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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSETS.

On November 30, 2007, we entered into a Stock Rseetgreement for the acquisition of 100% of tiseiésl and outstanding common si
of Stellar Management Corporation, a Florida coaion (the “Stellar Stock”and 100% of the issued and outstanding common sit
Miami Square Garden One, Inc., a Florida corporaftbe “MGSO Stock”which owns and operates an adult entertainmentretkaown a
“Tootsies Cabaret” (“Tootsies”) located at 150 N\8319 Street, Miami Gardens, Florida 33169 (the “Tratisat). Pursuant to the Sto
Purchase Agreement, we acquired the Stellar Stockthe MGSO Stock from Norman Hickmore (“Hickmoredind Richard Stant
(“Stanton”) for a total purchase price of $25,000,000 payatls,#0,000 in cash and payable $10,000,000 pursieativo Secure
Promissory Notes in the amount of $5,000,000 ea@tanton and Hickmore (the “Notes’As part of the Transaction, Hickmore and Sta
entered into fiverear covenants not to compete with us. Additignadls part of the Transaction, we entered into gksgsient to Leas
Agreements with the landlord for the property wh&omtsies is located. The underlying Lease Agregméor the property provide for
original lease term through June 30, 2014, with éption periods which give us the right to lease phoperty through June 30, 2034.

The terms and conditions of the transaction weeeréisult of extensive arsilength negotiations between the parties. A amipthe pres
release related to this transaction is attacheetbi@s Exhibit 99.1.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGAT ION.

We paid a total purchase price of $25,000,000HerStellar Stock and MGSO Stock, payable $15,0@0i0@ash at closing and $10,000,
payable in a series of three year Secured Prorgidéates, $5,000,000 each, to Stanton and Hickmdte Notes will bear interest at the |
of 14% per annum with the principal payable in map sum payment on November 30, 2010. InteresherNotes will be payable montt
in arrears, with the first payment being due th{89) days after the closing of the Transactiore &nnot prgsay the Notes during the fi
twelve (12) months; thereafter, we may prepay to&ebl in whole or in part, provided that (i) angayment by us from December 1, 2
through November 30, 2009, shall be paid at achiel 0% of the original principal amount and (ijyaprepayment by us after November
2009, may be prepaid without penalty at a rate Gif% of the original principal amount. The Notee aecured by the Stellar Stock

MGSO Stock under a Pledge and Security Agreement.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

The financial statements and pro forma financidrimation required by Items 9.01(a) and 9.01(b)rareavailable. Such financial statem:
will be filed no later than February 13, 2008.

(© Exhibits

Exhibit Description

10.1 Stock Purchase Agreement dated November 30,

10.2 Secured Promissory Note (Form of) dated Novembge2G0:
10.3 Pledge and Security Agreement dated November 3I¥,
10.4 Non-Compete Agreement (Form of) dated November 30, :

99.1 Press release dated December 3, ¢




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport on Form & to be
signed on its behalf by the undersigned hereuntalithorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: December 3, 20(
/s/ Eric Langar
By: Eric Langar
President/Chief Executive Offic




Exhibit 10.1

[EXECUTION VERSION]

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreemeistfhade and entered into this 30th day of Noveni@0y7, by and among Mia
Gardens Square One, Inc., a Florida corporatiom‘@ompany”), Stellar Management Corporation, aifllocorporation (“Stellar’)Richarc
Stanton (“Stanton”) and Norman Hickmore (“HickmoréStanton and Hickmore are referred to collectivieérein as the “Sellers”anc
Rick’s Cabaret International, Inc., a Texas corpiora(the “Purchaser” or “Rick’s”).

WHEREAS , Stanton (i) owns 999 shares of common stock,1$00 value of the Company, which shares repret®086% of all ¢
the shares of common stock of the Company presentitanding and (ii) owns 50 shares of commonkst@.01 par value of Stellar, whi
shares represent 50% of all of the shares of constumk of Stellar presently outstanding; and

WHEREAS , Hickmore (i) owns 1001 shares of common stockQ$@ar value of the Company, which shares repte&g®05% o
the shares of common stock of the Company presentstanding and (ii) owns 50 shares of commonkst$@.01 par value of Stellar, whi
shares represent 50% of all of the shares of constumk of Stellar presently outstanding; and

WHEREAS , the shares of common stock owned by Stanton grididkmore represent 100% of the shares of comnmaekf the
Company and are hereinafter collectively refermedd the “Shares”; and

WHEREAS, the shares of common stock owned by Stanton anHitikmore represent 100% of the shares of commocksid
Stellar and are hereinafter collectively referre@s the “Stellar Shares”; and

WHEREAS , the Company owns and operates an adult entergsinoabaret known as “Tootsie’s Cabaret” (“Toosielocated ¢
150 NW 1831 Street, Miami Gardens, Florida 33169 (the “Presiijsand

WHEREAS , the acquisition of 100% of the Shares of the Camypand 100% of the Stellar Shares by the Purclshsdirsometime
be referred to herein as the “Acquisition”; and

WHEREAS , the Sellers desire to sell the Shares of the Gompnd the Stellar Shares to Purchaser on thes tench conditions s
forth herein; and

WHEREAS , Purchaser desires to purchase the Shares of ahgd@y and the Stellar Shares from Sellers on ¢h@s an
conditions set forth herein.

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat
warranties herein contained, and on the terms abptat to the conditions herein set forth, the iparhereto, intending to be legally bot
hereby agree as follows:




ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Shares and the StelareS. Subject to the terms and conditions set fortkthia Agreement, at tl
Closing (as hereinafter defined) the Sellers hesgrge to sell, transfer, convey and deliver tacRaser all of the Shares of common stoc
the Company and all of the Stellar Shares, free dedr of all encumbrances, which represents athefoutstanding capital stock of
Company and Stellar, and shall deliver to Purchaseck certificates representing the Shares andSte#lar Shares, duly endorsec
Purchaser.

Section 1.2 Purchase PriceAs consideration for the purchase of the Sharesthe Stellar Shares, Purchaser shall p
Sellers a total consideration of $25,000,000 (fPerthase Price”) payable at Closing as follows:

€)) $15,000,000 payable $7,500,000 each to MessrstoBtamd Hickmore by cashisrcheck, certified funds or wire trans
and

(b) $10,000,000 as evidenced by two (2) secured promyismotes, each in the amount of $5,000,000, bganiterest at the re
of fourteen percent (14%) per annum payable to KMe&tanton and Hickmore, respectively (the “Pramig Notes”)with
principal payable in one lump sum payment on threah(3) year anniversary of the Promissory Nota$ with interes
payable monthly, in arrears, with the first paymeaing due thirty (30) days after the Closing. Hremissory Notes w
provide that they are not ppayable during the first twelve (12) months anéréafter, may be prepaid, in whole or in ¢
provided that (i) any prepayment by the PurchasmenfDecember 1, 2008 through November 30, 2009| bbgaid at
rate of 110% of the original principal amount aiyl dny prepayment by the Purchaser after Noven30er2009, may t
prepaid without penalty at a rate of 100% of thgioal principal amount. The form of Secured Presory Note is attach
hereto as Exhibit 1.2(b

Section 1.3 Payment into EscrowAs of the date of execution of this Agreemehg Purchaser has previously depo:
$125,000 into an escrow account (the “Escrow Amtumith Robert D. Axelrod, P.C. (the “Escrow Agehtjursuant to a written Escr
Agreement with the Sellers and the Escrow Agerg (tBscrow Agreement”)The $125,000 is held in escrow until the Closisgdafines
herein.

At Closing, the Escrow Amount will be paid by thecEow Agent to the Sellers and shall be crediteadresg the cash portion of t
Purchase Price as set forth in Section 1.2(a) abtiyat Closing, Purchaser has paid to the Sellee full amount of the cash portion of
Purchase Price as set forth in Section 1.2(a) alibga the Escrow Amount shall be repaid to thekaser.
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ARTICLE II
CLOSING

Section 2.1 The Closing The closing of the transactions contemplatedtiy Agreement shall take place on or be
November 30, 2007, provided that the Purchasdtsasgume control of operations of Too’s at 8:00 a.m., EST, on December 1, 2007
“Closing Date”), at the offices of the Sellers 80INW 183" Street, Miami Gardens, Florida 33169, or at sublemtime and place as agr:
upon among the parties hereto (the “Closing”), es# that Purchaser may extend the Closing untildey 3, 2008, at its discretion.

Section 2.2 Delivery and ExecutiorAt the Closing: (a) the Sellers shall delivelPlarchaser certificates evidencing the St
of the Company and the Stellar Shares, free arat deany liens, claims, equities, charges, optioights of first refusal or encumbranc
duly endorsed to Purchaser against delivery byHaser to the Sellers of payment in an amount equdle Purchase Price of the Shares
the Stellar Shares being purchased by Purchasbeimanner set forth herein; and (b) the RelatethSactions (as defined below) shal
consummated concurrently with the Closing.

Section 2.3 Related Transaction$n addition to the purchase and sale of the &hand the Stellar Shares, the follov
actions shall take place contemporaneously at tb&ir@g (collectively, the "Related Transactions"):

€)) Each of the Sellers will enter into a five (5) yeavenant not to compete pursuant to the termshadlweach of the Selle
will agree not to compete, either directly of ireditly, with Purchaser or Rick’by operating an establishment featuring
adult entertainment featuring live female nudeemsnude entertainment within a twenty (20) mile radifishe Premise
with the exception of the existing business known“Alley Cat” which is operated at 2875 Shipping Avenue, Mi
Florida. The form of No-Competition Agreement is attached hereto as ExRiBia).

(b) The Company and Stellar shall have obtained theldad's consent to the assignment of any existing legsseaents fc
the Premises, which leases shall provide for a thnough June 30, 2034 (including the primary temad any periods fi
extension pursuant to options to the lessee the!

(©) The Purchaser shall execute and deliver the PromyisNotes, and the Pledge and Security Agreemectirisey the
Promissory Notes. The form of Pledge and Secéseement is attached hereto as Exhibit 2.:

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF THE SELLERS, THE COMPANY AND STELLAR

The Sellers, the Company and Stellar, jointly aenesally, hereby represent and warrant to Purchasésllows:
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Section 3.1. Organization, Good Standing andlifation. Each of the Company and Stellar (i) is an erditly organizec
validly existing and in good standing under thedan¥ the state of Florida, (ii) has all requisimmger and authority to carry on its busin
and (iii) is duly qualified to transact businesslasin good standing in all jurisdictions where @wnership, lease or operation of proper
the conduct of its business requires such quatifinaexcept where the failure to do so would retda material adverse effect to the Se
the Company and Stellar.

At Closing, the authorized capital stock of (i) iempany consists of 2,000 shares of common s&R1 par value, of which 2,0
shares are validly issued and outstanding an@{@)lar consists of 2,000 shares of common sto@K)1$par value, of which 100 shares
validly issued and outstanding. There are no shafrpseferred stock authorized or issued and theene other class of capital stock author
or issued by the Company and Stellar. All of #®ied and outstanding shares of common stock @dhgpany and Stellar are owned by
Sellers and are fully paid and nassessable. None of the shares issued are irtioolaf any preemptive rights. Neither the Comg
nor Stellar has any obligation to repurchase,qe&e, or redeem any of its outstanding capitatlstorhere are no outstanding secur
convertible into or evidencing the right to purohas subscribe for any shares of capital stockhef Company or Stellar, there are
outstanding or authorized options, warrants, califscriptions, rights, commitments or any otheeagents of any character obligating
Company or Stellar to issue any shares of its abglibck or any securities convertible into or eviding the right to purchase or subscribt
any shares of such stock, and there are no agregwreanderstandings with respect to the voting, $eansfer or registration of any share
capital stock of the Company or Stellar.

Section 3.2 SubsidiariesNeither the Company nor Stellar has any subs@tia

Section 3.3 Ownership of the Sharefhe Sellers own, beneficially and of record,cdlthe Shares of the Company and a
the Stellar Shares free and clear of any liensmslaequities, charges, options, rights of firftisal, or encumbrances. The Sellers hav
unrestricted right and power to transfer, conved deliver full ownership of the Shares and the I&teShares without the consent
agreement of any other person and without any dasan, declaration or filing with any governmengaithority. Upon the transfer of 1
Shares and the Stellar Shares to Purchaser asvwquated herein, Purchaser will receive good andiitle thereto, free and clear of ¢
liens, claims, equities, charges, options, riglitfrst refusal, encumbrances or other restricti(@sept those imposed by applicable secu
laws).

Section 3.4 Authorization Sellers each represent that he is a personllodde of majority, with full power, capacity, a
authority to enter into this Agreement and perfohnm obligations contemplated hereby by for himaal his spouse. All action on the pai
Sellers necessary for the authorization, executleliyery and performance of this Agreement by hes been taken and will be taken pric
Closing. This Agreement, when duly executed arliveled in accordance with its terms, will condtuegal, valid and binding obligatic
of Sellers enforceable against them in accordaritteits terms, except as may be limited by banlkeypinsolvency, reorganization and ot
similar laws of general application affecting cteds’ rights generally or by general equitable piftes.
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All corporate action on the part of the Company &tellar necessary for the authorization, execuytit@tivery and performance
this Agreement by the Company and Stellar has ledamn or will be taken prior to the Closing. Then@pany and Stellar has the requi
corporate power and authority to execute, delived gerform this Agreement. This Agreement, wheiy daxecuted and delivered
accordance with its terms, will constitute a vaditd binding obligation of the Company and Stellanforceable against the Company
Stellar in accordance with its terms, except as tayimited by bankruptcy, insolvency, reorganiaatiand other similar laws of gene
application relating to or affecting creditors’hiig and to general equitable principles.

Section 3.5 No Breaches or Default&xcept as set forth in Exhibit 3.5, the exeautidelivery, and performance of t
Agreement by the Sellers, the Company and Stetias dhot: (i) conflict with, violate, or constitudebreach of or a default under, (ii) resu
the creation or imposition of any lien, claim, ancambrance of any kind upon the Shares of the @t&hares, or (iii) require a
authorization, consent, approval, exemption, oeotction by or filing with any third party or Gavenental Authority under any provisi
of: (a) any applicable Legal Requirement, or (iy aredit or loan agreement, promissory note, graher agreement or instrument to wi
the Sellers or the Company or Stellar is a partipyowhich the Shares or the Stellar Shares mayobad or affected. For purposes of
Agreement, "Governmental Authority" means any fgnejovernmental authority, the United States of Aoae any state of the United Sta
and any political subdivision of any of the foreggi and any agency, department, commission, bbaréau, court, or similar entity, hav
jurisdiction over the parties hereto or their redppe assets or properties. For purposes of tiggeément, "Legal Requirement” means
law, statute, injunction, decree, order or judgtr{en interpretation of any of the foregoing) ofidathe terms of any license or permit iss
by, any Governmental Authority.

Section 3.6 ConsentsExcept as set forth in Exhibit 3.6, no permitnsent, approval or authorization of, or desigmg
declaration or filing with, any Governmental Authgror any other person or entity is required oa ffart of the Sellers or the Compan
Stellar in connection with the execution and delivby the Sellers or the Company or Stellar of hggeement or the consummation
performance of the transactions contemplated hereby

Section 3.7 Pending ClaimsThere is no claim, suit, arbitration, investigat action, litigation or other proceeding, whe
judicial, administrative or otherwise, now pendiog to the Selle’ or the Company’'s or Stellaa’ knowledge, contemplated or threate
against the Sellers or the Company or Stellar leedory court, arbitration, administrative or regofgtbody or any governmental agency wi
may result in any judgment, order, award, decredjlity or other determination which will or couléasonably be expected to have
material effect upon Sellers or the Company orl&tealr the transfer by Sellers to Purchaser ofShares or the Stellar Shares under
Agreement, nor is there any basis known to Seftarany such action. No litigation is pending, tur,Sellers’ or the Company’s or Stelr’
knowledge, threatened against Sellers or the Coynpeistellar, or their assets or properties whiebks to restrain or enjoin the execu
and delivery of this Agreement or any of the docoteeeferred to herein or the consummation of drth@transactions contemplated thei
or hereby. Neither Sellers nor the Company nolléBtes subject to any judicial injunction or manear any quasudicial or administrativ
order or restriction directed to or against themvhich would affect the Company, the Shares oriSte#lar Shares to be transferred undet
Agreement.
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Section 3.8 Taxes The Company and Stellar have timely and acclyratepared and filed all federal, state, foreigul doca
tax returns and reports required to be filed ptiosuch dates and have timely paid all taxes shmwsuch returns as owed for the perioc
such returns, including all sales taxes and wittiingl or other payroll related taxes shown on settrns. Neither the Company nor Stell:
delinquent in the payment of any tax or governmietttarge of any nature. The Sellers have no kndgdeof any liability for any tax to |
imposed by any taxing authorities as of the dathisfAgreement and as of the Closing that is detjaately provided for. No assessmen
notices of deficiency or other communications hbagen received by the Sellers, the Company or Bteith respect to any tax return wh
has not been paid, discharged or fully reservednagand no amendments or applications for refuadehbeen filed or are planned v
respect to any such return. None of the fedetate sforeign and local tax returns of the Compangtellar have been audited by any ta
authority. The Sellers have no knowledge of angitamhal assessments, adjustments or contingenliahiity (whether federal or state)
any nature whatsoever, whether pending or thredtagainst the Company or Stellar for any period,af@ny basis for any such assessn
adjustment or contingency. There are no agreenittgeen the Company or Stellar and any taxingaaifgh including, without limitatior
the Internal Revenue Service, waiving or extending statute of limitations with respect to any taturn.

Section 3.9 Financial StatementSellers and the Company have delivered to Peerhitie unaudited balance sheets o
Company as of August 31, 2007, together with theted unaudited statements of income, for the derthen ended (collectively referrec
as the “Financial Statements'Juch Financial Statements, including the relatet@s)care in accordance with the books and recdrdlse
Company and fairly represent the financial positadrthe Company and the results of operations drahges in financial position of t
Company as of the dates and for the periods irglicah each case in conformity with generally ategmccounting principles applied o
consistent basis. Except as, and to the extelgctetl or reserved against in the Financial Statésneéhe Company, as of the date of
Financial Statements, has no material liabilitypbligation of any nature, whether absolute, accraedtinued or otherwise, not fully reflec
or reserved against in the Financial Statements.

Section 3.10 No Material Adverse Chang8ince the date of the Financial StatementsCtdrapany has conducted its busir
in the ordinary course, consistent with past pcactand there has been no (i) change that hasrhadudd reasonably be expected to ha
material adverse effect upon the assets or busoreb® financial condition or other operationgttd Company, (i) acquisition or disposit
of any material asset by the Company or any contraarrangement therefore, otherwise then forviaiue in the ordinary course of busin
(iii) material change in the Company’s accountimggiples, practices or methods or (iv) incurren€any material indebtedness.

Section 3.11 Labor MattersNeither the Company nor Stellar is a party oreotfise subject to any collective bargair
agreement with any labor union or association. r@tege no discussions, negotiations, demands qopads that are pending or have
conducted or made with or by any labor union opaisgion, and there are not pending or threategaghat the Company or Stellar any la
disputes, strikes or work stoppages. To the beSelters’,the Company’s and Stellaknowledge, the Company and Stellar are in comgd
with all federal and state laws respecting emplaynaad employment practices, terms and conditidrengployment and wages and ho
and, to their knowledge, is not engaged in anyiutdaor practices. Neither the Company nor Stediaa party to any written or oral contr:
agreement or understanding for the employment pfodficer, director or employee of the Company teliar.
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Section 3.12 Compliance with LawsThe Company and Stellar are, and at all tinvés po the date hereof have beel
compliance with all statutes, orders, rules, omg®s and regulations applicable to it or to the enship of its assets or the operation ¢
businesses, except for failures to be in complidhatwould not have a material adverse effecherbiusiness, properties, condition (finar
or otherwise) or prospects of the Company or StelNeither the Sellers, the Company nor Stellarehany basis to expect, nor have |
received, any order or notice of any such violat@nclaim of violation of any such statute, orderle, ordinance or regulation by -
Company or Stellar. Exhibit 3.12 sets forth aiklises and permits held by the Company or Stedked in the operation of its businesses
of which are in good standing and in effect ashef€losing Date. These licenses and permits repredl of the licenses and permits requ
by the Company or Stellar for the operation obitisiness.

Section 3.13 Title to Properties; Encumbranceehe Company and Stellar have good and marketatdeto all of its
properties and assets, real and personal, targillléntangible, that are material to the condifi@amancial or otherwise), business, operat
or prospects of the Company or Stellar, free aadrabf all mortgages, claims, liens, security ies¢s, charges, leases, encumbrances anc
restrictions of any kind and nature, except (ideslosed in the Financial Statements of the Compéi statutory liens not yet delinque
and (iii) such liens consisting of zoning or plampirestrictions, imperfections of title, easemeamsl encumbrances, if any, as do
materially detract from the value or materiallyeirfere with the present use of the property ortasséject thereto or affected thereby. A
time of Closing, the assets of the Company shaluite, but shall not be limited to, the assetsfegh in the Company 2006 corpora
income tax return, along with all equipment anduigs located on the premises at Tootsie’s aseo€ibsing Date.

Section 3.14 No Liabilities As of the Closing Date, Stellar does not andl stw have any obligation or liability (continge
or otherwise) to any third party.

Section 3.15 Contracts and Leasdsxcept as previously provided to Purchaserheeithe Company nor Stellar (i) have
leases of personal property relating to the assieteke Company or Stellar, whether as lessor meles(ii) have any contractual or ol
obligations relating to the assets of the Compar$tellar, whether written or oral; and (iii) hagiwen any power of attorney to any perso
organization for any purpose relating to the bussner assets of the Company or Stellar. The Coypad Stellar have existing real es
lease agreements covering the real property wheotsie’s operates its adult entertainment cabacsttéd at 150 NW 1879 Street, Miamr
Gardens, Florida 33169. The Company and Ste#se tpreviously provided to Purchaser each and esamjract, lease or other docurr
relating to the assets of the Company or Stellawticch it is subject or is a party or a beneficiamo Sellers’, the Company’s or Stellar’
knowledge, such contracts, leases or other docunaatvalid and in full force and effect accordingheir terms and constitute legal, v:
and binding obligations of the Company and Steflad the other respective parties thereto and di@oeable in accordance with tF
terms. Sellers, the Company and Stellar have owladge of any default or breach under such cotgréases or other documents or of
pending or threatened claims under any such cdsfrdeases or other documents. Neither the ex@cuif this Agreement, nor t
consummation of all or any of the transactions emmlated under this Agreement, will constitute @aloh or default under any such contri
leases or other documents which would have a rahtmiliverse effect on the financial condition of @@mpany or Stellar or the operatior
Tootsie’s after the Closing.
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Section 3.16 No Pending TransactiongExcept for the transactions contemplated by #higeement and the Rela
Transaction contemplated in Section 2.3 hereirthaeithe Company nor Stellar is a party to or bobpcr the subject of any agreem
undertaking, commitment or discussions or negaotigti with any person that could result in: (i) theles merger, consolidation
recapitalization of the Company or Stellar; (iig thale of any of the assets of the Company oraBtelcept in the ordinary course of busin
(iii) the sale of any outstanding capital stocktké Company or Stellar; (iv) the acquisition by Bempany or Stellar of any operat
business or the capital stock of any other persantty; (v) the borrowing of money; (vi) any agraent with any of the respective offic
managers or affiliates of the Company or Stellar{vii) the expenditure of more than $15,000, ie ttggregate, or the performance by
Company or Stellar extending for a period more tha@ year from the date hereof, other than in theary course of business.

Section 3.17 Material Agreements; Action Except for the transactions contemplated liy Agreement and the Rela
Transaction contemplated in Section 2.3 hereintettege no material contracts, agreements, commignemderstandings or propo:
transactions, whether written or oral, to whichl&sl| the Company or Stellar are a party or by Whiey are bound that involve or relat
(i) any of the respective officers, directors, &twalders or partners of the Company or Stellariiprcbvenants of Sellers, the Company
Stellar not to compete in any line of business ibhany person in any geographical area or covenafrdiny other person not to compete
the Company or Stellar in any line of businesshany geographical area.

Section 3.18 Insurandé®licies. Copies of all insurance policies maintained ey €ompany or Stellar relating to the opere
of Tootsies have been delivered or made available to Purchd$e policies of insurance held by the CompanyStellar are in suc
amounts, and insure against such losses and dskie Company and Stellar reasonably deems ajguefor their property and busin
operations. All such insurance policies are inl fatce and effect, and all premiums due thereovehlzeen paid. Valid policies for st
insurance will be outstanding and duly in forcalatimes prior to the Closing.

Section 3.19 No Default Neither Sellers nor the Company nor Stellarnisdefault under any term or condition of .
instrument evidencing, creating or securing anyebiddness of the Company or Stellar, and therebbas no default in any mate
obligation to be performed by Sellers or the Conypan Stellar under any other contract, lease, ages¢, commitment or undertaking
which the Company or Stellar is a party or by whicbr its assets or properties are bound, nor Isealkers or the Company or Stellar wai
any material right under any such contract, leagezsement, commitment or undertaking.

Section 3.20 Books and Record$he books of account, minute books, stock rebmuks and other records of the Comg
and Stellar, all of which have been made availableurchaser, are accurate and complete and havenh&intained in accordance with so
business practices. Upon Closing, all books androks will be in the possession of Sellers or toen@any or Stellar.
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Section 3.21 Environmental Neither the Company nor Stellar have receiveg aitation, directive, letter or oth
communication, written or oral, or any notice ofygmroceeding, claim or lawsuit relating to any eomimental issue arising out of
ownership or occupation of the Premises, and ftiseme basis known to the Sellers or the Comparfyteltar for any such action.

Section 3.22 Banks and Brokerage Accounixhibit 3.22 sets forth (a) a true and complisteof the names and locations
all banks, trust companies, securities brokersadher financial institutions at which the CompamyStellar has an account or safe deposit
or maintains a banking, custodial, trading or otbietilar relationship, and (b) a true and completieand description of each such accc
box and relationship, indicating in each case tmant number and the names of the respectiveerffi@mployees, agents or other sir
representatives of the Company or Stellar haviggatbry power with respect thereto.

Section 3.23 DisclosureNo representation or warranty of the Sellersher Company or Stellar contained in this Agreel
(including the exhibits hereto) contains any untstgtement or omits to state a material fact necgs® order to make the stateme
contained herein or therein, in light of the cir@iances under which they were made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to tleesSéhe Company and Stellar as follows:

Section 4.1 Authorization Purchaser is a corporation duly organized insta¢e of Texas and has full power, capacity,
authority to enter into this Agreement and perfdh@ obligations contemplated hereby. All actiontloa part of Purchaser necessary fo
authorization, execution, delivery and performaotthis Agreement by it has been taken and wiltdden prior to Closing. This Agreeme
when duly executed and delivered in accordance igtterms, will constitute legal, valid, and bindiobligations of Purchaser enforce:
against Purchaser in accordance with its termsspbas may be limited by bankruptcy, insolvencyl ather similar laws affecting creditc
rights generally or by general equitable principles

Section 4.2 No Breaches or Default¥he execution, delivery, and performance of fkiggseement by Purchaser does not
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other ac
by or filing with any third party or Governmentaluthority under any provision of: (a) any appliGahlkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggaeor instrument to which Purchaser is a party.

Section 4.3 Consents No permit, consent, approval or authorization @f designation, declaration or filing with, &
Governmental Authority or any other person or gnistrequired on the part of Purchaser in connaciiith the execution and delivery
Purchaser of this Agreement or the consummationpamnfbrmance of the transactions contemplated lyeoéer than as required under
federal securities laws.
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Section 4.4 Disclosure No representation or warranty of Purchaser é¢oathin this Agreement (including the exhibits hej
contains any untrue statement or omits to statatenmal fact necessary in order to make the stat&r@ntained herein or therein, in ligh
the circumstances under which they were made, msi¢ading.

ARTICLE V
CONDITIONS TO CLOSING OF SELLERS,
THE COMPANY AND STELLAR

Each obligation of Sellers, the Company and Stédidre performed on the Closing Date shall be stiltgethe satisfaction of each
the conditions stated in this Article V, exceptlie extent that such satisfaction is waived byesgllthe Company and Stellar in writing.

Section 5.1 Representations and Warranties €tarr€he representations and warranties made by Bseclcontained in tt
Agreement shall be true and correct as of the GipBiate.

Section 5.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Purct
on or prior to the Closing Date shall have beergoered or complied with in all respects.

Section 5.3 Delivery of Certificate Purchaser shall provide to Sellers, the Comard/Stellar certificates, dated the Clo:
Date and signed by the President of Purchasereteffiect set forth in Section 5.1 and 5.2 for thieppse of verifying the accuracy of sl
representations and warranties and the performamtsatisfaction of such covenants and conditions.

Section 5.4 Payment of Purchase Pridgurchaser shall have tendered the PurchasefBritlee Shares and the Stellar Sh
as referenced in Section 1.2 to the Sellers coantlyrwith the Closing.

Section 5.5 Related Transaction$he Related Transaction set forth in SectionsBal be consummated concurrently with
Closing.

Section 5.6 Corporate Resolutian®urchaser shall provide corporate resolutionth®fBoard of Directors of Purchaser wt
approve the transactions contemplated herein atitbaze the execution, delivery and performancehig Agreement and the docume
referred to herein to which it is or is to be atpalated as of the Closing Date.

Section 5.7 Absence of Proceedingso action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no in&giig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against Bsech
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ARTICLE VI
CONDITIONS TO CLOSING OF
PURCHASER

Each obligation of Purchaser to be performed orCilesing Date shall be subject to the satisfactibeach of the conditions statec
this Article VI, except to the extent that suchigfattion is waived by Purchaser in writing.

Section 6.1 Representations and Warranties €arr€he representations and warranties made byeher§ the Company a
Stellar hereof shall be true and correct as ofdtesing Date.

Section 6.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the Se
the Company and Stellar on or prior to the Clogdade shall have been performed or complied withllimespects.

Section 6.3 Delivery of Certificate Sellers, the Company and Stellar shall provadBuarchaser certificates, dated the Cla
Date and signed by the Sellers and by the Presafehe Company and Stellar, respectively, to tiece set forth in Section 6.1 and 6.2
the purpose of verifying the accuracy of such repn¢ations and warranties and the performance atigfastion of such covenants
conditions.

Section 6.4 Delivery of Shares and Stellar Shar®ellers shall have delivered certificates evidleg the Shares and the Ste
Shares of the Company and Stellar, duly endors&ditchaser.

Section 6.5 Corporate Resolutian¥he Company and Stellar shall provide to Purehascorporate resolution of the Boar:
Directors of the Company and Stellar which appralleof the transactions contemplated herein antaires the execution, delivery ¢
performance of this Agreement and the documenésrezf to herein to which it is or is to be a palayed as of the Closing Date.

Section 6.6 Consents; Transfer of Licensé&urchaser shall possess all necessary perndtether authorizations, whetl
city, county, state or federal, which may be neeedonduct nude adult entertainment with the sélalcoholic beverages on the Prem
and all such permits and authorizations shall bgoiod order, without any administrative actionsgeg or concluded that may challengt
present an obstacle to the continued performanceudé adult entertainment or sale of alcoholic bayes at Tootsis! All necessal
transfers of licenses and leases required for dinéiraied operation of the business of the Companstellar shall have been obtained.
sexually oriented business license of Toossighall be in full force and effect. Sellers shallve the ability and authority to transfer
permits, zoning classifications or authorizatioeeessary to sell alcoholic beverages and condwd# eatertainment at Tootséeand thes
permits, zoning classifications or authorizatiohalkbe transferred, conveyed and sold to Purchetsie Closing.

Section 6.7 Related Transaction$he Related Transaction set forth in SectionsBal be consummated concurrently with
Closing.
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Section 6.8 Ability to Audit. The financial records of the Company shall benta@hed and exist in such a manner as to ¢
for a certified audit as determined by Rick’s.

Section 6.9 Acceptable Financindrick’s shall have obtained financing acceptabli for the Acquisition.

Section 6.10 ResignationsThe Officers and Directors of the Company anell&t shall have provided to Purchaser 1
written resignations.

Section 6.11 Landlotd consent. The Company and Stellar shall have obtainedahdlbrds consent to the assignment of
existing lease agreements for the Premises, wieiabek shall provide for a term, as of the Closihggugh June 30, 2034 (including
primary term and any periods for extension purst@aoptions to the lessee thereof).

Section 6.12 Absence of Proceedingso action, suit or proceeding by or before aoyrt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against timep@ny and Stellar or any of its assets.

ARTICLE VII
COVENANTS OF THE SELLERS
AND THE COMPANY

Section 7.1 Stand Still To induce Purchaser to proceed with this Agregntee Company, Stellar and Sellers agree thait
the Closing Date or the termination of this Agreeteo representative of the Company, Stellar grrapresentative of the Sellers will of
to sell or solicit any offer to purchase or engagany discussions or activities of any nature wbaver, directly or indirectly, involving
any manner the actual or potential sale, transfegumbrance, pledge, collateralization or hypotti@saf any assets of the Company, St
or Tootsies. The Company, Stellar and the Sellers herebgeatyr advise the Purchaser of any contact fromtling party regarding tt
acquisition or other investment in the Company tell&, or of any contact which would relate to tih@nsactions contemplated by -
Agreement.

Section 7.2 Access; Due DiligenceBetween the date of this Agreement and the G¢pBiate, the Company and Stellar s
(a) provide Purchaser and their authorized reptatieas reasonable access to all plants, officeselouse and other facilities and prope
of the Company and Stellar, and to the books aodrds of the Company and Stellar; (b) permit thecRaser to make inspections ther
and (c) cause the officers and advisors of the Gommy@nd Stellar to furnish the Purchaser with dirdncial and operating data and o
information with respect to the business and prigef the Company and Stellar and to discuss wighPurchaser and their authori
representatives the affairs of the Company andaBi&$ the Purchaser may from time to time readgrahuest.
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Section 7.3 Conduct of Businesgrom the date of the execution hereof until@hasing Date, the Company shall operate
Company and Tootsie’s in the ordinary course comsivith past practices, and:

(@)

(b)

(©

(d)

(€)

(f)

(9)

(h)

(i)

0)

The Company will not authorize, declare, pay oeeffany dividends or liquidate or distribute anynooon stock of th
Company or other equity interest or undertake d@mctlor indirect redemption, purchase or othergition of any equit
interest of the Compan

The Company will not make any changes in its céowliffinancial or otherwise), liabilities, assebs,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considéned/idually or in the
aggregate, might reasonably be expected to have a rabseiverse effect on the Compa

The Company will not increase the salary or oth@npensation payable or to become payable by thep@oynto an
employee, or the declaration, payment, or commitroebligation of any kind for the payent by the Company of a boi
or other additional salary or compensation to amhsperson except in the normal course of busireessistent with pa
practices of the Compan

The Company will not sell, lease, transfer or assigny of their assets, tangible or intangible, ottiean for a fai
consideration in the ordinary course of busin

The Company will not accelerate, terminate, modifycancel any agreement, contract, lease or licéarsgeries of relate
agreements, contracts, leases and licenses) ingafwbre than $10,000 to which the Company is a/p

The Company will not make any loans to any pergoentity, or guarantee any loan, absent the coradfehe Purchaser;
The Company will not waive or release any rightlaim held by the Company, absent the consenteoPtirchaser;

The Company will operate its business in the ongic@urse and consistent with past practices 20 pseserve its busine
organization intact, to retain the giees of their employees and to preserve their gdlbdnd relationships with supplie
creditors, cutomers, and others having business relationshifistivem;

The Company will not issue any note, bond or otledst security or create, incur or assume, or gteeaany indebtedne
for borrowed money or capitalized lease obligatj«

The Company will not delay or postpone the paynoértccounts payable and other liabilities outshe drdinary course
business
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(k) The Company will not make any loan to, or entepiany other transaction with, any of their direstoofficers, an
employees

() The Company will not make any change in any methprdctice, or principle of accounting involving ti@mpanys
business or the assets of the Comp

(m) The Company will not issue, sell or otherwise dspof any of its capital stock or create, sell ispdse of any optior
rights, conversion rights or other agreements onrndgments of any kind relating to the issuanceg saldisposition of ar
of its equity interests

(n) The Company will not reclassify, split up or othésgchange any of its common stock or capital sirec
(0) The Company will not be a party to any merger, obdation or other business combination; and
(p) The Company will not agree to take any action dbedrin this Section 7.3.

ARTICLE VIII

CLOSING ADJUSTMENTS

The Sellers, the Company, Stellar and the Purclagee that there shall be an adjustment madenathiivity (30) days of the Closii
Date to adjust for liabilities that exist of ther@pany and Stellar as of the Closing Date so tleaBtillers shall be responsible and liable ti
Purchaser for the liabilities of the Company orliStehat exist as of the Closing Date, less araditrwhich Sellers would be entitled to
cash on hand, credit card receivables, pro ratiéopoof prepaid items and inventory on hand (at)cas of the Closing Date.

ARTICLE IX
INDEMNIFICATION

Section 9.1 Indemnification from SellersSellers, jointly and severally, hereby agreartd shall indemnify, defend (with le
counsel reasonably acceptable to Purchaser), dddPiochaser, its officers, directors, employedfdjaes, agents, legal counsel, succes
and assigns (collectively, the "Purchaser Groupf)riess at all times after the date of this Agresimieom and against any and all actic
suits, claims, demands, debts, liabilities, oblmz, losses, damages, costs, expenses, penaltiefiny (including reasonable attorneys
fees and costs of any suit related thereto) suffereincurred by any of the Purchaser Group ari$iog: (a) any misrepresentation by
breach of any covenant or warranty of the Sellgrs,Company or Stellar contained in this Agreementany exhibit, certificate, or otr
instrument furnished or to be furnished by Sellel&e Company or Stellar hereunder; (b) any noitiuént of any agreement on the par
Sellers, the Company or Stellar under this Agredr(eh any liability or obligation due to any thighrty by the Company or Stellar incur
at or prior to the Closing Date; or (d) any sudti@n, proceeding, claim or investigation againstddaser which arises from or which is be
upon or pertaining to Seller’s or the Company’sSeellar's conduct or the operation or liabilities of thesimess of the Company or Ste
prior to the Closing Date.
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Section 9.2 Indemnification from PurchasePurchaser agrees to and shall indemnify, deesitth legal counsel reasonal
acceptable to the Sellers) and hold each Sellertlagid affiliates, agents, legal counsel, successmd assigns (collectively, the "Sel
Group") harmless at all times after the date of Algeeement from and against any and all actionss,sclaims, demands, debts, liabiliti
obligations, losses, damages, costs, expensesltipenar injury (including reasonably attorneyfees and costs of any suit rel:
thereto) suffered or incurred by any of the Ssl@roup, arising from (a) any misrepresentation hreach of any covenant or warrant
Purchaser contained in this Agreement or any ehibitificate, or other agreement or instrumemnithed or to be furnished by Purch:
hereunder; (b) any nonfulfilment of any agreementthe part of Purchaser under this Agreementaifg) liability or obligation due to al
third party by the Company or Stellar incurred sghgent to the Closing Date; or (d) any suit, actipmceeding, claim or investigati
against Sellers which arises from or which is bagssh or pertaining to Purchaseconduct or the operation of the business of ti@@an)
or Stellar subsequent to the Closing Date.

Section 9.3 Defense of Claimslf any lawsuit enforcement action or any atterigpicollect on an alleged liability is fili
against any party entitled to the benefit of indéynhereunder, written notice thereof shall be gite the indemnifying party within ten (1
business days after receipt of notice or othee thgt which action must be taken; provided thatfttieire of any indemnified party to gi
timely notice shall not affect rights to indemniftion hereunder except to the extent that the imifging party demonstrates damage ca
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engagerays of its own choice to handle and defend &mes at the indemnifying party's ci
risk and expense; and such indemnified party stadperate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howey
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom. The indemnifying party shalk,neithout the prior written consent of the indefred party, effect any settlement of ¢
proceeding in respect of which any indemnified ypdsta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the indiging party and includes :
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such proceeding.

Section 9.4 Default of Indemnification Obligatio If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesigatibn is due shall have the right, but not thigalion, to assume
and maintain such defense (including reasonablessfees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitiemeth necessary or appropriate in such individuaksntities absolute sole discretion an
charge the cost of any such settlement, paymepgrese and costs, including reasonable attorne§ses, to the entity or individual that |
the obligation to provide such indemnification, @efe and hold harmless obligation and same shadititate an additional obligation of
entity or of the individual or both, as the caseyrha.
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Section 9.5 Right to OffsetIn the event that the Purchaser is entitlechtiemnification in accordance with Section 9.1 ar3
hereof, including the payment by the Purchasemgrdebts or liabilities of the Company which wenedirred prior to the Closing Date, tt
Purchaser shall have the right to offset any suubuet in excess of $10,000, in the aggregate, faom obligations that are then due
payable to the Sellers.

Section 9.6 Survival of Representations and WhHies. The respective representations, warranties ageninities given
the parties to each other pursuant to this Agree¢rmsieall survive the Closing for a period ending miyefour (24) months from the Closi
Date (“Survival Date”).Notwithstanding anything to the contrary contairegtein, no claim for indemnification may be madeiagt thi
party required to indemnify (the “Indemnitor”) urrdbis Agreement unless the party entitled to indification (the “Indemnitee”shall hav
given the Indemnitor written notice of such clais @ovided herein on or before the Survival Da&ay claim for which notice has be
given prior to the expiration of the Survival Dateall not be barred hereunder.

ARTICLE X
MISCELLANEOUS

Section 10.1 Amendment; WaiverNeither this Agreement nor any provision heready be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercigay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeop#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.

Section 10.2 Notices Any notices or other communications requiregpemitted hereunder shall be sufficiently givern
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as followts, surch other address has such party may notityeg@ther parties in writing:

(@) If to Stanton: 150 NW 1834 Street, Suite 200
Miami Gardens, Florida 331¢

(b) If to Hickmore: 150 NW 1834 Street, Suite 200
Miami Gardens, Florida 331¢
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(c) If to the Compan Miami Gardens Square One, I
or Stellar d/b/a Tootsi’s Cabare
150 NW 1834 Street
Miami Gardens, Florida 331¢

(d) if to Purchaser Rick’s Cabaret International, In
Attn: Eric Langan, President/CE
10959 Cutten Roa
Houston, Texas 770¢€

with a copy to Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(C

A notice or communication will be effective (i)delivered in Person or by overnight courier, ontibsiness day it is delivered and (ii) if ¢
by registered or certified mail, three (3) busingags after dispatch.

Section 10.3 Severability Whenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 10.4 Assignmerfbuccessors and AssignExcept as otherwise provided herein, the prowsihereof shall inure
the benefit of, and be binding upon, the successdspermitted assigns of the parties hereto. &ftyereto may assign its rights or dele
its obligations under this Agreement without théopmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 10.5 Public AnnouncementsThe parties hereto agree that prior to makimgpublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publimancement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 10.6 Entire AgreementThis Agreement and the other documents deliveregduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.
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Section 10.7 Choice of LawThis Agreement shall be governed by, and coadtin accordance with, the laws of the Sta
Texas, without regard to principles of conflict lafvs. In any action between or among any of thaiggm whether arising out of tl
Agreement or otherwise, each of the parties irralsbcconsents to the exclusive jurisdiction anduesof the federal and state courts loc
in Harris County, Texas.

Section 10.8 Execution This Agreement may be executed in two or morenterparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create @ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thit¢ same force and effect as if such facsimilepmf” signature page were an origi
thereof.

Section 10.9 Costs and Expensedach party shall pay their own respective femsts and disbursements incurre:
connection with this Agreement.

Section 10.10 Section Heading§ he section and subsection headings in this éygeant are used solely for convenienc
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 10.11 No Thirearty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rigt
upon any person (specifically including any empks/ef The Company) or any entity that is not ayptrthis Agreement.

Section 10.12 Validity The invalidity or unenforceability of any proma of this Agreement shall not affect the validits
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 10.13 Further AssuranceBach party covenants that at any time, and fiora to time, after the Closing Date, it v
execute such additional instruments and take sutbnas as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 10.14 Exhibits Not AttachedAny exhibits not attached hereto on the datexafcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eatheoparties initialing and dating e:
such exhibit, upon their respective acceptancésdérms, conditions and/or form.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have exectterdStock Purchase Agreement to become effective e date first s
forth above.

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside

Date: November 30, 20(

MIAMI GARDENS SQUARE ONE, INC.

/s/ Norman Hickmor
By: Norman Hickmore, Preside

Date: November 30, 20(

STELLAR MANAGEMENT CORPORATION

/s/ Norman Hickmort
By: Norman Hickmore, Preside

Date: November 30, 20(

RICHARD STANTON

/s/ Richard Stanto

Richard Stanton, Individually

Shareholder of Miami Gardens Square One,
d/b/a Tootsi’'s Cabaret, an

Shareholder of Stellar Management Corpora

NORMAN HICKMORE

/s/ Norman Hickmor

Norman Hickmore, Individually

Shareholder of Miami Gardens Square One,
d/b/a Tootsi’'s Cabaret, an

Shareholder of Stellar Management Corpora
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Exhibit 10.2
[FORM OF]
Original Issue Date November 30, 20(
Original Principal Amount $5,000,000.0
Note Number

SECURED PROMISSORY NOTE

FOR VALUE RECEIVED, RICK'S CABARET INTERNATIONAL, I NC ., a Texas corporation, having its principal plaf
business at 10959 Cutten Road, Houston, Texas 7{&0866' Company " or the “ Maker ") promises to pay to the order fNAME] , ¢
resident of Florida, or his registered assigns (thélolder "), the principal sum ofFIVE MILLION AND NO/100 DOLLARS
(US$5,000,000.00(the “Original Principal Amount”pn the three (3) year anniversary of the Origisalk Date hereof, being November
2010, or such earlier date as this Secured Promgidéate (the“Note” ) is required or permitted to be repaid as providedhnder, wheth
by acceleration or otherwigesuch three (3) year anniversary date,“Maturity Date”) , and to pay interest (computed on a “simple irsgre
basis and on the basis of a 365/366 day year)®urpaid principal balance of this Note, from aftdrahe date hereof until maturity, at
rate of fourteen percent (14%) per annum.

This Note is one of a series of duly authorized @&sdied notes (each aNote ” or collectively the “Notes”) of the Compan
designated as its Secured Promissory Notes Duerilme30, 2010, in an aggregate principal face amfourall Notes of this series of T
Million and no/100 United States Dollars (US$10,@00.00).

This Note is being given to the Holder by Makerpartial payment of the purchase price set forthhat certain Stock Purche
Agreement dated November 30, 2007 by and among Miardens Square One, Inc., a Florida corporatitGSQ”), Stellar Manageme
Corporation, a Florida corporation (“Stellar”), ek, Richard Stanton (“Stanton”) and Maker (thautdhase Agreemeii}.

This Note is secured by the Collateral describadiheand is subject to the following additional yissons:
1. Terms of this Note.

1.1 Principal and Interest Payments. Interest shall be due and payable, in arrearghirty five (35) equal month
installments of Fifty-eight Thousand Three HundTéudrty-Three Dollars and 33/100$68,333.33) on the last day of each month, begini
December 31, 2007 and continuing through Octobe2B10. The principal amount of this Note shallpagable in one lump sum paym:t
along with any accrued and unpaid interest duestireron the Maturity Date.

1.2 Payments. All payments on or in respect of this Note sihalmade to Holder at 150 NW 183Street, Suite 200, Miat
Gardens, Florida 33169, or, at such address asHoldy designate to Maker in writing pursuant ® pihovisions of this Note.

1.3 Collateral; Pledge and Security Agreement This Note is secured by the collateral describeithat certain Pledge a
Security Agreement of even date herewith by andragribe Maker and the Holder (the “ Pledge and SigcAgreement’) and is subject
all of the agreements, terms and conditions coeththerein, all of which are incorporated hereirttbyg reference.




1.4 Conformance with Laws. Notwithstanding any other term of this Note e tontrary, it is the intention of the Ma
and the Holder to conform strictly to any appli@bkury laws. Accordingly, if the Holder contraftis, charges or receives any consider:
that constitutes interest in excess of the maximat@ permitted by applicable law (the “ Maximdate”), then such excess will be cance
automatically and if previously paid will, at theolder’s option, be applied to the outstanding principabant under this Note or refundec
the Maker. In determining whether any interesteexts the Maximum Rate, such interest will, to tkierg permitted by applicable law,
amortized, prorated, allocated and spread in egadb throughout the term of this Note. All agreems made in this Note are expre
limited so that in no event whatsoever, whetherdason of advancement of the proceeds of this Meteleration of maturity of the unp
balance of this Note or otherwise, will the amopaid or agreed to be paid to the Holder for theaftbe money advanced or to be adval
under this Note exceed an amount calculated atMthgimum Rate. If any circumstances whatsoeverluifing the fulfillment of an
provision of this Note or any other agreement strimment now or hereafter evidencing, securinghaary way relating to the indebtedr
evidenced by this Note, will involve the paymentimterest in excess of an amount calculated athgimum Rate, thenipso facto , the
obligation to pay interest under this Note will legluced to such amount. This Section 1.5 will c@rgvery other provision in any and
other agreements and instruments existing or hiereafising between the Maker and the Holder wapect to the indebtedness evidence
this Note.

15 Prepayment. This Note may not be prepaid in whole or in ghrting the twelve (12) months after the Origirnsgue
Date without the prior written consent of the Hald&hereafter, this Note may be prepaid in whalingart without the prior consent of
Holder, provided that (i) any prepayment by the Bralkkom December 1, 2008 through November 30, 2008l be paid at a rate of 110%
the Original Principal Amount and (ii) any prepayméy the Maker after November 30, 2009 may be gicevithout penalty at a rate
100% of the Original Principal Amount.

1.6 Waivers . Except as otherwise provided in this Note, Makaives presentment, demand, protest and notiegarfy kinc
whatsoever. The failure of the Holder to exereisg of his rights under this Note in any particutetance will not constitute a waiver of
same or of any other right in that or any subsetjmstance.

2. Events of Default and Remedies.
2.1 DEFAULT. Each of the following constitutes an event of déféiiEvent of Default”) under this Note:
€)) Maker fails to make any principal or interest payin@hen due under this Note;
(b) Any representation or warranty made or deemed rogdéaker in this Note or in any certificate, reparbtice, or stateme

furnished at any time in connection with this N@tdalse or misleading in any material respect s date when made
deemed to have been ma
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(c) Maker shall fail to perform, observe, or complylwény covenant, agreement or term contained inNtbte and such failu
continues, without cure, for twenty (20) busineagdafter written notice to Make

(d) Maker, MGSO or Stellar (or any of same) shall comosea voluntary proceeding seeking liquidationygaaization, o
other relief with respect to itself or its debtden any bankruptcy, insolvency or other similar lasw or hereafter in effe
or seeking the appointment of a trustee, receliggridator, custodian, or other similar official bfor a substantial part of
property or shall consent to any such relief orthte appointment of or taking possession by any saftibial in ar
involuntary case or other proceeding commencecdagdior shall make a general assignment for theefit of creditors ¢
shall take any corporate action to authorize arthefforegoing; o

(e) An involuntary proceeding shall be commenced agaitesker, MGSO or Stellar seeking liquidation, remmgation, or oth¢
relief with respect to it or its debts under anynkraptcy, insolvency or other similar law now orréafter in effect ¢
seeking the appointment of a trustee, receiveujdafor, custodin or other similar official of it or a substantjzdrt of it
property, and such involuntary proceeding shall aermundismissed and unstayed for a period of s{gf) days afte
commencemen

2.2 Default Interest. Maker agrees that if Maker shall default in ttayment of any payment required hereunder, wh
payment of principal or interest, the Maker promigepay, on demand, interest on any such unpagiats, from the date the payment is
to the date of actual payment, at the rate (tlefault Rate ) of the lesser of (i) 18% per annum; and (ii) theximam nonusurious ra
permitted by applicable law.

2.3 Remedies. In case any one or more of the Events of Defspatified in Section 2.1 has occurred, Holder halle th:
right to accelerate payment of the entire principfland all interest accrued on, this Note, anmhrusuch acceleration, this Note 1
thereupon become due and payable, without any mrasat, demand, protest or other notice of any katidof which are expressly waivt
and the Maker will forthwith pay to the Holder tkatire outstanding principal of, and interest aedron, this Note. Additionally, Hold
shall have all of the rights and remedies availabldolder pursuant to the Pledge and Security dguent.

2.4 Attorney’s Fees; Expenses.Holder may hire an attorney to help collect thigéNid Maker does not pay, and Maker
pay Holder’'s reasonable attorneyses. Maker also will pay Holder all other amouHtEder actually incurs as court costs, lawful féa:
filing, recording, releasing to any public officaeyainstrument securing this Note; the reasonabkt actually expended for repossess
storing, preparing for sale, and selling any seguri

2.5 Cure Provisions.

€)) In the event of a default in payment as set fartBeéction 2.1(a), such default may be cured if Makees the default with
ten (10) days after the due date of any such paiu
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(b) If any default, other than a default in paymentusable, it may be cured if Maker, after receivimgtten notice from Holde
demanding cure of such default: (i) cures the ulefaithin twenty (20) business days; or (ii) ifettture requires more tr
twenty (20) business days, immediately initiatepstwhich Holder deems in Holdgmliscretion to be sufficient to cure
default and thereafter continues and completegafionable and necessary steps sufficient to peochuopliance as soon
reasonably practica

3. Miscellaneous.

3.1 Jurisdiction . Any action or proceeding seeking to enforce myision of this Note must be brought in any of tlourt:
of the State of Florida sitting in Dade County, ibiit has or can acquire jurisdiction, in the WdtStates District Court in Florida, sitting
Dade County, and each of the Maker and the Holdesents to the exclusive jurisdiction of such ceand of the appropriate appel
courts) in any such action or proceeding and wa@rgsobjection to venue in such courts. If thedéolcommences any action or procee
seeking to enforce any provision of this Note iry ather jurisdiction, then the Maker will be ergill to have such action or proceet
transferred to one of the jurisdictions describbdve, or, if such transfer may not be accomplistneder applicable law, then to have <
action or proceeding dismissed without prejudice.

3.2 Amendment and Waiver. This Note may be amended, and the observanaeyoferm of this Note may be waivec
consented to, with and only with the written conigsrthe Maker and the Holder.

3.3 Waiver . Any waiver or failure to insist upon strict colamce with any obligation, covenant, agreementandition o
this Note will not operate as a waiver of, or eplpvith respect to, any subsequent or other filukny waiver of any provision of this N«
shall be made pursuant to the provisions of Se@ian

3.4 Notices. Any naotice, consent, or other communication nemlior permitted to be given under this Note te kaker o
the Holder shall be in writing and shall be deertetave been duly given if delivered personallgent by registered or certified mail, ret
receipt requested, postage prepaid, or nationaediggnized overnight air courier guaranteeing neytaklivery as follows:

(@) if to Holder: 150 NW 1839 Street, Suite 200
Miami Gardens, Florida 331¢

(b) If to Maker: Rick’'s Cabaret International, In
Attn: Eric Langan, President/CE
10959 Cutten Roa
Houston, Texas 770¢

with a copy to Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
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Any such notice, consent, or other communicatioalldbe deemed to have been duly given: at the televered by hand, if persone
delivered; three days after being deposited imthé, postage prepaid, sent certified mail, retteipt requested, if mailed; and the next
after timely delivery to the courier, if sent byesaight air courier guaranteeing next day delivefya notice or communication is mailec
the manner provided above within the time presdkiltds duly given, whether or not the addressseives it.

3.5 Governing Law . This Note will be governed by the laws of thatStof Florida without regard to the conflicts af
principles of any jurisdiction.

3.6 Entire Agreement. This Note, the Purchase Agreement and the PladdeSecurity Agreement constitute the e
agreement of the Maker and the Holder with respedhe subject matter contained in this Note angessede all prior agreements
undertakings between the Maker and the Holder waipect to the transactions contemplated herebgreTare no restrictions, promis
representations, warranties, covenants or undegakother than those expressly provided for is lNvte.

3.7 Severability . If any term, provision, covenant, agreementastriction of this Note is held by a court of congm
jurisdiction to be invalid, void or unenforceabtben the remainder of the terms, provisions, contnagreements and restrictions of
Note will continue in full force and effect and Wiih no way be affected, impaired or invalidat

MAKER:
Rick’s Cabaret International, In

a Texas Corporatio

By:

Eric Langan, Presidel
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Exhibit 10.3

PLEDGE AND SECURITY AGREEMENT
(Common Stock)

This Pledge and Security Agreement (thigfeement") is made effective as of November 3®M72(Q'Effective Date"), by ar
betweenRICK'S CABARET INTERNATIONAL, INC., a Texas corporation(“Pledgor”), and the Sellers identified on the signature p
hereto (each, a “Seller” and collectively, the ‘I8ed") andRICHARD STANTON and NORMAN HICKMORE , as agents for the Sell
(in such capacity, together with its successomuirh capacity, the “Agent”).

RECITALS:

WHEREAS, Pledgor and Sellers have entered into ackSPurchase Agreement dated November 30, 2007 “@hechas
Agreement”), pursuant to which Pledgor will acquir@0% of the issued and outstanding common stduok ‘(Btellar Stock”)of Stellal
Management Corporation, a Florida corporation (&8 and 100% of the issued and outstanding commsimck (the “MGSO Stock”pf
Miami Gardens Square One, Inc., a Florida corpoma‘MGSO”) which owns and operates an adult entertainmentreali@own a

“Tootsie’s Cabaret” located at 150 NW 18%treet, Miami Gardens, Florida 33169 (“Tootsie’s&nd

WHEREAS, pursuant to the Purchase Agreement ampduaof the Purchase Price thereunder, Pledgorpaifl $25,000,000 for tl
MGSO Stock and the Stellar Stock, $10,000,000 atwlamount is payable and evidenced by a seridgléf Secured Promissory Note!
the aggregate original principal amount of $10,000,bearing interest at the rate of fourteen peret?) per annum payable to Sellers
“Notes”) pursuant to which the principal amount will be palgain a lump sum payment on the three (3) yeaivansary of the Notes as mu
fully described in the Purchase Agreement; and

WHEREAS, the Notes provide that the Pledgor shiaige and grant a security interest in the Coliatéas hereinafter defined)
security for the Obligations (as hereinafter dedinender the Notes; and

WHEREAS, as part of the Purchase Price for the MGRark and Stellar Stock, this Agreement shall hagen executed a
delivered by Pledgor; and

WHEREAS, Pledgor has determined that Pledgor's wtket, delivery and performance of this Agreemeraynreasonably |
expected to provide substantial benefit to Pleddioectly or indirectly, and to be in the best netsts of Pledgor.

NOW, THEREFORE, FOR VALUE RECEIVED, the sufficienofwhich is acknowledged by the parties, the partiereto agree
follows:
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ARTICLE |
Security Interest and Pledge

Section 1.01. Defined Terms and Related Matters

€)) Capitalized terms used and not otierwdefined herein that are defined in the Notedl dfave the meanings specit
therein. Capitalized terms used and not othendefined herein or in the Notes that are definetham Purchase Agreement shall have
meanings specified therein. Terms defined in thgwar include the plural and terms defined inpheal include the singular.

(b) The words "hereof", "herein" and "&ender" and words of similar import when used is #thgreement shall refer to tl
Agreement as a whole and not to any particularipraw of this Agreement.

(c) Unless otherwise defined herein orthie Purchase Agreement, the terms defined in 1agi® and 9 of the Unifor
Commercial Code as enacted in the State of Fl@sda effect from time to time (the "Code"), aredidierein as therein defined.

(d) " Pledged Securitiesmeans (i) 2,000 shares of common stock of MGSGchviiepresents 100% of the issued
outstanding common stock of MGSO; and (ii) 100 ekaf the common stock of Stellar which repres&@@$o of the issued and outstanc
common stock of Stellar, all of which Pledgor acgdipursuant to the Purchase Agreement.

Section 1.02 Security Interest and Pledge. Subject to the terms of this Agreement, Pledgoeby pledges and delivers
the Sellers, and hereby grants to the Sellerstaieo as listed in Schedule “A6 the Purchase Agreement, a lien on and secuitigyast in an
to all of Pledgor's rights, titles, interests amiifeges in and with respect to the Pledged Séegtiwhether now owned or hereafter acqu
including, without limitation: (a) the MGSO Stockdthe Stellar Stock; (b) all certificates or instrents representing Pledged Securities
all proceeds, income and profits thereon, andradirest, dividends and other payments, propertyemaes, and distributions with resg
thereto; (c) all proceeds received or receivablePldgor in cash, stock or otherwise, from any pealization, reclassification, merg
dissolution, liquidation or other termination o&tkexistence of MGSO or Stellar relating to the B&tiSecurities; and (d) all other proceec
assets received or receivable by Pledgor in reggets status as the owner of the MGSO Stock erStellar Stock with respect to the Plec
Securities (all such property, collectively, theoll@teral).

Section 1.03. Obligations Secured. This Agreement secures: (a) all obligations urtderNotes, including the full and pror
payment of the principal of, interest on, and #fles amounts due with respect to the Notes frone timtime outstanding, as and when ¢
amounts shall become due and payable, whethempbe laf time, upon redemption, prepayment or pueshasextension or by acceleratior
declaration or otherwise; (b) the full and promayment, performance and observance by Pledgot oblgations, covenants, conditions
agreements contained in this Agreement; and (c)fuleand prompt payment, upon demand by the Sgllef all costs and expen
(including, without limitation, reasonable attorsefees), if any, as shall have been expendedaoniried by the Sellers in the protectior
enforcement of any right or privilege under the @sobr this Agreement, or in the protection or eréarent of any rights, privileges
liabilities thereunder (all such obligations, coaats, conditions and agreements described in tregding clauses (a), (b) and (c) be
hereinafter collectively referred to as the "Obligas”.
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Section 1.04. Formalities.

(@) All certificates and instruments eg@nting the Pledged Securities have been, ohencase of all Pledged Securi
hereafter acquired, immediately upon acquisitioalldte, delivered to and shall be held by the Agenbehalf of the Sellers pursuant he
in suitable form for transfer by delivery, or acqmmied by undated stock powers or other instrumatignsfer or assignment, duly exect
in blank, all in form and substance satisfactorsht® Agent.

(b) Notwithstanding anything to the camyr contained in clause (a) above, if any PledgecuBties (whether now owned
hereafter acquired) are uncertificated securidsggor shall promptly notify the Agent, and shathmptly, without the need for any reqt
from the Agent, take all actions required to pdrfee security interest of the Sellers under applie law (including, in any event, under
provisions of Article 8 or 9 of the Code, if applie). Pledgor further agrees to take such actisrthe Agent deems necessary or desira
effect the foregoing and to permit the Agent toreise any rights and remedies on behalf of theeBehereunder.

(c) The Agent shall have the right, ay éime in its reasonable discretion and withoutigeto any Pledgor, to (i) transfer
any of its nominees any or all of the Collaterabjsct only to the revocable rights set forth irct®m: 4.01 hereof and applicable law, anc
so long as an Event of Default shall have occuaed be continuing, to register any or all of thel&eral in Agent's or Sellersbwn
names. In addition, the Agent shall have the raghdany time to exchange certificates or instrumeepresenting or evidencing Collateral
certificates or instruments of smaller or largenal@inations.

(d) Pledgor hereby authorizes the Aganthe expense of Pledgor (including the fees apeérses of counsel to the Ageni
behalf of the Sellers), to file one or more finamgrior continuation statements, and amendmentstthendating to all or any part of t
Collateral without the signature of Pledgor wheeenpitted by law. A photocopy or other reproductmmthis Agreement or any financi
statement covering the Collateral or any part thiesball be sufficient as a financing statement ngtermitted by law. Pledgor underste
and agrees that even though the Agent has no tibligto do so, with respect to any financing staatnthe Agent intends to file (at -
expense of Pledgor, including the fees and expearfsesunsel to the Agent on behalf of the Sellars) continuation statement or amendr
where failure to so file could reasonably be expedb result in the potential lapse of such finag@tatement at any time within three mo
of any such proposed filing.

(e) Each Seller hereby agrees to appBithard Stanton and Norman Hickmore as its Agent garposes of th

Agreement. The Agent may employ agents and atysrirefact in connection herewith and shall not be resjime for the negligence
misconduct of any such agents or attorneys-indalgtcted by it in good faith.
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® Each of the Sellers hereby, severalig not jointly, covenants and agrees to reimhuli2EMNIFY and hold the Agel
harmless from and against any and all claims, astigudgments, damages, losses, liabilities, casgasfer or other taxes, and expel
(including, without limitation, reasonable attorsefees and expenses) incurred or suffered withoutbaayfaith, gross negligence or will
misconduct by the Agent, arising out of or incidemthis Agreement or the administration of the Atye duties hereunder, or resulting fr
its actions or inactions as Agent.

ARTICLE Il
Representations and Warranties

Section 2.01 Representations and Warranties Pledgor represents, warrants, and covenantslierssas follows:

(@) The Pledged Securities outstandintherdate hereof: (i) are described in Schedulereto; (i) have been duly and vali
issued; and (iii) are subject to no options, wagacalls, liens, pledges, or commitments of argratter whatsoever relating thereto.

(b) Any instruments of transfer or assigmt relating to certificates representing or enaeg the Pledged Securities, exec
in blank and delivered by Pledgor to the Agent Wile have been duly executed by Pledgor and vethe Sellers the authority that ti
purport to confer.

(c) The principal place of business ahigfcexecutive office of Pledgor and the sole laratvhere the records of Pledgor v
respect to the Collateral are kept are locateleatidress set forth on Schedulatiched hereto. Pledgor shall not move its atwetutive
office, principal place of business, or such lamatdf records unless it shall have given to theiget less than twenty (20) days' p
written notice of its intention so to do, clearlgstribing such new location and providing such mit@rmation in connection therewith as
Agent may reasonably request.

(d) The jurisdiction of organization deBgor is as set forth on SchedulatBched hereto. As of the date hereof, Pledges
not have or operate under, nor has it had or opagnatder, in any jurisdiction at any time priorthe date hereof, any name except its |
name as set forth on the signature pages heretoha® Pledgor ever been organized under the lawangfjurisdiction other than t
jurisdiction specified on Schedule B attached eer@&ledgor shall not change its legal name, assamoperate in any jurisdiction under i
trade, fictitious or other name or change its flidson of organization unless (i) it shall haveei to the Agent not less than twenty (20) ¢
prior written notice of its commencing to do seearly describing such new name and the jurisdistionwhich such new name shall be
or such new jurisdiction of organization and prawgdsuch other information in connection therevéiththe Agent may reasonably request
(i) with respect to such new name or jurisdictafrorganization, Pledgor shall have taken all reabte action, reasonably satisfactory tc
Agent, to maintain the security interest of thel&slin the Collateral intended to be granted heeghall times fully perfected and in full for
and effect.
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(e) Pledgor is the legal and beneficiaher of the Collateral free and clear of any liersecurity interest (except the liens
security interests created herein), and Pledgombasold, granted any option with respect to, g, transferred or otherwise dispose
any of its rights or interests in or to such Celfat.

® Except as set forth in Exhibit 2.01(fo effective financing statement or other docnte@milar in effect covering all or a
part of Pledgor's portion of the Collateral is da in any recording office, except such as mayehbeen filed in favor of the Sellers relatin
this Agreement, and Pledgor has not authorizedilihg of any such financing statement or other @ment. Pledgor will not, without t
prior written consent of the Agent, authorize othamticate any such financing statements afted#tte hereof, and there will not ever be
file in any public office, any enforceable finangistatement or statements covering any or all efGbllateral, except financing statemu
filed or to be filed in favor of the Sellers.

(9) No consent, authorization, approvabther action by, and no notice to or filing witmy governmental authority or ¢
other Person is required: (i) for the valid exemntidelivery and performance by Pledgor of thise&gnent; (ii) for the pledge by Pledgor
security interest in the Collateral or for the dgnag, perfection and maintenance of the liens aalsty interests created hereby and the
priority nature of such liens and security intesggtther than the timely and proper filing of ficarg statements and continuation staten
related thereto); or (iii) for the exercise by thgent of the voting or other rights provided fortins Agreement or the remedies in respe
Pledgor's portion of the Collateral pursuant te #hgreement (except as may be required in conrreutith such disposition by laws affect
the offering and sale of securities generally).

(h) This Agreement has been duly autlatizxecuted and delivered by Pledgor and corestitatlegal, valid and bindi
obligation of Pledgor, enforceable against Pledgoaccordance with its terms, except to the extbat the enforceability hereof may
limited by applicable bankruptcy, insolvency, reamgation, moratorium or other similar laws affagticreditors’ rights generally and
equitable principles (regardless of whether enfmieet is sought in equity or at law).

() The execution, delivery and perforroarof this Agreement is not in conflict with andedonot violate any instrument
agreement to which Pledgor is a party or by whildd&or is bound.

()] Pledgor covenants and agrees thatlitdefend the Sellersfight, title and security interest in and to thell@eral and th
proceeds thereof against the claims and demanals pérsons whomsoever, and Pledgor covenants gnegsthat it will have like title to a
right to pledge any other property at any time hftez pledged by Pledgor to the Sellers as Coldteereunder and will likewise defend
right thereto and the security interest thereithefSellers.

(k) Except as permitted by the AgentdBte will not sell, assign, or otherwise disposegréint any option with respect to,
pledge, grant a security interest in or otherwiseuenber any of the Collateral or any interest timerer suffer any of the same to exist,
any sale, assignment, option, pledge, securityasteor other encumbrance or disposition of anuneaivhatsoever made in violation of
covenant shall be a nullity and of no force anédffand upon demand of the Agent, shall forthwitcanceled or satisfied by an approp
instrument in writing.
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The representations and warranties set forth ;Skeiction 2.01 shall survive the execution andrdgliof this Agreement.

ARTICLE Il
Affirmative and Negative Covenants

Pledgor covenants and agrees with Sellers thdtthetObligations are satisfied and performed ih fu

Section 3.01. Encumbrances. Pledgor shall not create, permit, or suffer tsiexand shall defend the Collateral against,
lien, security interest, or other encumbrance @nGbllateral except the pledge and security inteseSellers hereunder and the pledge
security interests referenced in Section 1.02 abawd shall defend Pledgor's rights in the Colitand Sellers'security interest in tt
Collateral against the claims of all persons oitiestwhatsoever.

Section 3.02. Sale of Collateral. Pledgor shall not sell, assign, or otherwise dispaisthe Collateral or any part thereof
attempt to sell, assign, or otherwise dispose @fQbllateral or any part thereof, without the prigitten consent of the Agent.

Section 3.03. Further Assurances.

€)) At any time and from time to time oumpthe request of the Agent, and at the sole expehBledgor, Pledgor shall promg
execute and deliver all such further instrument$ documents and take such further action as thetAgay deem necessary or desirab
preserve and perfect its security interest in tlola@ral and carry out the provisions and purpasfethis Agreement, including, withc
limitation, the execution and/or filing of such dimcing statements as the Agent may require (andsaoly filing is hereby authorized
Pledgor). A carbon, photographic, or other repotidn of this Agreement or of any financing statameovering the Collateral or any ¢
thereof shall be sufficient as a financing statenagéid may be filed as a financing statement.

(b) In addition to performing its obligations umdgection 3.03 (a) above, Pledgor will, upon adqgirany additional Pledg
Securities, promptly (and in any event within tersiness days) deliver to the Agent a SupplemeRtédge Agreement, duly executed by
Pledgor, in substantially the form of Annex lereto (each, a "Supplement to Pledge Agreemeidightifying such additional Pledg
Securities. Pledgor hereby authorizes the Agenattach each Supplement to Pledge Agreement toAbisement and agrees that
additional Pledged Securities listed on any Supplanto Pledge Agreement (including any scheduldgbéeto) delivered to the Agent sl
for all purposes hereunder constitute Collateral.

Section 3.04. Obligations . Pledgor shall duly and punctually pay and perfonm ©bligations, including without limitn,
the obligations of Pledgor under this Agreement.
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Section 3.05. Noatification . Pledgor shall promptly notify the Agent of any ljiexecurity interest, encumbrance or claim n
or threatened against the Collateral.

Section 3.06. Compliance with Laws. Pledgor shall comply with all applicable lawsles) regulations, and orders of :
court or governmental authority.

ARTICLE IV
Rights of Sellers and Pledgor

Section 4.01. Voting Rights . So long as no Event of Default (as hereinaftemaef) shall have occurred and be continuing
this Agreement is in force and effect, Pledgor Ishalentitled to exercise any voting and other eossal rights relating or pertaining to
Collateral or any part thereof provided, howetkat no vote shall be cast or consent, waiver tifigation given or action taken that woi
be inconsistent with or violate any provision abtAgreement. Upon the occurrence and during timticuance of an Event of Default, at
sole option of the Agent, all voting rights shalkteupon become vested in the Sellers or theig@assj who shall thereupon have the sole
to exercise or to assign the right to exercise suoting and other consensual rights.

Section 4.02. Dividends; Distributions. Until an Event of Default occurs and is continuiRgedgor shall be entitled to recel
retain and use any and all dividends, distributiand other payments paid in respect of the Colhterthe extent not otherwise prohibi
hereby; provided, however, that any and all

(A) dividends, distributions and other@amts paid or payable other than in cash in respeand instruments a
other property (including, without limitation, c&ali stock in MGSO or Stellar) received, receivat@therwise distributed in respect of, o
exchange for, any of the Collateral;

(B) dividends or distributions hereafpaid or payable in cash in respect of any of théa@wal in connection with
partial or total liquidation or dissolution; and

© cash paid, payable or otherwise itisted in redemption of, or in exchange for, angdgbor's portion of tt
Collateral;

shall be, and shall be forthwith delivered to thgeAt to hold as Collateral and shall, if receivgdPtedgor, be received in trust for the bel
of the Sellers, be segregated from the other ptpperfunds of Pledgor and be forthwith deliveredhie Agent as Collateral in the same f
as so received (with any necessary endorsement).

4.03. Exercise of Rights. Upon the occurrence and during the continuan@ndivent of Default:

0] the Agent shall, without notice toeByor, transfer or register in the name of theegelbr any of their nominees any ol
certificates, if any, of the Collateral held by thgent on behalf of the Sellers hereunder, andAtent may thereafter, after delivery of no
to Pledgor, exercise all voting or other corporégéts with respect to the Collateral (in each soabe whether exercisable at any meetii
the issuer of that Collateral or by written consenbtherwise) and any and all rights of conversatthange, subscription or any other rig
privileges or options pertaining to any of the @tdral, as if it were the absolute owner thereuf|uding, without limitation, the right
exchange at its discretion any and all of the Gali upon the merger, consolidation, reorganinatiecapitalization or other readjustmer
the issuer of that Collateral or upon the exertigghe applicable Pledgor or the Agent of any rigitvilege or option pertaining to a
certificates of the Collateral, and in connectibarewith, to deposit and deliver any and all of @alateral with any committee, deposit:
transfer agent, registrar or other designated agepon such terms and conditions as it may detarpah without liability except to accot
for property actually received by it, but the Agshall have no duty to exercise any of the afotedgghts, privileges or options, and the Ac
shall not be responsible for any failure to do sdeday in so doing.
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(i) All rights of the Pledgor to exereishe voting and other consensual rights whichaitilek otherwise be entitled to exerc
pursuant to Section 4.01 hereof and to receivedthielends, distributions and other payments whiclwauld otherwise be authorized
receive and retain pursuant to Section 4.02 heskafl cease, and all such rights shall thereupaorhe vested in the Agent which sl
thereupon have the sole right to exercise sucmgodind other consensual rights and to receive atdl ds Collateral such dividen
distributions and other payments on behalf of takeSs.

(iii) All dividends, distributions or ogn payments which are received by Pledgor contatie provisions of this Article sh
be received in trust for the benefit of the Sellstwall be segregated from other funds of Pledayud,shall be forthwith paid over to the Ac
for the benefit of the Sellers as Collateral in $aene form as so received (with any necessary sechant).

(iv) Pledgor shall execute and deliver ¢ause to be executed and delivered) to the Agkstuch instruments as the Ag
may reasonably request for the purpose of enati@ag\gent to exercise the voting and other rigbta/hich it is entitled to exercise on bel
of the Sellers pursuant to this Article and to reeehe dividends, distributions or other paymentsch it is entitled to receive and retain
behalf of the Sellers pursuant to this Article.

Section 4.04. Agent Appointed Attorney-in-Fact . Pledgor hereby irrevocably designates, makesstitates and appoints 1
Agent as Pledgor's attorney-iaet, with full authority in the place and steadR¥¢dgor and in the name of Pledgor or otherwisam ftime tc
time in the Agent's discretion, to take any actiml to execute any agreement, document or instriwignh the Agent may deem neces:
or advisable to accomplish the purposes of this@grent, including, without limitation:

@ upon the occurrence and during theticobance of an Event of Default, to ask, demarullect, sue for, recove
compromise, receive and give acquittance and recfapmonies due and to become due under or inexiion with the Collateral;

(b) upon the occurrence and during thetinaance of an Event of Default, to receive, irsgoand collect any drafts or ot
instruments, documents and chattel paper, in cdiometherewith; and
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(c) upon the occurrence and during th&inaance of an Event of Default, to file any claior take any action or institute ¢
proceedings that the Agent may deem necessarysgabi for the collection of any of the Collateoalotherwise to enforce the rights of
Sellers with respect to any of the Collateral.

Section 4.05. Performance by Agent of Pledgor's Obligations. If Pledgor fails to perform or comply with any die
agreements contained herein and Agent shall caerdermance of or compliance with such agreemestettpenses of Agent, together v
interest thereon at the Default Rate (as defindtiénNotes) shall be payable by Pledgor to Agenl@emand and shall constie Obligation
secured by this Agreement.

Section 4.06. Possession; Reasonable CareThe powers conferred on the Agent hereundesalady to protect its interest
the Collateral and shall not impose any duty upg@emt to exercise any such powers. Except for #fie sustody of any Collateral in
possession and the accounting for monies actuadigived by it hereunder, the Agent shall have rtg dsi to any Collateral or as to the tal
of any necessary steps to preserve rights agaiist parties or any other rights pertaining to adgllateral. The Agent shall hold in
possession all Collateral pledged, assigned osfeared hereunder, except as from time to timedomtguments or instruments may be reqt
for recordation or for the purpose of enforcingealizing upon any right or value thereby represéntThe Agent may, from time to time
its sole discretion, appoint one or more agentsotd physical custody, for the account of the $sllef any or all of the Collateral. The Ag
shall be deemed to have exercised reasonable rcdhe icustody and preservation of any Collateratsrpossession if such Collatera
accorded treatment substantially equal to that lvthie Agent accords its own property, it being ustded that the Agent shall not have
responsibility for (a) ascertaining or taking antiwith respect to calls, conversions, warrantsharges, maturities, tenders or other me
relative to any Collateral, whether or not the Agleas or is deemed to have knowledge of such msater(b) taking any necessary steg
preserve rights against any parties with respeahyoCollateral.

Section 4.07. Release of Collateral. The Agent shall release the Collateral upon thmseand conditions set forth in -
Notes.
ARTICLE V
Default
Section 5.01. Events of Default. Each of the following shall be deemed an "Evdridefault™:
@) an Event of Default occurs under terms eflotes;
(b) Any representation or warranty made or dekmade by Pledgor in this Agreement or in any fieatie, report, notice, or

statement furnished at any time in connection itk Agreement or the Notes is false or misleadiingny material respect on the
date when made or deemed to have been made.
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(c) Pledgor shall fail to perform, observe, or complighwany covenant, agreement or term, other thanoaetary defaul
contained in this Agreement and such failure camtis without cure, for twenty (20) business dayerafritten notice to Pledgor.

(d) Pledgor, MGSO or Stellar (or any of sameallsbtommence a voluntary proceeding seeking liioda reorgaization, o
other relief with respect to itself or its debtsden any bankruptcy, insolvency or other similar laaw or hereafter in effect
seeking the appointment of a trustee, receivaujdator, custodian, or other similar official ofdat a substantial part of its property
shall consent to any such relief or to the appoémirof or taking possession by any such officiakminvoluntary case or ott
proceeding commenced against it or shall make argeéassignment for the benefit of creditors odidha&e any corporate action
authorize any of the foregoing.

(e) An involuntary proceeding shall be commenced agd?hesdgor, MGSO or Stellar seeking liquidation, rgemization, ¢
other relief with respect to it or its debts undey bankruptcy, insolvency or other similar law nomwhereafter in effect or seek
the appointment of a trustee, receiver, liquidatastodan or other similar official of it or a substantjart of its property, and su
involuntary proceeding shall remain undismissed amatayed for a period of sixty (60) days after omencement.

Section 5.02. Rights and Remedies Upon the occurrence of an Event of Default, andesulio the notice and opportunity
cure (if any) required by the Notes, the Agent Ishalve all of the rights and remedies set forththis Agreement and the Notes, .
additionally shall have the following rights anamedies:

0] The Agent may declare the Obligations or any pherdof immediately due and payable, without den
presentment, notice of dishonor, notice of acctimranotice of intent to accelerate, notice oemttto demand, protest, or any o
notice whatsoever, all of which are hereby expyesslived by Pledgor; provided, however, that upos dccurrence of an Event
Default under Section 5.01(d) or Section 5.01(eXhi$ Agreement, the Obligations shall become imatety due and payat
without demand, presentment, notice of dishonoticacf accetration, notice of intent to accelerate, noticandént to deman
protest, or any other notice whatsoever, all ofchtdre hereby expressly waived by Pledgor;

(i) In addition to all other rights and remedies grdritethe Sellers in this Agreement and in any othstrument c
agreement securing, evidencing, or relating toQbégations, the Agent shall have all of the rightsd remedies of a secured p
under the Uniform Commercial Code in force in that& of Florida as of the date of this Agreemahfithout limiting the generalit
of the foregoing, the Agent may (A) without demasrchotice to Pledgor, collect, receive, or takesgssion of the Collateral or ¢
part thereof, (B) sell or otherwise dispose of@wdlateral, or any part thereof, in one or morecplr at public or private sale or sa
at the Agens offices or elsewhere, for cash or on credit, @n@Z) bid and become a purchaser at any saleofraay right or equit
of redemption in Pledgor, which right or equityhisreby expressly waived and released by Pledgponlhe request of the Age
Pledgor shall assemble the Cadliatl and make it available to the Agent at anyel@designated by the Agent. Pledgor agrees th
Agent shall not be obligated to give more than(f3) business days written notice of the time aladg of any public sale or of t
time after which any private sale may take placg @t such notice shall constitute reasonablecaaif such matters. The Ag
shall not be obligated to make any sale of thed@edal regardless of notice of sale having beeargivihe Agent may adjourn ¢
public or private sale from time to time by annocement at the time and place fixed therefor, andh sade may, without furth
notice, be made at the time and place to whichais ®o adjourned. Any cash held by the Agent atat@ahl and all cash procet
received by the Agent in respect of any sale dfection from, or other realization upon all or apart of the Collateral may, in t
discretion of the Agent, be held by the Agent dtateral for, and/or be applied then or at any timereafter to the Obligations in-
order and manner as Agent may elect. Any surplisich cash or cash proceeds held by the Agentendining after payment
full of all the Obligations shall be paid over tteégor or to whomever may be lawfully entitled ézeive such surplus. Pledgor s
be liable for all expenses of retaking, holdingggaring for sale, or the like, and all attorneg®sf and other expenses incurre
Agent in connection with the collection of the @fations and the enforcement of Selleights under this Agreement, all of wh
expenses and fees shall constitute additional @ixtigs secured by this Agreement. Pledgor shaibme liable for any deficiency
the proceeds of any sale or disposition of thea@eihl are insufficient to pay the Obligations;
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(iii) The Agent may cause any or all of the @afal held by it to be transferred into the namehef Sellers or tt
name or names of the Sellers’ nominee or nominees;

(iv) The Agent shall be entitled to receive @dish and norash dividends payable in respect of the Collaten
behalf of the Sellers;

(v) The Agent shall have the right, but shall not bkgalbed to, exercise or cause to be exercisedagithg rights an
corporate powers in respect of the Collateral drabfeof the Sellers, and Pledgor shall deliverite Agent, if rquested by the Agel
irrevocable proxies with respect to the Collatémadbrm satisfactory to the Agent;

(vi) Pledgor hereby acknowledges and confirms that tienfmay be unable to effect a public sale of argllaf the
Collateral by reason of certain prohibitions coméai in the Securities Act of 1933, as amended,appdicable state securities le
and may be compelled to resort to one or more f&isales thereof to a restricted group of purcisaséio will be obligated to agre
among other things, to acquire any shares of tH@at€mal for their own respective accounts for isiveent and not with a view
distribution or resale thereof. Pledgor furthekramvledges and confirms that any such private is&lg result in prices or other ter
less favorable to Pledgor or other seller tharudhssale were a public sale and, notwithstandimfp sircumstances, agree that
such private sale shall be deemed to have been madeommercially reasonable manner, and the Agieait be under no obligati
to take any steps in order to permit the Collaterdle sold at a public sale. The Agent shall ivgen no obligation to delay a sale
any of the Collateral for any period of time neeegdo permit any issuer thereof to register suoliaieral for public sale under t
Secuities Act of 1933, as amended, or under applicabdée securities laws, or to delay a sale of drtje Collateral for any oth
reason. Pledgor hereby waives any claims agamstAgent or Sellers arising by reason of the fhet the price at which t
Collateral may have been sold at such private\sakeless than the price which might have been oddaat a public sale or was |
than the Obligations even if the Agent acceptsfitisé offer received and does not offer the Collateéo more than one offeree (:
the Agent, the Sellers or any affiliates of thel&slmay be the only offeree and the purchasereollateral); and
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(vii) On any sale of the Collateral, the Agesthereby authorized to comply with any limitation restrictior
compliance with which is necessary, in the viewhef Agent's counsel, in order to avoid any violatid applicable law or in order
obtain any required approval of the purchaser oclasers by any applicable governmental authority.

Section 5.03. Security Interest Absolute. All rights of the Sellers hereunder and in andw® €ollateral, and all obligations
Pledgor hereunder, shall be absolute and unconditiorespective of:

(@) any lack of validity or enforceability of the Notesny agreement with respect to any of the Obligetior an
other agreement or instrument relating to any effthiegoing;

(b) any change in the time, manner or place of paymgmr in any other term of, all or any of the @aliions or an
other amendment or waiver of or any consent todaparture from this Agreement or any other agre¢mmeimstrument; or

(c) any sale, exchange, release or nonperfection ob#rgr collateral, or any release of any guaraotany persa
liable in any manner for the collection of any b&tObligations or any amendment or waiver of orseon to or departure from f
Notes or any guaranty for all or any of the Obligas.

Section 5.04. Waiver and Consent.

(@) Pledgor consents and agrees that the Agent mag absolute and sole discretion, at any time aoih fime tc
time, without notice or demand, and without affegtthe enforceability or security hereof: (i) aeeaew Obligations or suppleme
modify, amend, extend, increase, decrease, reneeelerate or otherwise change the Obligations or afntheir terms; (ii
supplement, modify, amend, or waive any provisifnoo enter into or give any agreement, approvatarsent with respect to 1
Notes; (iii) accept new or additional instrumemtsgcuments or agreements in exchange for or reladiamy of the Obligations or a
part thereof or for the Notes; (iv) accept paymamntghe Obligations; (v) receive and hold additiosecurity or guaranties for t
Obligations or any part thereof; (vi) release, raety, terminate, waive, abandon, fail to perfeabadinate, exchange, substit
transfer or enforce any security or guaranteesagpdly any security and direct the order or manriesate thereof; (vii) release a
person from any personal liability with respecthe Obligations or any part thereof; and (viii)tegtrelease on terms satisfactor
the Agent or by operation of applicable laws oreottise liquidate or enforce any Obligations and aegurity or guaranty in a
manner, and consent to the transfer of any security
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(b) Upon the occurrence and during the continuancendi\aent of Default, and subject to the notice apgastunity
to cure (if any) required by the Notes, the Ageraynenforce this Agreement independently from anyeotdocument ar
independently of any other remedy, security or gnigrthe Sellers at any time may have or hold imneation with the Obligatior
and it shall not be necessary for the Agent to harassets in favor of Pledgor or any other peiwoto proceed upon or agai
and/or exhaust my other security or remedy befooeqeding to enforce this Agreement. Pledgor esgbyeagrees that the Ag:
may proceed against any or all of the Collateragjwaranties for the Obligations in such order anduch manner as Agent sl
determine in Agens sole and absolute discretion. The Agent mayafiseparate action or actions against Pledgor,heheiction i
brought or prosecuted with respect to any otheuritgoor against any other person, or whether ahgrmoperson is joined in any st
action or actions. Pledgor agrees that the Ageditodimer guarantor, if any, of the Obligations ("@tiGuarantor”) may deal with e¢
other in connection with the Obligations or othessyi or alter any contracts or agreements now crafier existing between
among any of them, in any manner whatsoever, diawit in any way altering or affecting the secuofythis Agreement. Pledc
expressly waives the benefit of any statute(s)roitdtions affecting its liability hereunder or tleaforcement of the Obligations
the lien or security interest created or grantedeine The Sellersrights hereunder shall be reinstated and revivedi, the
enforceability of this Agreement shall continuethwiespect to any amount at any time paid on adcofithe Obligations th.
thereafter shall be required to be restored omrmetli by the Sellers upon the bankruptcy, insolvemcyeorganization of Pledg
MGSO or Stellar, or other any other Person, athasigh such amount had not been paid.

(c) Pledgor expressly waives any and all defenses ndver@after arising or asserted by reason of {f)disability ol
other defense of any Other Guarantor with respetité Obligations (ii) the failure of priority ohg security for the Obligations (i
the cessation from any cause whatsoever of thdityabf any Other Guarantor (other than by reassnthe full payment ar
performance of all Obligations, (iv) any defectany notice that may be given in connection with aale or disposition of al
property securing the Obligations, (v) any act origsion of the Agent or others that directly orifedtly results in or aids tl
discharge or release of any Other Guarantor orCthikgations or any other security or guaranty tf@rdy operation of law ¢
otherwise, (vi) any law that provides that the ghtion of a surety or guarantor must neither bgelain amount nor in other respe
more burdensome than that of the principal or tlegfuces a surety's or guarantor's obligation imp@mion to the principal
obligation, (vii) any failure of the Agent to filer enforce a claim in any bankruptcy or other peatieg with respect to any pers
(viii) the election by the Agent, in any bankruptesoceeding of any person, of the application arapplication of Section 1111(b)
(2) of the United States Bankruptcy Code, (ix) amyension of credit or the grant of any lien un8lection 364 of the United Sta
Bankruptcy Code, (x) any use of cash collateraleurfslection 363 of the United States Bankruptcy Cdxi¢ any agreement
stipulation with respect to the provision of adelgyarotection in any bankruptcy proceeding of aagspn, (xii) the avoidance of &
bankruptcy, insolvency, reorganization, arrangemesadjustment of debt, liquidation or dissolutiproceeding of any Perst
including any discharge of, or bar or stay agadudiecting, all or any of the Obligations in or asesult of any such proceeding
(xiii) any action taken by the Agent that is autfled by this Section, this Agreemenr,any other provision of the Notes.

Pledge and Security Agreeme Page 1:




ARTICLE VI
Miscellaneous

Section 6.01. Expenses; Indemnification. Pledgor agrees to pay on demand all costs anehsep incurred by the Agen
connection with the preparation, negotiation, andceation of any and all amendments, modificatioasd supplements to tl
Agreement. Pledgor agrees to pay and to hold ISedled Agent harmless from and against all exsaes, stamp, or other taxes and all
payable in connection with this Agreement or tlasactions contemplated hereby, and agree to hel8ellers and Agent harmless from
against any and all present or future claims dailliees with respect to or resulting from Pledgmrforming or delaying in performing th
obligations under this Agreement.

Section 6.02. No Waiver; Cumulative Remedies. No failure on the part of the Agent to exercise andlelay in exercisg,
and no course of dealing with respect to, any rigbtver, or privilege under this Agreement shakmpe as a waiver thereof, nor shall
single or partial exercise of any right, powerpdrilege under this Agreement preclude any othdudher exercise thereof or the exercis
any other right, power, or privilege. The rightelaemedies provided for in this Agreement are datiwe and not exclusive of any rights i
remedies provided by law.

Section 6.03. Successors and Assigns This Agreement shall be binding upon and inurtheobenefit of Pledgor and Sell
and their respective heirs, successors, and assggospt that Pledgor may not assign any of ithtsigor obligations under this Agreem
without the prior written consent of the Agent, waliniwritten consent shall not be unreasonably withh&he Agent may not assign t
Agreement to any assignee or transferee. Eachrsklwever, may assign its rights and obligatiender this Agreement to any assigne
transferee to which its Notes is assigned or teansfl in compliance with the terms of such Notes.

Section 6.04. Amendment; Entire Agreement. This Agreement embodies the entire agreement arti@ngarties hereto a
supersedes all prior agreements and understandfrgsy, relating to the subject matter hereof.e Trovisions of this Agreement may
amended or waived only by an instrument in writiigned by the parties hereto.

Section 6.05. Notices. Any notice, consent, or other communication rezghior permitted to be given under this Agreeme
the Agent or Sellers or Pledgor shall be in writargl shall be deemed to have been duly given ifeleld personally or sent by registere
certified mail, return receipt requested, postagepgid, or nationally recognized overnight air ¢euiguaranteeing next day delivery
follows:

To Agents: Richard Stantol
Norman Hickmore
150 NW 1834 Street, Suite 200
Miami Gardens, Florida 331¢
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To Sellers: Richard Stantol
150 NW 1834 Street, Suite 200
Miami Gardens, Florida 331¢

Norman Hickmore
150 NW 1834 Street, Suite 200
Miami Gardens, Florida 331¢

To Pledgor. Rick's Cabaret International, In
Attn: Eric Langan, President/CE
10959 Cutten Roa
Houston, Texas 770¢
Fax: (281) 39-6765

Any such notice, consent, or other communicatioalldbe deemed to have been duly given: at the televered by hand, if persone
delivered; three days after being deposited imthaé, postage prepaid, sent certified mail, ret@teipt requested, if mailed; and the next
after timely delivery to the courier, if sent byesaight air courier guaranteeing next day delivefya notice or communication is mailec
the manner provided above within the time presdkilitas duly given, whether or not the addressaeives it.

Section 6.06. Choice of Law. This Agreement shall be governed by, and coadtm accordance with, the laws of the Sta
Florida, without regard to principles of conflictf mws. In any action between or among any of pheties, whether arising out of t
Agreement or otherwise, each of the parties irrascconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Dade County, Florida.

Section 6.07. Headings. The headings, captions, and arrangements ugbgiAgreement are for convenience only and
not affect the interpretation of this Agreement.

Section 6.08. Survival of Representations and Warranties All representations and warranties made in thise&grent or i
any certificate delivered pursuant hereto shaliserthe execution and delivery of this Agreememtd no inveigation by the Agent shi
affect the representations and warranties madddagBr or the right of Agent to rely upon them.

Section 6.09. Execution . This Agreement may be executed in two or morentaparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 6.10. Severability . Any provision of this Agreement which is prohdsitor unenforceable in any juristian shall, a
to such jurisdiction, be ineffective to the exteftsuch prohibition or unenforceability without mlidating the remaining provisions of t
Agreement, and any such prohibition or unenfordaglin any jurisdiction shall not invalidate orrrder unenforceable such provision in
other jurisdiction.
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Executed as of the Effective Date above writ
PLEDGOR RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Eric Langan, President and Ct

AGENTS
By: /s/ Richard Stanto
Richard Stanton, as Age
By: /s/ Norman Hickmori
Norman Hickmore, as Age
SELLERS

/s/ Richard Stanto

Richard Stantoy, Individually

/s/ Richard Stanto

Richard Stantoy, Individually
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ACCEPTANCE AND ACKNOWLEDGMENT

Rick’s Cabaret International, Inc. hereby accepts akdoadedges the Agent, on behalf of and for the beonéthe Sellers, as tl
assignee, pursuant to this Agreement, of the faigwghares of common stock:

€)) 2,000 shares of common stock of Miami Square Gar@are, Inc., a Florida corporation (“MSGO”, whigpresents 100%

of the issued and outstanding common stock of MS @l
(b) 100 shares of common stock of Stellar Managememidation, a Florida corporation (“Stellart¥hich represents 100%

the issued and outstanding common stock of St

which is owned by Rick’s Cabaret International,.Irurther, Ricks Cabaret International, Inc. agrees that theestsrof the Agent, on beh
of and for the benefit of the Sellers, shall benppdly and duly registered in the books and recofddSGO and Stellar.

Rick’s Cabaret International, In

By: /s/ Eric Langar
Eric Langan, President/CE
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Schedule A

Pledged Securities

Percentage of Issued and

Outstanding Shares of Capital Certificate No
Entity Stock (s)., if any
Miami Gardens Square One, i 100.00% 13
Stellar Management Corporati 100.00% 4

Pro Rata Security Interest and Pledge Securities

Pro rataSecurity

Entity Secured Part Interest
Miami Gardens Square One, i Norman Hickmore 50%
Richard Stantol 50%
Stellar Management Corporati Norman Hickmore 50%
Richard Stanto 50%
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Schedule E

Principal Place of Business; Chief Executive Officecation of Records;
Jurisdiction of Organization

Principal Place of Business, Chief Executive Officel Location of Records:
Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, TX 77066

Jurisdiction of Organization: Texas
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Annex A

SUPPLEMENT TO PLEDGE AGREEMENT

This Supplement to Pledge Agreement, dated as of 20 ___, is delivered pursuant toi@ect of the Pled¢
Agreement referred to below.
RECITALS
A. RICK’'S CABARET INTERNATIONAL, INC. , a Texas corporation (thePledgor "), has executed and delivered
certain Pledge and Security Agreement, dated &owémber ___, 2007, in favor of , @srA on behalf of all Sellers (as

same may be amended, supplemented or otherwisdieabflom time to time, including without limitatioby this and any other Suppleme
to Pledge Agreement executed from time to time,"tlgreement ). Capitalized terms used but not defined hetene the meanin
assigned to such terms in the Agreement.

B. Pursuant to Section 3.03(b) of the é&gnent, Pledgor has agreed, upon obtaining anyti@uli Pledged Securities,
promptly execute and deliver a Supplement to Plefigeeement in order to identify such additional d@jed Securities which have bi
pledged pursuant to the Agreement.

C. The undersigned desires to executedatider this Supplement to Pledge Agreement tisfyasuch requirement.

NOW, THEREFORE, IT IS AGREED:

1. Collateral The undersigned agrees that the securitiesl ImteSchedule Attached hereto are part of the Collateral an
subject to the pledge and security interest crelayettie Agreement.

2. Representations and Warranti@he undersigned hereby certifies that the remtasions and warranties set forth in Art
Il of the Agreement are true and correct as tcPleelged Securities listed on Schedulbeketo on and as of the date hereof.

RICK'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, President/CE
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SCHEDULE A TO SUPPLEMENT TO PLEDGE AGREEMENT

Pledged Securities

Percentage of Certificate No(s)., if
Ownershig Class of Interes any Number of Interest
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Exhibit 10.4
[FORM OF]

NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated November 3M72(the "Non-Competition Agreement"), is by andoagn Rick's Cabare
International, Inc., a Texas corporation, (the "Qamy"“) and [Name], an individual residing in Flaid[“Name™]).

WITNESSETH:

WHEREAS , simultaneously herewith, [Name] has entered &n8tock Purchase Agreement (the “Stock Purchaseefugnt”)with
the Company to sell to the Company (i) shafecommon stock, no par value, of Miami Gardensigse One, Inc., a Flori
corporation (“MGSO”"which shares represent 50.05% of the issued amstlamating shares of MGSO and (ii) 50 shares of comstaock, $.0
par value, of Stellar Management Corporation, aiffdocorporation (“Stellar”which shares represent 50% of the issued and adiag
shares of Stellar (collectively, the “Transactigréipd

WHEREAS , [Name] is the [Title] of MGSO and [Title] of Stat; and

WHEREAS , MGSO owns and operates an adult entertainmertreaknown as an “Tootsie’s Cabaret” (“Tootsie’'s'tloe “Club”)
located at 150 NW 184 Street, Miami Gardens, Florida 33169 (the “Presijsand

WHEREAS , [Name] will benefit from the Transaction; and

WHEREAS , the Company requires that [Name] enter into Hos-Competition Agreement as a condition to the Compemtering
into the Transaction; and

WHEREAS , to induce the Company to enter into the StoclcPase Agreement and to complete the Transactiamf agreed
enter into this Non-Competition Agreement; and

NOW, THEREFORE, in consideration of the premises, the closing ef Thansaction and other good and valuable condideradhe
receipt and sufficiency of which are hereby ackremgled, the Seller and the Company agree as follows:

1. Covenants. For a period of five (5) years following the ClogiBate set forth in the Stock Purchase Agreemeich(s
five (5) year period being referred to herein as“fRestricted Period”), [Name] shall not, directlyindirectly, either as an employee,
employer, consultant, agent, principal, partnercidiolder, corporate officer, director, investoiroany other individual or representative
capacity, whether for compensation or not:

@) Own, or have any rights of conversion to own, arshn the earnings of, carry on, manage, opecatgyol, be engaged
render services to, solicit customers for any lessrengaged in the operation of an establishmattrfeg live female nuc
or semi-nude entertainment within a twenty (20)enmddius of the Premises (the “Prohibited Arealith the exception «
the existing business known“Alley Caf” which is operated at 2875 Shipping Avenue, MiartoriBa; or




(b)

(@)

(b)

(©
(d)
(€)

(f)

(9)

(h)

3.

Solicit or induce, or attempt to solicit or induogherever located, any employee, independent adpfraor agent ¢
consultant of MGSO or Stellar, the Club, the Conypanany of their affiliates to leave his or hergayment or termina
his or her agreement or relationship with MGSO tetl&r, the Club, the Company or any of their &fis.

[Name]'s Acknowledgments and Agreements [Name] acknowledges and agrees that:

Due to the nature of MGSO's, Stellar's and the Canys business, the foregoing covenants place no grestigaint upo
[Name] than is reasonably necessary to protedbtiseress and goodwill of MGSO, Stellar and the Camyp

These covenants protect a legitimate interest oS@GStellar and the Company and do not serve stieiynit the future
competition of MGSO, Stellar or the Compa

This Non-Competition Agreement is not an invaliduareasonable restraint of trade;
A breach of these covenants by [Name] would causparable damage to MGSO, Stellar and the Company;

These covenants will not preclude [Name] from abitaj reasonable business relationships or becogangully employe:
following the closing of the Stock Purchase Agrestn

These covenants are reasonable in scope and amnaddy necessary to protect the business and dibadw valuable an
extensive trade which MGSO, Stellar and the Compeave established through their own expense awodtg

The signing of this NotGompetition Agreement is necessary as part of treswummation of the Transaction previol
discussed; an

[Name] has carefully read and considered all piomis of this Non€ompetition Agreement and that all of the restiat
set forth are fair and reasonable and are reaspmaflired for the protection of the interests o&680, Stellar and ti
Company

Remedies, Injunction. In the event of [Name]'s actual breach of anyvjsions of this Noncompetition Agreemer

[Name] agrees that MGSO, Stellar and the Compaal} bk entitled to a temporary restraining ordeeliminary injunction and/or permant
injunction restraining and enjoining [Name] fromoldting the provisions herein. Nothing in this NGobmpetition Agreement shall
construed to prohibit MGSO, Stellar or the Compdmm pursuing any other available remedies for shobach or threatened bre:
including the recovery of damages from [Name]. rfi¢d further agrees that, for the purpose of anyhsopinction proceeding, it shall
presumed that MGSO's, Stellarand the Company's legal remedies would be inadecand that MGSO, Stellar and the Company w
suffer irreparable harm as a result of [Name]'dation of the provisions of this Non-Competition rkgment.
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4.

Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic

unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimel nevertheless continue to be valid
enforceable as though the invalid or unenforceghls had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable armdceable, then the time period or scope of thericéisih deemed reasonable i
enforceable by the court shall become and shaikdfer be the maximum time period or the applieadiiope of the restriction. [Nar
further agrees that such covenants and/or anyopatttiereof are severable, separate and indeperadghshould any specific restriction or
application thereof, to any person, firm, corpamatior situation be held to be invalid, that hotdishall not affect the remainder of s
provisions or covenants.

5.

(@)

(b)

General Provisions.

Notices. Any notices to be given hereunder by either parthe other may be effected either by personalety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recogniaedrnight deliver
service. Mailed notices shall be addressed tgptrées at the addresses set forth below, but padly may change thi
address by written notice in accordance with tlaisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be delecoenmunicated as of three (3) days after mailargl overnight delive
service shall be deemed delivered one (1) day défpositing with the overnight delivery servi

If to Company: Ericrigan, President
10959 Cutten Road
Houston, Texas 77066

With a copy to: Mr. RabD. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

If to [Name]: 150V 183" Street, Suite 200
Miami Gardens, Florida 33169

Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Siffeorida, without regard to principles of coufliof laws. In any actic
between or among any of the parties, whether arisimt of this Agreement or otherwise, each of thdips irrevocabl
consents to the exclusive jurisdiction and venutheffederal and state courts located in Dade Go®brida.
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(©

(d)

(€)

(f)

(9)

Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and emtgeement between |
parties and shall supersede any and all other mgmts between the parties with respect to the Qeléand [Namels
agreement not to compete with MGSO and the Comg

Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modifioatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by the party to be charged therewith hadrto evidence of any waiver or modification shalloffered or receivt
in evidence in any proceeding or litigation betwdba parties hereto arising out of or affectings thlonCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificationnisnriting, duly
executed as aforesa

Assignment. The rights and benefits of MGSO, Stellar andG@oepany under this NoGompetition Agreement shall int
to the benefit of and bieinding upon the successors and assigns of MGSfllaSand the Company. The rights of [Na
hereunder are personal and nontransferable extapthe rights and benefits hereof shall inureht thenefit of the heir
executors and legal representatives of the Selidfldame].

Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon anderta
the benefit of the parties hereto and their re$pesuccessors and assig

Execution . This Agreement may be executed in two or morenterparts, all of which when taken together slha
considered one and the same agreement and shathbegffective when counterparts have been signeebbl party ar
delivered to the other party, it being understduat both parties need not sign the same counterpathe event that a
signature is delivered by facsimile transmissiotye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifg on whose behalf such signature is executetl) the same force a
effect as if such facsimile ¢.pdf’ signature page were an original thert

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreembas been executed as of the 30th day of November,. 2

RICK'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, Presidel

[NAME], INDIVIDUALLY
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ﬁj CABARET

g FOR IMMEDIATE RELEASE
RICK' S CABARET INTERNATIONAL, INC. ENTERS FLORIDA MARKET WITH $25 MILLION ACQUISITION OF TOOTSIES
CABARET
Mega Gentlemen’s Club Expected to Add $18 Millionn Annual Revenue and $8.8 Million in EBITDA

HOUSTON - (December 3, 2007) Rick’s Cabaret International, Inc . (NASDAQ-GM: RICK), a leading operator of gentlemgmtiubs
announced today that it has acquilfebtsies Cabaret, a 47,000-square-foot adult club in Miami Gardensrifia, for $25 million.

Rick’s Cabaret closed on the transaction Fridayevaber 30" and assumed management of the mega club on Decdrfthevlanagemel
expects annual revenues from Tootsies will be apprately $18 million, with annual EBITDA of about8® million. By closing thi
transaction a month earlier then originally antitgd, the company believes it will easily achigwe guidance of $52 million in revenue
$7 million (or 95 cents per share) in net incomefifecal 2008 that it projected on Oct. 31, 2007.

“Tootsies is one of the top ten adult nightclubsthe entire country,” saidric Langan , President and CEO of Rick's Cabarethis
acquisition solidifies Rick’s Cabaret’'s position #s premier gentlemes’club company and has significantly advanced drategic
acquisition program.” Tootsies won “Best Adult Clabthe Southeastit the 2007 Exotic Dancer Awards Show. It was bdéamed the be
Adult Club in Miami byNew Times andCity Search . Xcitement Magazine proclaimed, Tooties "Out Vegas’es Vegas

The multi-level club, which bills itself as “SouBiorida’s Supreme Adult Nightclubj$ open from noon until 5 a.m. daily and noon tmGza
weekends, with up to 250 entertainers daily, whiacddully nude. It has full restaurant servicegthtiquor bars plus a 400 square foot r
stage on the first floor, over 30 plasma screen,TMslarge projection screens, a private Champagom and three spacious and pri
dance rooms. The “Next LeveVIP floor offers full unobstructed views of the &atclub, five state of the art sky box rooms, $pas privat:
dance rooms and luxury seating. The VIP area alslodes "Tootsies Transit Cag’scaled replica of a New York City subway car glest
for private dances.

Rick’s Cabaret purchased all the outstanding shardiami Gardens Square One, Inc. andStellar Management Corporation from its
previous owners. Under terms of the purchaseeageat Ricks Cabaret paid $15 million in cash and issued ¢otip prior owners $!
million in promissory notes, payable with monthhtarest only payments and a balloon payment optireipal amount due in three ye:i
Rick’s Cabaret also assumed leases on all of thlk’'sclproperty that, with options, run through June £0Betails of the terms of t
transaction are included in a Form 8-K filed by tloenpany with the Securities and Exchange Commissio

Tootsies is located at 150 NW 183rd St., known aanM Gardens Drive, near the confluence &bl-the Florida Turnpike, U.S. 441 ¢
Florida Route 826. The club has over 5 acres tfamnr parking and nearly 200 indoor parking spots.

The acquisition brings to 15 the number of aduffhiilubs operated by the company, including thgsiép Rick’'s Cabaret on West 38
Street in Midtown Manhattan and other clubs in Bexdinnesota and North Carolina.

The Rick’s Cabaret acquisition strategy is to aegjléading adult clubs in major markets that anmédiately accretive to corporate earnings.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgsme
and professionals that offer live adult entertaintheestaurant and bar operations. The company ,copgsates or licenses adult nightcluk
New York City, New Orleans, Charlotte, Houston, Kiéapolis and other cities under the names "Riclsaget,” "XTC" anc“Club Onyx.”
No sexual contact is permitted at any of thesetiogs. Ricl's Cabaret also owns the adult Internet memberstdp ¥ite, couplestouch.cc
and a network of online adult auction sites unther ftagship URL naughtybids.com. RiskCabaret common stock is traded on NASI
under the symbol RICK. For further information cacttir@ricks.com

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the compars/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtisiness climates in New York City and elsewhédre,success or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, @siduncertainties related to the operational amahfiial resuli
of our Web sites, conditions relevant to real estatnsactions, and numerous other factors sudhvwas governing the operation of ac
entertainment businesses, competition and depeademdey personnel. Rick's has no obligation toatgar revise the forwardoking
statements to reflect the occurrence of future Esvencircumstances. For further information weitw.ricks.com < http://www.ricks.con¥.




Media Contact: Allan Priaulx, 212-33&-0050 ir@ricks.com




