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

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

RICK’S CABARET INTERNATIONAL, INC.

(Exact name of Registrant as specified in its anart

Texas 76-0037324
(State or other jurisdiction of (I.R.S. Employer
incorporation or organizatiot Identification Number

10959 Cutten Road
Houston, Texas 77066
(281) 397-6730
(Address, including zip code, and telephone numibehiding area code, of principal executive offire

Amended and Restated 2010 Stock Option Plan
(Full title of the plan)

Eric S. Langan
Chief Executive Officer and President
10959 Cutten Road
Houston, Texas 77066
(281) 397-6730
(Name, address and telephone number, includingcaxds, of agent for service)

with a copy to:
Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 1000
Houston, Texas 77005

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 accelerdited" "accelerated filer" and "smaller reportiegmpany"” in Rule 12-of the Exchancg
Act.

Large accelerated file [J Accelerated filel
Non-accelerated file [ Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed Maximurr  Proposed Maximunr

Title of Each Class of Securitie: Amountto be  Offering Price Per  Aggregate Offering  Amount of
to be Registered Registered® Security Price Registration Fee
Common Stock, $0.01 par val 765,002 $ 8.414 % 6,433,65 $ 828.6¢
Common Stock, $0.01 par val 35,0013 $ 11.7€00 $ 412,300 $ 53.1(
Total $ 6,845,951 $ 881.7¢

(1) This registration statement, pursuant to Rulé 4inder the Securities Act of 1933, as amended ‘(Becurities Act”),covers a
indeterminate number of additional shares of comstonk with respect to the shares registered hdexun the event of a stock sg
stock dividend or similar transactic

(2) Represents shares of common stock issuable upoexteise of issued and outstanding stock optiamsyant to our Amended ¢
Restated 2010 Stock Option Pl

(3) Represents shares of common stock reserved farisswnder our Amended and Restated 2010 StockrOpkan.

(4) Calculated in accordance with Rule 457(h) of theuBies Act, based upon the weighted average eeeqrice of $8.41 per share
common stock of the outstanding options to purch@®000 shares of common stock that have beeerdsudate pursuant to «
Amended and Restated 2010 Stock Option F

(5) Estimated solely for purposes of calculating thgisteation fee in accordance with Rule 457(c) aB@d(4)(1) under the Securities /
using the average of the high and low price asrteddy NASDAQ on December 23, 2013 of $11.78 pears.






Part |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
This registration statement registers shares ofnoomstock, par value $0.01 per share, of RidRabaret International, Inc., a Te
corporation (“we,” “us” and the “Company”jhat may be issued and sold under our Amended astiated 2010 Stock Option Plan |
“Plan”) as of the date hereof.

Iltem 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Amual Information.*

* The documents containing the information spedifie Part | of Form S will be sent or given to participants in the Pénspecified by Ru
428(b)(1) of the Securities Act. Such documentdne® be filed with the Securities and Exchange @dsgion (the “SEC"gither as pa
of this registration statement or as prospectus@saspectus supplements pursuant to Rule 424eo&#turities Act. These documents
the documents incorporated by reference in thisstegion statement pursuant to Item 3 of Partfltios registration statement, tal
together, constitute a prospectus that meets theéresments of Section 10(a) of the Securities Act.

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

The following documents have been previously filed us with the SEC and are hereby incorporated éfgreénce into th
registration statement as of their respective dates




a) our annual report on Form -K for the fiscal year ended September 30, 201 8|exswith the SEC on December 16, 20
b) our current reports on Forn-K, as filed with the SEC on October 18, 2013 antb®er 25, 2013; an

C) the description of our common stock set fortloum registration statement on Form 3Bas originally filed with the SEC
October 11, 1995, pursuant to Section 12(g) ofSkeurities Exchange Act of 1934, and any furtheerssiment or repc
filed for the purpose of updating that descripti

All documents subsequently filed by us pursuanBéations 13(a), 13(c), 14 and 15(d) of the Exchahgfe prior to the filing of
posteffective amendment to this registration statemeich indicates that all securities offered haverbesold or which deregisters
securities then remaining unsold, shall be deemdzbtincorporated by reference in this registratitatement and to be part hereof fromr
date of filing of such documents with the SEC.

Item 4. Description of Securities
Not applicable.
Item 5. Interests of Named Experts and Counse

Axelrod, Smith & Kirshbaum, who has prepared thaimm regarding the authorization, issuance anly-ohid and norassessab
status of the securities covered by this regismastatement, represents us as outside legal do&ud®ert D. Axelrod is a lawyer with the fi
and presently owns shares of our common stockhtag a fair market value in excess of $50,000.

Iltem 6. Indemnification of Directors and Officers .

Our officers and directors are indemnified as piledi by the Texas Business Organizations Code {EBOC”) (which supersedt
the Texas Business Corporation Act) and our Arsiaé Incorporation. Section 7.001 of the TBOC pésna corporation to provide in
charter that its directors are not liable to thepooation or its shareholders for monetary damégean act or omission by such person in ¢
persons capacity as a director. Texas law does not, hewgermit a corporation to eliminate or limit thebility of a director to the exte
the person is found liable under applicable law @ra breach of the persantuty of loyalty to a corporation or its shareleotd (ii) an act ¢
omission not in good faith that constitutes a bineacduty of the person to the corporation or imesl intentional misconduct or a know
violation of law; (iii) a transaction from which ehdirector received an improper benefit, regardtdsshether the benefit resulted from
action taken within the scope of the persoduties; or (iv) an act or omission for which llap of a director is expressly provided by
applicable statute.

Sections 8.101 and 8.103 of the TBOC provide thadraporation may indemnify a director, a formeredior or delegate who was,
or is threatened to be a named defendant or resppita proceeding only if a determination is mtu such indemnification is permissi
under the TBOC: (i) by a majority vote of the dies who at the time of the vote are disinterested independent, regardless of whe
such directors constitute a quorum; (ii) by a mgjovote of a board committee designated by a nitgjaf disinterested and independ
directors and consisting solely of disinterested emlependent directors; (iii) by special legal msel selected by the board of directors
committee of the board of directors as set fortti(ifi or “(ii)” above; (iv) by the shareholders in a vote that we$ the shares held
directors who are not disinterested and indepenalefs) by a unanimous vote of the shareholdersoporations power to indemnify appli
only if such person (a) acted in good faith, (ls@nably believed (i) in the case of conduct inghiesons official capacity as a director, tl
the person’s conduct was in the corporation’s bdstests; and (ii) in all other cases, that thespe’s conduct was not opposed to the
interest of the corporation, and (c) in the casa akriminal action or proceeding, that such persad no reasonable cause to believt
conduct was unlawful.




Section 8.104 of the TBOC provides that a corporathay pay or reimburse, in advance of the fingpdsition of the proceedir
reasonable expenses incurred by a present directiglegate who was, is, or is threatened to beecnaadamed defendant or respondent
proceeding after the corporation receives a wriginmation by the director of his good faith keflthat he has met the standard of cor
necessary for indemnification under Section 8.10the TBOC and a written undertaking by or on b&békhe director to repay the amo
paid or reimbursed if it is ultimately determinddht he has not met that standard or if it is ultetyadetermined that indemnification of
director is not otherwise permitted under the TB@&ction 8.105 of the TBOC provides that a corponamay indemnify and advar
expenses to a person who is not a director, inctudin officer, employee, or agent of the corpora@is provided by: (i) the corporatien’
governing documents; (ii) an action by the corgoras governing authority; (iii) resolution by the sblaolders; (iv) contract; or (v) comm
law. As is consistent with Section 8.105 of the TB@ corporatiors indemnification and advancement of expenses t®ope who are n
directors must be limited to the same extent thairporation may indemnify and advance expensdgéators.

Section 8.051 of the TBOC provides for mandatoigeimnification of reasonable expenses a currenbiwndr officer or directc
incurred in connection with a proceeding in whibk person is a respondent because the personvisaan officer or director if the persol
wholly successful, on the merits or otherwise hia tlefense of the proceeding. The TCOB also preyueder Section 8.052, that a currel
former officer or director may be granted indenuafion by a court if, on application of such petsitve court determines that the persc
fairly and reasonably entitled to indemnificationview of all the relevant circumstances.

Our Articles of Incorporation provide that a dir@cshall not be personally liable to us or our ktmdders for monetary damages
breach of fiduciary duty as a director, exceptliability (i) for any breach of the direct@’duty of loyalty to us or our stockholders, (iby
acts or omissions not in good faith or which inelatentional misconduct or a knowing violationtleé law, or for which the person, is fol
liable to us, (iii) under Article 2.41 of the TexBsisiness Corporation Act, or (iv) for any trangatctfrom which the director derived
improper personal benefit, whether or not the benefulted from an action taken in the persorfisiaf capacity.

Our Articles of Incorporation also provide that wsteall indemnify any person who was or is a partysathreatened to be mad
party to any threatened, pending, or completeadagcsuit or proceeding, whether civil, criminalna@distrative, or investigative (other than
action by or in the right of us) by reason of thetfthat he is or was a director, officer emplogeagent of the corporation, partnership, j
venture, trust or other enterprise, against expefiseluding attorneysfees), judgments, fines and amounts paid in se¢tfépactually an
reasonably incurred by him in connection with saction, suit or proceeding, if he acted in goothfaind in a manner he reasonably belis
to be in or not opposed to our best interests, waiitth, respect to any criminal action or proceedihgd no reasonable cause to believ
conduct was unlawful. Further, we are obligatednttemnify any person who was or is a party or iedkened to be made a party to
threatened, pending or completed action or suirin the right of us to procure a judgment in tawor by reason, of the fact that he is or
our director, officer, employee or agent, or iswas serving at our request as a director, offiearployee or agent of another corpora
partnership, joint venture, trust or other entesgragainst expenses (including attorndgg's) actually and reasonably incurred by hii
connection with the defense or settlement of sutiom or suit if he acted in good faith and in anmer he reasonably believed to be in ol
opposed to our best interests and except thatdeninification shall be made in respect of any clagsue, or matter as to which such pe
shall have been adjudged to be liable to us uedsonly to the extent that the court in which saction or suit was brought shall detern
upon application that, despite the adjudicatiofiadfility but in view of all the circumstances dfe case, such person is fairly and reasol
entitled to indemnify for such expenses which stwhrt shall deem proper.

Further, our Articles of Incorporation provide thva¢ have the power to purchase and maintain insaran behalf of any direct
officer, employee or agent against any liabilitgersed against him and incurred by him in any sedted capacity, or arising out of his st
as such, whether or not we would have the powrdemnify him against such liability under the pons of our Articles of Incorporation.




The indemnification provisions of our Articles afdorporation and any agreements entered into, be tentered into, between us
our directors and certain of our officers may bffigiently broad to permit indemnification of ouirdctors and certain officers for liabiliti
(including reimbursement of expenses incurred)ragisnder the Securities Act.

The above discussion of the TBOC and of our Arsicdé Incorporation is not intended to be exhaustind is respectively qualifi
in its entirety by such statute and Articles ofdrporation.

Item 7. Exemption From Registration Claimed
Not applicable.

Item 8. Exhibits .

Exhibit
Number Description
5.1 Opinion of Axelrod, Smith and Kirshbaul
10.1 Amended and Restated 2010 Stock Option Plan, incatgd by reference from Exhibit “A” of the Defivié Schedule 14A
Proxy Statement filed with the SEC on May 17, 2(
23.1 Consent of Axelrod, Smith and Kirshbaum (includedkhibit 5.1).
23.2 Consent of Whitley Penn LLP, Independent Registénalolic Accounting Firm
24.1 Power of Attorney (included on the signature pa

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or @searising after the effective date of the regtstrastatement (or the me
recent poseffective amendment thereof) which, individually iorthe aggregate, represent a fundamental changdee
information set forth in this registration statemeXotwithstanding the foregoing, any increase ecrdase in volume
securities offered (if the total dollar value otsaties offered would not exceed that which wagistered) and any deviati
from the low or high end of the estimated maximuifiering range may be reflected in the form of pexsps filed with th
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than 20 perce
change in the maximum aggregate offering pricef@gh in the “Calculation of Registration Fedble in the effectiv
registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registratic
statement or any material change to such informatidhis registration statement;

provided, however, that paragraphs (i) and (ii) above do not apply if théoimation required to be included in a post-
effective amendment by those paragraphs is cortameeports filed with or furnished to the SECtheg registrant pursuz
to Section 13 or Section 15(d) of the ExchangethAat are incorporated by reference in this redistnastatement.




(2) That, for the purpose of determining any ligpilinder the Securities Act, each such peféective amendment shall be deeme
be a new registration statement relating to therdiges offered therein, and the offering of suebgities at that time shall be deer
to be the initial bona fide offering thereof.

(3) To remove from registration by means of a miftetive amendment any of the securities beingtegd which remain unsold
the termination of the offering.

(b) The undersigned registrant hereby undertakats tor purposes of determining any liability undiee Securities Act, each filing of 1
registrants annual report pursuant to Section 13(a) or Sedtt(d) of the Exchange Act (and, where applicab#eh filing of an employ:
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference i tbgistration statement st
be deemed to be a new registration statementrrglédi the securities offered therein, and the ofteof such securities at that time shal
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities arig under the Securities Act may be permitted teaors, officers and controlling person:
the registrant pursuant to the foregoing provisioms otherwise, the registrant has been adviset ithahe opinion of the SEC su
indemnification is against public policy as expesbsn the Securities Act and is, therefore, unerd@able. In the event that a claim
indemnification against such liabilities (other ththe payment by the registrant of expenses induotepaid by a director, officer
controlling person of the registrant in the sucidsiefense of any action, suit or proceeding)sisested by such director, officer or control
person in connection with the securities beingsteged, the registrant will, unless in the opinddrits counsel the matter has been settle
controlling precedent, submit to a court of appiaterjurisdiction the question as to whether sunctemnification by it is against public pol
as expressed in the Securities Act and will be gk by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant certifies that it has readde grounds to believe that it me
all of the requirements for filing on Form&and has duly caused this registration statentebetsigned on its behalf by the undersig
thereunto duly authorized, in Houston, Texas, oodb#ber 27, 2013.

RICK’S CABARET INTERNATIONAL, INC.

By:/s/ Eric S. Langan

Eric S. Langat
Chief Executive Officer and Preside

SIGNATURES AND POWER OF ATTORNEY

Each of the undersigned officers and directorsiok’'R Cabaret International, Inc., a Texas corporati@neby constitutes and appo
Eric S. Langan and Phillip K. Marshall and eachham, severally, as his true and lawful attornefaict and agent, each acting alone with
power of substitution and resubstitution, in hisnesand on his behalf, to sign in any and all caacthis registration statement and any
all amendments (including postfective amendments) and exhibits to this redistnastatement, and to file any and all applicagiamd othe
documents relating thereto with the Securities Bxchange Commission, with full power and authotityerform and do any and all acts
things whatsoever which any such attorney or sulistmay deem necessary or advisable to be perfbondone in connection with any
all of the abovedescribed matters, as fully as each of the undeedigould do if personally present and acting, heratifying and approvir
all acts of any such attorney or substitute.

Pursuant to the requirements of the SecuritiesoAdt933, this registration statement has been didpyethe following persons in t
capacities and on the dates indicated.

Signature Title Date

/sl Eric S. Langa
Eric S. Langat Director, Chief Executive Officer, and President December 27, 2013

/s/ Phillip K. Marshal
By: Phillip K. Marshall Chief Financial Officer and Principal Accounti@ficer December 26, 2013

/sl Travis Rees
Travis Rees: Director and Executive Vice President Decen#ter2013

/s/ Robert L. Watter
Robert L. Watter: Director December 26, 2013

/s/ Nou-Dean Anaka
Nour-Dean Anaka Director December 26, 2013

/sl Steven Jenkir
Steven Jenkin Director December 26, 2013

/s/ Luke Lirot
Luke Lirot Director December 27, 2013




EXHIBIT INDEX

Exhibit
Number Description
51 Opinion of Axelrod, Smith and Kirshbaui
10.1 Amended and Restated 2010 Stock Option Plan, incatgd by reference from Exhibit “A” of the Defivié Schedule 14A
Proxy Statement filed with the SEC on May 17, 2(
23.1 Consent of Axelrod, Smith and Kirshbaum (includedkhibit 5.1).
23.2 Consent of Whitley Penn LLP, Independent Regist&ellic Accounting Firm
24.1 Power of Attorney (included on the signature pa




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

December 27, 2013

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 Int@nak Inc., a Texas corporation (the “Companyfi) connection with th
registration by the Company of 800,000 shares a@firnon stock, par value $.01 (the “Common Stockiijgpt may be issued under
Company’s Amended and Restated 2010 Stock Optian @he “Plan”) as set forth in the Company’s Regton Statement on Form &-
(“Registration Statement”) under the Securities éfc1933, as amended (the “Actty be filed with the Securities and Exchange Corsior
(the “SEC").

We are familiar with the Registration Statement #mlregistration contemplated thereby. In givihi bpinion, we have review
the Registration Statement and such other agreesmeéatuments and certificates of public officiated af officers of the Company w
respect to the accuracy of the factual mattersatoetl 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. In rendering thenmns set forth herein, we have, with your consassumed the valid adoption of the |
by the Company.

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

2. The shares of Common Stock to be issued under liwe &e validly authorized and, when issued andveledd ir
accordance with the terms of the Plan, upon paymhengfore, will be validly issued, fully paid andr-assessabl

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




Page 2

This opinion letter has been prepared and may eé g the Company as an exhibit in connection tthfiling by the Company
the Form S8, relating to the issuance of the Common Stocleuttte Plan, with the SEC. We hereby consent tdilthg of this opinion lette
as Exhibit 5.1 to the above-described Forr@. 31 giving this consent, we do not hereby adimdt twe are in the category of persons w
consent is required under Section 7 of the Acherrtles and regulations of the SEC thereunder.

Very truly yours,

/sl Axelrod, Smith & Kirshbaum




CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Begistration Statement on Forn8Sfor the registration of 800,000 shares of com
stock of Rick’'s Cabaret International, Inc. (theot@pany”), of our reports dated December 16, 2013 relatinthéoconsolidated financ
statements and the effectiveness of internal cbowrer financial reporting of Rick's Cabaret Intational, Inc. included in the Company’
Annual Report on Form 10-K for the year ended Saptr 30, 2013.

/s! Whitley Penn LLP

Dallas, Texas
December 27, 2013




