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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 2
to
FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT QIR33

RICK'S CABARET INTERNATIONAL, INC.

TEXAS 76-045822¢
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066
(Address of principal executive office (Zip Code)

(281) 3976730

(Issuer’s telephone number, including area code)

ERIC LANGAN
PRESIDENT AND CHIEF EXECUTIVE OFFICER
RICK'S CABARET INTERNATIONAL, INC.
10959 CUTTEN ROAD
HOUSTON, TEXAS 77066
(Name, address, including zip code, and telephoneoer,
including area code, of agent for service)

Copies to:

ROBERT D. AXELROD, ESQ.
AXELROD, SMITH & KIRSHBAUM, P.C.
5300 MEMORIAL DRIVE, SUITE 700
HOUSTON, TEXAS 77007
(713) 861-1996

Approximate Date of Commencement of Proposed $daleet Public: From time to time after the effectiage of this registration statement.

If the only securities being registered on thisrfoare being offered pursuant to dividend or interegwestment plans, please check
following box. [

If any of the securities being registered on thienf are to be offered on a delayed or continuowssbaursuant to Rule 415 under

Securities Act of 1933, other than securities @ffleonly in connection with dividend or interestnrastment plans, check the following




If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the follov
box and list the Securities Act registration stagsatmumber of the earlier effective registratiatetent for the same offeririgl

If this Form is a poseffective amendment filed pursuant to Rule 462(ajlar the Securities Act, check the following boxd dist the
Securities Act registration statement number ofethitier effective registration statement for thene offering ]

If this Form is a registration statement pursuanGeneral Instruction I.D. or a postfective amendment thereto that shall become tffe
upon filing with the Commission pursuant to Rul@@9 under the Securities Act, check the followtro. [

If this Form is a registration statement pursuanGeneral Instruction I.D. or a postfective amendment thereto that shall become tffe
upon filing with the Commission pursuant to Rul&@1) under the Securities Act, check the followax. [

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportingbmpany” in Rule 12[2 of the Exchan
Act.

Large accelerated fil¢{] Accelerated filelXl
Non-accelerated file[] Smaller reporting comparl]

DELAYING AMENDMENT UNDER RULE 473(A): The registrarhereby amends this registration statement on dathor dates as may
necessary to delay its effective date until thestegnt shall file a further amendment which spealfy states that this registration staten
shall become effective in accordance with secti@) 8f the Securities Act of 1933 or until the tgation statement shall become effectiv
such date as the Commission acting pursuant tmsee®fa), may determine.

Explanatory Note

This Amendment No. 2 to Form S-3 (the “Amendmerig”being filed to amend the Registration Statenmnt~orm S-3 (File No. 333-
194343) originally filed by Ricls Cabaret International, Inc. on March 6, 2014 amnded on April 2, 2014. The sole purpose ol
Amendment is to file an amended version of the iopimf counsel filed as Exhibit 5.1 to the Registia Statement and to rfde the Exhibi
Index in Item 16 of Part Il. Accordingly, this Amgment consists only of the facing page, this exqtiary note, Item 16 of Part Il and
exhibit list therein, the signature pages and ExBild filed herewith.




PART Il — INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 16. Exhibits.

The following is a list of exhibits filed as part this registration statement. Where so indicatgddotnote, exhibits which we
previously filed are incorporated herein by refeeenAny statement contained in an Incorporated Baou shall be deemed to be modifie
superseded for purposes of this Registration Seterto the extent that a statement contained hexeim any other subsequently fi
Incorporated Document modifies or supersedes statbnsent. Any such statement so modified or sudedsshall not be deemed, excey
so modified or superseded, to constitute a pattisfRegistration Statement.

Exhibit Number Description

4.1 Warrant Agreement (January 2013 WarrdV
4.2 Warrant Agreement (August 2013 Warre(®
4.3 Warrant Agreement (form of) (October 2013 Warra®
4.4 Warrant Agreement (February 2014 Warrd1)
5.1 Legal Opinion of Axelrod, Smith & Kirshbaum, P.)
23.1 Consent of Whitley Penn LLP, Independent Registénellic Accounting Firn(@)
23.2 Consent of Axelrod, Smith & Kirshbaum, P.C. (incorgted in Exhibit 5.1()
1 Filed with Form S-3 Registration Statement filedrbta6, 2014.
2 Filed with Form S-3 Registration Statement filedrihp, 2014.
3 Filed herewith.
SIGNATURES

Pursuant to the requirements of the SecuritiesoA&933, as amended, the registrant certifiesithets reasonable grounds to bell
that it meets all of the requirements for filing Borm S3 and has duly caused this registration stateneebetsigned on its behalf by

undersigned, thereunto duly authorized, in the Gitilouston, State of Texas, on thelday of April, 2014.

RICK'S CABARET INTERNATIONAL, INC.

By /s/ Eric Langan
Eric Langan

President, Principal and Chief Executive Officer

In accordance with the requirements of the Seesrifict of 1933, this Registration Statement has ksgned by the followir
persons in the capacities and on the dates stated.

Signature Title Date

/sl Eric S. Langa

Eric S. Langat Director, Chief Executive Officer, and Presid April 14, 2014
/s/ Phillip K. Marshal

Phillip K. Marshall Chief Financial Officer and Principal Accounti@dficer April 14, 2014
/sl *

Travis Rees: Director and V.F-Director of Technolog April 14, 2014
/sl *

Robert L. Watter: Director April 14, 2014
/sl *

Nour-Dean Anaka Director April 14, 2014
/sl *

Steven Jenkin Director April 14, 2014



/sl *

Luke Lirot

*By: /s/ Eric S. Langal

Eric S. Langat
Attorney-in-Fact

Director

April 14, 2014




Axelrod, Smith & Kirshbaum

An Association of Professional Corporations
ATTORNEYS AT LAW
5300 Memorial Drive, Suite 1000
Houston, Texas 77007-8292
Telephone (713) 86199¢

Robert D. Axelrod, P.C Facsimile (713) 55-020z

April 14, 2014

Eric Langan, Chief Executive Officer and President
Rick’s Cabaret International, Inc.

10959 Cutten Road

Houston, Texas 77066

Dear Mr. Langan:

We are acting as counsel to Rick’'s Cabaret Inteynal, Inc., a Texas corporation (the “Companyi) connection with th
registration by the Company of 281,180 shares ofroon stock, par value $.01 (the “Common Stocltiat may be issued upon the exet
of warrants to purchase Common Stock, which wasramtre sold to certain investors through privatec@ments and another priv
transaction, as set forth in the Company’s RedisttéStatement on Form S-3 (“Registration Statefeimider the Securities Act of 1933,
amended (the “Act”), to be filed with the Secuistend Exchange Commission (the “SEC”).

We are familiar with the Registration Statement #mlregistration contemplated thereby. In givihig bpinion, we have review
the Registration Statement and such other agresmdatuments and certificates of public officialsl af officers of the Company w
respect to the accuracy of the factual mattersaiboad herein as we have felt necessary or apptepiiaorder to render the opinic
hereinafter expressed. In making our examinatioa, have assumed the genuineness of all signaturesauthenticity of all documel
presented to us as copies thereof, and the authemf the original documents from which any swdpies were made, which assumption:
have not independently verified.

Based upon all of the foregoing, we are of the igpithat:
1. The Company is a corporation duly organized, valetisting and in good standing under the lawsef$tate of Texas; a

2. The shares of Common Stock to be issued upon eeeofiwarrants are validly authorized and, whenddsand delivered
accordance with the terms of the warrants, upomeay therefore, will be validly issued, fully padd nor-assessabl




Page 2

The opinions expressed herein are limited to th#arsaexpressly set forth herein and no other opirshall be inferred or implit
beyond the matters expressly stated herein.

This opinion letter has been prepared and may eé g the Company as an exhibit in connection tithfiling by the Company
the Form S3, relating to the issuance of the Common Stoclauprcise of warrants, with the SEC. We herebysennto the filing of thi
opinion letter as Exhibit 5.1 to the above-desdib®rm S3 and to the reference made to this firm in theifRegion Statement under
heading “Legal Matters’In giving this consent, we do not hereby admit thatare in the category of persons whose conseatjisred unde
Section 7 of the Act or the rules and regulatioiithe SEC thereunder.

Very truly yours,

/s/ Axelrod, Smith & Kirshbaur




