.

Section 9.11 The provisions of this Article Ning:gre for the benefit of, and may be enforceddach person entitled to indemnification
hereunder, the same as if set forth in their egtirea written instrument duly executed and defagkby the Corporation and such person; and
(i) constitute a continuing offer to all presenidgfuture persons entitled to indemnification haer. The Corporation, by its filing of these
Articles of Incorporation:

(a) acknowledges and agrees that each persoredrtttindemnification hereunder has relied uponwiticcontinue to rely upon the

provisions of this Article Nine in accepting andhdrg in any of the capacities entitling such parsmindemnification hereunder; (b) waives
reliance upon, and all notices of acceptance ah guovisions by such persons; and (c) acknowledgdsagrees that no present or future
person entitled to indemnification hereunder shalprejudiced in such person's right to enforceptiogisions of this Article Nine in
accordance with their terms by any act or faileradt on the part of the Corporation.
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Section 9.12 No amendment, modification, or repé#his Article Nine or any provision hereof shiglany manner terminate, reduce, or
impair the right of any past, present or futuresperentitled to indemnification hereunder to beemdified by the Corporation, nor the
obligation of the Corporation to indemnify any symgrson, under and in accordance with the provésidrthis Article Nine as in effect
immediately prior to such amendment, modificationrepeal with respect to claims arising from datiag to matters occurring, in whole or
in part, prior to such amendment, modificationrepeal, regardless of when such claims may aribe asserted.

The foregoing discussion of the Company's Artieled of the Texas Business Corporation Act is neinded to be exhaustive and is quali
in its entirety by such Articles and statutes, ezsipely.

Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits.

The following is a list of exhibits filed as parftthe Registration Statement:

Exhibit Number Description of Exhi bit
5.1 Opinion of Axelrod, Smith & Kirshbaum
23.1 Consent of Jackson & Rhodes
23.2 Consent of Axelrod, Smith & Kirshbaum

Item 9. Undertakings.
(&) The registrant will:

(1) File, during any period in which offers or sakre being made, a post-effective amendmentddbgistration Statement to include any
additional or changed material information on thenpf distribution.

(2) For the purpose of determining any liabilityden the Securities Act, treat each peBective amendment as a new registration stateofi
the securities offered, and the offering of theusiéies at that time to be the initial bona fidéeoing.

(3) File a post-effective amendment to remove fregistration any of the that remain unsold at the @f the offering.
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(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers, and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, that the Registrantlieen advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inAbeand is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBtegnt of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion of whether such indemnification b

is against public policy as expressed in the Actaill be governed by the final adjudication of kussue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of

the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in Houston, Texas, on March 8,200

RICK'S CABARET INTERNATIONAL, INC.

By: /sl Eric Langan
Eric Langan
Director, President
and Chief Financial Oficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in the
capacities and on the dates indicated:

March 8, 2000

By: /sl Eric Langan
Eric Langan
Director, President
and Chief Financial Oficer



Exhibit 5.1

AXELROD, SMITH & KIRSHBAUM
An Association of Professional Corporations
ATTORNEYS AT LAW

5300 Memorial Drive, Suite 700
Houston, Texas 77007-82 92

Telephone (713) 861-1996
Robert D. Axelrod, P.C. Facsimile (713) 552-0202

March 8, 2000

Rick's Cabaret International,Inc
505 North Belt, Suite 630
Houston, Texas, 77060

Dear Mr. Langan:

As counsel for Rick's Cabaret International, lacT,exas corporation (the "Company"), you have retpgeour firm to render this opinion in
connection with the registration statement of tloengany on Form S-8 ("Registration Statement") unlerSecurities Act of 1933, as
amended (the "Act"), filed with the Securities d&wthange Commission relating to the registratiothefissuance of up to 642,500 shares of
common stock, par value $.10 per share (the "Com#&tock"), to be issued in connection with the 1988ck Option Plan and the 1995 St
Option Plan (the "Plans") to the employees ancttmsultants who will be compensated through thasla

We are familiar with the Registration Statement tredregistration contemplated thereby. In givimig bpinion, we have reviewed the
Registration Statement and such other documentsentificates of public officials and of officer$ the Company with respect to the
accuracy of the factual matters contained thereweahave felt necessary or appropriate in ordegrider the opinions expressed herein. In
making our examination, we have assumed the gemedseof all signatures, the authenticity of allutoents presented to us as originals, the
conformity to original documents of all documentsegented to us as copies thereof, and the authgmtiche original documents from which
any such copies were made, which assumptions we m@vindependently verified.

Based upon the foregoing, we are of the opinioti tha
1. The Company is a corporation duly organizeddiyakxisting and in good standing under the ladthe State of Texas; and

2. The shares of Common Stock to be issued arélyauthorized and, when issued and delivered ¢omance with the terms of the Plans,
will be validly issued, fully paid and nonassessabl



We consent to the filing of this opinion as an éifio the Registration Statement and to the refggen the Registration Statement to
Axelrod, Smith, & Kirshbaum under the heading "Bbits-Opinion."

Very truly yours,

/sl Axelrod Smith & Kirshbaum
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Exhibit 23.1 Consent of Jackson & Rhodes

CONSENT OF INDEPENDENT AUDITORS

The Board of Directors
Rick's Cabaret International, Inc.

We consent to the incorporation by reference irrdlggstration statement on Form S-8 of Rick's Cetblaternational, Inc. of our report dated
December 1, 1999, relating to the consolidatedruzalaheets of Rick's Cabaret International, Inof &eptember 30, 1999 and 1998 and the
related statements of operations, changes in sbtaéds' equity and cash flows for the years thetednwhich report appears in the annual
report on Form 10-KSB of Rick's Cabaret Internaipinc. for the year ended September 30, 1999.

/sl Jackson & Rhodes

Dal | as, Texas
March 7, 2000



Exhibit 23.2 Consent of Axelrod, Smith & Kirshbaum
CONSENT OF COUNSEL
The consent of Axelrod, Smith & Kirshbaum, is coméal in their opinion filed as Exhibit 5.1 to tlRegistration Statement.
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