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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No. 3)

Filed by the Registrant x

Filed by a Party other than the Registrant¬
Check the appropriate box:

x Preliminary Proxy Statement

¬ Confidential, For Use of the Commission Only (as Permitted by Rule 14a-6(e)(2))

¬ Definitive Proxy Statement

¬ Definitive Additional Materials

¬ Soliciting Material Pursuant to ¤240.14a-12

FLORIDA GAMING CORPORA TION
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
x No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2)Aggregate number of securities to which transaction applies:

(3)
Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

x Fee paid previously with preliminary materials.

¬
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the
date of its filing.

(1)Amount Previously Paid:

(2)Form, Schedule or Registration Statement No.:
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FLORIDA GAMING CORPORA TION

3500 NW 37th Avenue
Miami, Florida 33142

(305) 633-6400

January [__], 2013

To Our Stockholders:

You arecordially invited to attenda specialmeetingof thestockholdersof FloridaGamingCorporation,which will beheldon
February[__], 2013at 1:30 p.m. local time, at the SheratonLouisville RiversideHotel, 700 WestRiversideDrive, Jeffersonville,IN
47130.

Details of the businessto be conductedat the specialmeetingare given in the attachedNotice of SpecialMeeting of the
Stockholders and proxy statement. In addition, a Proxy Card is enclosed with this letter.

Pleasetake the time to readcarefully the proposalsfor stockholderaction describedin the accompanyingproxy materials.
Whetheror not you attendthespecialmeeting,it is importantthatyour sharesberepresentedandvotedat themeeting.Therefore,I urge
you to sign,date,andpromptlyreturntheenclosedProxyCard.If you decideto attendthespecialmeetingandvote in person,you will
of course have that opportunity.

Onbehalfof theboardof directors,I would like to expressourappreciationfor yourcontinuedinterestin andsupportof Florida
Gaming Corporation.

Sincerely,

W. B. Collett, Jr.
President and Chief Executive Officer
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FLORIDA GAMING CORPORA TION

3500 NW 37th Avenue
Miami, Florida 33142

(305) 633-6400

NOTICE OF SPECIAL MEETING OF THE ST OCKHOLDERS

TO BE HELD AT 1:30 P.M. LOCAL TIME ON FEBRUAR Y __, 2013

To the Stockholders of Florida Gaming Corporation:

Notice is herebygiven that a specialmeetingof the holdersof sharesof commonstock of Florida GamingCorporation,a
Delawarecorporation(theÒCompanyÓ),will beheldat theSheratonLouisville RiversideHotel,700WestRiversideDrive, Jeffersonville,
IN 47130on February [__], 2013at 1:30 p.m. local time for the following purposes:

1.

To approvethe saleby the Companyof all of the issuedandoutstandingsharesof capitalstockof Florida GamingCenters,
Inc., which consistsof the CompanyÕs entireinterestin Florida GamingCenters,Inc., ascontemplatedby the StockPurchase
Agreementby andamongthe Company, Florida GamingCenters,Inc., andSilvermarkLLC datedasof November25, 2012
(asit maybeamendedfrom time to time in accordancewith the termsthereof),a copyof which is attachedasAnnexA to the
accompanying proxy statement. We refer to this proposal as the ÒSale Proposal.Ó

2.
To approvethe adjournmentor postponementof the specialmeeting,if necessaryor appropriate,to solicit additionalproxies
if thereareinsufficient votesat the time of the specialmeetingto approvethe SaleProposal.We refer to this proposalasthe
ÒProposal to Adjourn or Postpone the Special Meeting.Ó

3.
To transactsuchotherbusinessasmay be properlybroughtbeforethe specialmeetingor any adjournmentor postponement
thereof.

Ourboardof directorshasfixed January7, 2013astherecorddatefor thedeterminationof stockholdersentitledto noticeof and
to voteat thespecialmeetingandanyadjournmentor postponementthereof.Only holdersof recordof theCompanyÕs commonstock,
$0.20parvaluepershare,at thecloseof businesson January7, 2013areentitledto noticeof andto voteat this meeting.At thecloseof
business on the record date, we had 1,369 stockholders of record.

A list of stockholdersof the Companyentitled to vote at the specialmeetingwill be availablefor inspectionduring normal
businesshoursfrom February[__], 2013throughFebruary[__], 2013at theoffice of theCompanylocatedat 2669CharlestownRoad,
Suite D, New Albany IN 47150.

Theaccompanyingproxy statement,datedJanuary[__], 2013,andproxy cardfor thespecialmeetingarefirst beingmailedto
our stockholderson or aboutJanuary[__], 2013.Our boardof directorshasunanimouslyapprovedtheStockPurchaseAgreementand
unanimouslyrecommendsthat you vote ÒFORÓthe approvalof the SaleProposalandÒFORÓthe approvalof the Proposalto Adjourn
or PostponetheSpecialMeeting.Your vote is very important. Pleasevoteyour sharesby proxy whetheror not you planto attendthe
special meeting.
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Only stockholdersandpersonsholdingproxiesfrom stockholdersmayattendthespecialmeeting.If your sharesareregistered
in your name,you shouldbring a form of photoidentificationto the specialmeeting.If your sharesareheld in the nameof a broker,
bankor othernominee,you shouldbring a proxy or letter from thatbroker, bankor othernomineethatconfirmsyou arethebeneficial
ownerof thoseshares,togetherwith a form of photoidentification.Cameras,recordingdevicesandotherelectronicdeviceswill not be
permitted at the special meeting. All stockholders are cordially invited to attend the special meeting.

By Resolution of the Board of Directors,

Kimberly R. Tharp
Secretary
January [__], 2013

IMPORTANT

PLEASE MARK, DATE AND SIGN THE ENCLOSED PROXY AND RETURN IT IN THE ENVELOPE WHICH HAS BEEN
PROVIDED. IF YOU ARE A REGISTERED HOLDER, YOU MAY CHOOSE TO VOTE YOUR SHARES ONLINE AT
HTTP://WWW .CSTPROXYVOTE.COM OR BY CALLING 1-866-894-0537.IF YOU ATTEND THE MEETING, YOU MAY
REVOKE YOUR PROXY AND V OTE YOUR SHARES IN PERSON.
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FLORIDA GAMING CORPORA TION

3500 NW 37th Avenue
Miami, Florida 33142

(305) 633-6400

PROXY STATEMENT

FOR THE SPECIAL MEETING OF THE ST OCKHOLDERS

TO BE HELD ON FEBRUARY [__], 2013

This proxy statementis furnishedin connectionwith the solicitationof proxiesby the boardof directorsof Florida Gaming
Corporationfor useat theSpecialMeetingof theStockholdersto beheldat 1:30p.m.local time on February[__], 2013at theSheraton
Louisville RiversideHotel,700WestRiversideDrive, Jeffersonville,IN 47130, andatanyadjournmentthereof(theÒSpecialMeetingÓ),
for thepurposeof consideringandvoting on a proposal(theÒSaleProposalÓ)to approveof theCompanyÕs saleof all of the issuedand
outstandingsharesof capitalstockof FloridaGamingCenters,Inc.,whichconsistsof its entireinterestin FloridaGamingCenters,Inc. to
SilvermarkLLC througha StockPurchaseAgreement(theÒStockPurchaseAgreementÓ).This proxy statement,theNoticeof Meeting,
and the enclosed form of proxy are expected to be mailed to stockholders on or about January [__], 2013.

SUMMARY TERM SHEET

Thefollowing summaryhighlightsinformationin this proxystatementandmaynot containall theinformationthat is important
to you.Accordingly, we encourageyou to readcarefully this entire proxy statement,its annexesand the documentsreferred to in this
proxystatement.We sometimesmakereferenceto Florida GamingCorporationandits subsidiariesin this proxystatementby usingthe
termsÒtheCompany,ÓÒwe,ÓÒourÓor Òus.ÓEachitem in this summaryincludesa pagereferencedirectingyou to a more complete
description of the item in this proxy statement.

The Parties

We areincluding the below key for the convenienceof stockholdersto assistthemin their understandingof the partiesto the
transaction.

Party Referred to as: Relationship

Florida Gaming Corporation the "Company"
TheCompanyis theregistrant.TheCompanyÕs solebusinessis to hold equityin
Centers and Tara Club.

Florida Gaming Centers, Inc. "Centers"

The Company'swholly-owned subsidiaryand only operatingasset.CentersÕ
primary businessesare (1) the operationof a jai-alai fronton and a casinoin
Miami, Florida; (2) the operationof a jai-alai fronton and a card room in Ft.
Pierce,Florida, and (3) holding a dormantpermit to operatea jai-alai fronton
in Tampa,Florida.Centersis theprimaryborrowerundertheCreditAgreement
(described herein).
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Silvermark, LLC ÒSilvermarkÓ
The entity acquiring the CompanyÕs equity interest in Centers.Silvermark
currently does not conduct any business operations.

Tara Club Estates, Inc. "Tara Club"
The Company'swholly-owned subsidiaryand a guarantorunder the Credit
Agreement.Tara ClubÕs only assetsconsist of six pieces of undeveloped
residential real estate.

Freedom Holding, Inc. "Freedom Holding"
The Company'slargeststockholderand a pledgorunderand guarantorof the
Credit Agreement.FreedomHoldingÕs only assetsare equity interestsin the
Company.

Lenders the "Lenders" Syndicate of lenders named in the Credit Agreement.

ABC Funding, LLC "ABC Funding" Administrative Agent of the Lenders under the Credit Agreement.

TheCompanyÕs principalexecutiveofficesarelocatedat 3500NW 37th AvenueMiami, Florida33142.Thetelephonenumber

of the CompanyÕs principal executiveoffices is (305) 633-6400.SilvermarkÕs addressis: 430 ParkAvenue,5th Floor, New York, NY
10022. Its telephone number is (212) 308-9000.

As of thedateof this proxy statement,Centersis beingoperatedundera receivershiporderissuedby theCircuit Courtof the

11th JudicialCircuit in andfor Miami-DadeCounty, Florida.CentersÕMiami, FL casinois managedby athird-partyunderaManagement
Contract.

The Stock Purchase AgreementÐ page 49and Annex A

On November25,2012,we enteredinto a StockPurchaseAgreementwith SilvermarkandCenterspursuantto which we have
agreed,subjectto specifiedtermsandconditions,to sell all of the issuedandoutstandingsharesof capital stockof Florida Gaming
Centers,Inc.,whichconsistsof ourentireequityinterestin Centersto Silvermark.Uponconsummationof this transaction,theCompany
will have no operations.

A copyof theStockPurchaseAgreementis attachedasAnnexA to this proxy statement.You shouldreadtheStockPurchase
Agreement in its entirety because it, and not this proxy statement, is the legal document that governs the proposed transaction.

5
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Purchase Price Ð page 49

To Stockholders

TheCompanyÕsstockholdersarenotexpectedto receiveanyconsiderationupontheconsummationof thetransaction.In general,
at closing,proceedsfrom the transactionwill be usedto pay transaction-relatedexpensesand to servicethe CompanyÕs outstanding
indebtedness.As explainedherein,$7.5 million of the purchaseprice will be placedin escrowfor up to threeyearsto indemnify
Silvermarkagainstobligationsof theCompanyaftertheclosing.Pursuantto theIndemnificationEscrowAgreement,attachedasExhibit
C to theStockPurchaseAgreement,theescrowagentwill release$70,000permonthto theCompanyaslongastherearenooutstanding
claims for indemnificationor outstandingExcludedLiabilities or ExcludedLitigation with unspecifiedLossesor PotentialLossesor
until theescrowamountreaches$5,000,000.If theCompanyreceivesthe$70,000monthlypayment,managementexpectsto usethose
proceedsto continueoperationsduring the escrowperiod and for paymentof ongoingexpensesincluding: legal, accounting,public
companyexpenses,andoperationalexpenses,suchas rent, utilities, andsalaries.(SeePROPOSAL#1 Ð THE SALE PROPOSALÐ
Effects of the Transaction).

Upontheexpirationof thethree-yearescrowperiod,if anyof theescrowedfundsaredistributableto theCompany, management
expects to determine the use of those proceeds at that time.

Therecanbeno assurancesthat theCompanyÕs stockholderswill everreceiveany returnon their investmentin theCompany
even if they approve the sale transaction.

To the Company

The purchaseprice for the saletransactionis $115 million in cashwith centersretainingapproximately$14,422,090.75in
mortgagedebtowing to Miami - DadeCounty, Fl. The $115 million cashpurchaseprice is subjectto certainadjustmentsdescribedin
detail in the tablebelow titled ÒUseof ProceedsTableÓ.In particular, the purchaseprice will be reducedfor purposesof repayment
of CentersÕother outstandingindebtedness,including but not limited to the approximately$87 million credit facility held by ABC
FundingandtheLenders,andotherdebtandaccruedexpensestotalingapproximately$11.2million, which amountincludes$5,565,743
in accountspayableto theCompany. Thepurchasepricewill alsobereduced,after thepaymentof all outstandingdebtof Centersand
the transactioncostsassociatedwith the saletransaction,to repurchasewarrantsfor 35% of CentersÕequity held by the Lenders.(See
PROPOSAL #1 Ð THE SALE PROPOSAL Ð Effects of the Transaction).

Additionally, $7.5million of thepurchasepricewill beplacedin escrowfor up to threeyearsto indemnifySilvermarkagainst
obligationsof theCompanyaftertheclosing.Pursuantto theIndemnificationEscrowAgreement,theescrowagentwill release$70,000
permonthto theCompanyaslongastherearenooutstandingclaimsfor indemnificationor outstandingExcludedLiabilities or Excluded
Litigation with unspecified Losses or Potential Losses or until the escrow amount reaches $5,000,000.
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Use of Proceeds Table
Note Transaction Amount

1 Cash Purchase Price $115,000,000
2 Payoff of ABC Funding/Lenders (88,889,185)
3 Other Centers Liabilities (11,237,582)
4 Transaction Costs (2,291,331)

Net Cash Proceeds from Sale Transaction $ 12,581,902

5 Repurchase of Centers Warrants (4,403,666)
Net Cash to Company for CentersÕ Equity $ 8,178,236

6 Repayment of Non-Related Party Company Debt (3,286,348)
7 Payment to Company of Centers Payable 5,565,743

Net Proceeds to Company from Sale Transaction $ 10,457,631

8 Indemnification Escrow (7,500,000)
Net Cash Proceeds to Company at Closing $ 2,957,631

9 Anticipated Operating Budget (3 years) (2,520,000)
Release of Escrowed Proceeds 7,500,000

10 Net Cash Proceeds to Company from Sale Transaction $ 7,937,631

Repayment of Related-Party Company Debt
11 Freedom Holding Promissory Note (1,850,162)
12 Freedom Financial Promissory Note (Management Fees) (2,105,744)

Net Cash Available after Repayment of All Liabilities $ 3,981,725

13 Potential Liquidation

Preferred Stock: Accrued Dividends (as of 12/31/12)
Class A Preferred Stock (100,263)
Series AA Preferred Stock (1,487,500)
Series B Preferred Stock (63,002)

14 Series F Preferred Stock (481,703)
Net Cash Available after Payment of Accrued Dividends $ 1,849,257

Preferred Stock: Liquidation Preference (as 12/31/12)
Class A Preferred Stock (277,560)
Series AA Preferred Stock (5,000,000)
Series B Preferred Stock (45,000)

14 Series F Preferred Stock (1,000,000)
15 Deficit $ (4,473,303)
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Notes to Use of Proceeds Table

Thefollowing notesrepresentmanagementÕs expectationsof thepotentialuseof theproceedsfrom thesaletransactionasrepresentedin
theUseof ProceedsTableabove.Whereapplicable,we providecross-referencesto sectionsof this proxy statementthatdescribethese
matters in greater detail. The information below is based on the account balances as of December 31, 2012.

1.
Thepurchasepricefor thesaletransactionis $115million to theCompanywith Centersretainingapproximately$14,422,090.75
in mortgage debt.

2.
Repaymentof the Lendersis estimatedto be $88,889,185,including the currentbalanceof $83,770,862plus an additional
amountfor estimatedfeesand penaltiesof $5,118,323.Theseamountsare derivedfrom payoff lettersreceivedfrom ABC
Funding. We may be able to offset such amounts by claims we have made against ABC Funding and the Lenders.

3. This amount represents other liabilities of Centers of approximately $11,237,582. Included in these liabilities are the following:

a. Non-Related Party Compensation Agreement - $420,000

b. Non-Related Party payable - $88,351

c. IRS Penalties - $108,675

d. Miami-Dade County payable - $899,159

e. Miami-Dade County letter agreement - $430,000

f. Real estate taxes estimated - $1,075,654

g. Accounts payable to the Company - $5,565,743 (see Note 7)

h. Estimated cost to install a sprinkler system - $400,000

i. Termination of Non-Related Party Management Contract - $750,000

j. Anticipated operating losses before closing on April 30, 2013 - $1,500,000

A.
Total operatingexpensesinclude an aggregateof $175,000in salariespayableto our President/CEO, W.
Bennett Collett, Jr., and our COO, Daniel Licciardi.

4.

Includes:(i) transaction-relatedexpenses,including professionaland other fees,currently estimatedat $350,000;and, (ii) a
disputedtransactionfeeto aninvestmentbankof $1,941,331.Theamountof thedisputedtransactionfeemaybeoffsetby claims
wehavemadeagainsttheinvestmentbank.(SeePROPOSAL#1- SALE PROPOSALÐEffectsof theTransactionÐTransaction
CostsÓ).

5.

TheCentersWarrantsrequireusto repurchasetheCentersWarrantsfor 35%of thedeterminedÒnetcashproceedsÓfrom a sale
of CentersÕequity. Basedonthiscalculation,weestimatethecostof therepurchaseto be$4,403,666.Thisamountmaybeoffset
by claimswe havemadeagainstthe LendersandABC Funding(SeeÒPROPOSAL#1 - SALE PROPOSALÐEffectsof the
Transaction Ð Repayment of the LendersÓ).

6. Consists of Company debt owed to non-related parties in the individual amounts of $1,140,568, $158,956 and $1,986,824.
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7.
Representsan intercompanypayabledueto theCompanyfrom Centersin theamountof $5,565,743,includedasa portionof
Centersother liabilities asdiscussedin Note 3-g. (SeeÒPROPOSAL#1 - SALE PROPOSALÐEffectsof the TransactionÐ
Repayment of CentersÕ Other Indebtedness).

8.
The amountof the indemnificationescrowthat will not be immediatelyavailableto the Companyin full, if at all, until
the expiration of the three year escrowagreement.(SeeÒPROPOSAL#1 - SALE PROPOSALÐ STOCK PURCHASE
AGREEMENT Ð Indemnification Escrow Agreement).

9.
Managementestimatesthe CompanyÕs operatingexpensesto be $70,000per monthduring the threeyearperioduntil the full
escrowedamountis released.(SeeÒPROPOSAL#1 - SALE PROPOSALÐEffectsof theTransactionÐCorporateExistence/
SEC RegistrationÓ).

10.
Thenetcashproceedsthatwouldbereceivedby theCompanyin thesaletransactionuponreleaseof theindemnificationescrow
and after payment of operating expenses.

11.
Representsa promissorynotepayableby the Companyto FreedomHolding, a corporationcontrolledby our Chairman,Mr.
Collett, Sr., andpartially ownedby our President/CEO,Mr. Collett, Jr. (SeeÒPROPOSAL#1 - SALE PROPOSALÐInterests
of Certain Parties in the Matters to be Acted UponÓ).

12.
Representsapromissorynotepayableby theCompanyto FreedomFinancialCorporation,anIndianacorporationwholly-owned
by FreedomHoldingandcontrolledby Mr. Collett,Sr. (SeeÒPROPOSAL#1- SALE PROPOSALÐInterestsof CertainParties
in the Matters to be Acted UponÓ).

13.

After paymentof thetransactioncostsandthesatisfactionof theCompanyÕsdebt,managementexpectsto considerourstrategic
alternatives,including a possibleliquidation of the Company. In liquidation, holdersof our PreferredStock would first be
entitledto paymentfor anyaccruedbut unpaiddividends.Then,holdersof PreferredStockwould beentitledto anyliquidation
preferenceavailableto suchclassor series.(SeeÒPROPOSAL#1 - SALE PROPOSALÐEffectsof theTransactionÐPossible
LiquidationÓ).

14.

All of the SeriesF ConvertiblePreferredStock is ownedby FreedomHolding, an entity controlledby our Chairman,W.
BennettCollett, and partially ownedby our President/CEO, W. BennettCollett, Jr. However, $141,703of the accruedand
unpaiddividendsof the SeriesF ConvertiblePreferredStockis payableto a previousholderof the sharesof that series.(See
ÒPROPOSAL#1 - SALE PROPOSALÐ Effects of the TransactionÐ PossibleLiquidationÓand ÒPROPOSAL#1 - SALE
PROPOSAL Ð Interests of Certain Parties in the Matters to be Acted UponÓ).

15.
Representsthe estimateddeficiencyof proceedsremainingfrom the saletransaction,after satisfactionof all of CentersÕdebt,
satisfactionof all Companydebt,including therelatedparty liabilities, andthecostto maintainoperationsthroughtheclosing
of the transaction and through the three-year escrow period.
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Recommendation of our Board of DirectorsÐ page 35

After careful consideration, our board of directors unanimously recommends that you vote:

á ÒFORÓ the Sale Proposal; and
á ÒFORÓ the Proposal to Adjourn or Postpone the Special Meeting.

Reasons for the Transaction Ð page 45

As we havepreviouslydisclosedin reportsfiled with the SEC,andasdescribedin greaterdetail in the sectionof this proxy
statementtitled ÒPROPOSAL#1 ÐTHE SALE PROPOSAL- Backgroundof the TransactionÓ,the LendersandABC Fundinghave
acceleratedCentersÕobligationsunderits $87 million credit facility, andhaveinitiated foreclosureactionsagainstthe Companyand
Centers,attemptingto enforcecertainguarantiesby theCompany. Theseactionshaveresultedin theappointmentof areceiveratCenters.

After taking into accountall of the material factorsrelating to the Stock PurchaseAgreementand the relatedtransactions,
our boardof directorsunanimouslydeterminedthat the SaleProposalis advisableand in the bestinterestsof the Companyandour
stockholders.Ourboardof directorsdid notassignrelativeweightsto thematerialfactorsit considered.In addition,ourboardof directors
did not reachanyspecificconclusionon eachof thematerialfactorsconsidered,but conductedanoverallanalysisof all of thematerial
factors taken together. Individual members of our board of directors may have given different weights to different factors.

Special Meeting - page 18

Date,TimeandPlace.Thespecialmeetingwill beheldonFebruary[__], 2013at1:30p.m.local time,at theSheratonLouisville
Riverside Hotel, 700 West Riverside Drive, Jeffersonville, IN 47130.

Record DateandVoting Power. You areentitledto voteat thespecialmeetingif you ownedsharesof our commonstockat the
closeof businessonJanuary7, 2013,therecorddatefor thespecialmeeting.Youwill haveonevoteat thespecialmeetingfor eachshare
of ourcommonstockyouheldat thecloseof businesson therecorddate.Thereare4,037,293sharesof ourcommonstockentitledto be
voted at the special meeting.

RequiredVote.TheSaleProposalrequirestheaffirmative voteof theholdersof a majority of thesharesof our commonstock
outstandingat thecloseof businessontherecorddateto beapproved.Abstentionsandbrokernon-voteswill havethesameeffectasvotes
againsttheSaleProposal.If a quorumis presentat thespecialmeeting,theProposalto Adjourn or PostponetheSpecialMeetingwill be
approvedif thenumberof sharesvotedin favorof thatproposalaregreaterthanthosevotedagainstthatproposal.Abstentionsandbroker
non-voteswill havenoeffecton theoutcomeof thevoteontheProposalto Adjournor PostponetheSpecialMeetingif it is submittedfor
stockholderapprovalwhenaquorumis presentat themeeting.If aquorumis notpresentat thespecialmeeting,theProposalto Adjourn
or PostponetheSpecialMeetingwill beapprovedby theaffirmativevoteof theholdersof amajorityof thevotingpowerof ourcommon
stockpresentin personor by proxy at thespecialmeeting.Abstentionswould havethesameeffect asa voteagainstthis proposaland
brokernon-voteswould haveno effect on the outcomeof the vote on this proposalif it is submittedfor approvalwhenno quorumis
present at the special meeting.
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Indemnification Escrow Ð page 59

At closing,$7.5 million of the purchaseprice will be placedin escrowfor up to threeyearspursuantto an Indemnification
EscrowAgreement(the ÒIndemnificationEscrowAgreementÓ)to indemnify Silvermarkagainstobligationsof the Companyafter the
closing.For so long asthereareno outstandingindemnificationclaimsor outstandingExcludedLiabilities or ExcludedLitigation with
unspecifiedamountsof Lossesor potentialLossesandthe amountin escrowremainsabove$5 million, the escrowagentwill release
$70,000permonthout of theescrowedfundsto theCompany. Our indemnificationobligationsarenot limited by theamountssubjectto
the Indemnification Escrow Agreement.

Inter ests of Certain Parties in theMatters to be Acted UponÐ page 41

Our executiveofficers andmembersof our boardof directorshaveinterestsin the transactionthat may be in additionto, or
differentfrom, the interestsof our stockholdersgenerally. Theboardof directorswasawareof andconsideredthesepotentialinterests,
amongothermatters,in evaluatingthesaletransactionandtheStockPurchaseAgreementandin recommendingthatour stockholders
approvethe SaleProposal.The transactionsaredescribedin moredetail in the sectionof this proxy statementtitled, ÒPROPOSAL#1
SALE PROPOSAL Ð Interests of Certain Parties in theMatters to be Acted Upon.Ó

Thefollowing discussiondescribesvariouscontractualarrangementsandotherrightsof our executiveofficersanddirectorsin
connectionwith thesaletransaction.As describedin thesectionof thisproxystatementtitled ÒPROPOSAL#1ÐTHE SALE PROPOSAL
ÐEffectsof the Transaction,Óindebtednessmay be repaidor satisfiedandaccruedandunpaiddividendson PreferredStockmay be
declared and paid before amounts would be able to be distributed to holders of Common Stock if the Company were to be liquidated.

Anticipated Executive Employment Agreements

As an inducementto SilvermarkÕs entry into the Stock PurchaseAgreement,both of our President/Chief ExecutiveOfficer
(who is also a Companydirector), W. BennettCollett, Jr., and our Chief OperatingOfficer, Daniel Licciardi, enteredinto letter
agreementswhich contemplatetheir entry into new employmentagreementswith Centersuponconsummationof the saletransaction.
Theemploymentagreementswould terminateandreplacetheir currentemploymentagreementswith Centers.Entry by Messrs.Collett,
Jr. and Licciardi into these employment agreements is a condition to SilvermarkÕs obligations under the Stock Purchase Agreement.

Mr. Collett, Jr.Õs proposedemploymentagreementwould be for threeyearsat a basesalaryof $300,000per year with the
opportunity for performancebonuses.Mr. LicciardiÕs proposedemploymentagreementwould be for threeyearsat a basesalaryof
$225,000peryearwith theopportunityfor discretionarybonuses.Thebasesalariesareequivalentto bothMessrs.CollettÕsandLicciardiÕs
basesalariesundertheir currentemploymentagreementswith Centers.UndertheStockPurchaseAgreement,bothMr. Collett andMr.
Licciardi must release Centers from any severance obligations resulting from the termination of their current employment agreements.
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Interests of Freedom Holding

FreedomHolding,anentity controlledby our Chairman,W. BennettCollett,Sr., andpartially ownedby our President/CEO,W.
BennettCollett, Jr., owns1,325,869sharesof our CommonStockand1,000sharesof our SeriesF PreferredStock.As of December31,
2012,weowedFreedomHolding$340,000in accruedbutunpaiddividendson its sharesof SeriesF PreferredStock.Upona liquidation
of theCompany, asof December31,2012,theSeriesF Preferredstockheldby FreedomHoldingwouldbeentitledto receivealiquidation
preference of $1,000,000.

As of December31,2012,we alsoowedFreedomHolding on anunsecuredpromissorynotein theamountof $1,850,162.The
note is subordinated to the Credit Agreement obligations and bears interest at a rate of 10% per annum.

Interests of Freedom Financial/W. Bennett Collett, Sr.

Our Chairman,W. BennettCollett, Sr. doesnot receivea salaryfrom the Company. Until April 2011, whenMr. Collett, Sr.
retired from his positionas the CompanyÕs CEO, FreedomFinancialCorporation(ÒFreedomFinancialÓ),an entity wholly ownedby
FreedomHoldingandcontrolledby Mr. Collett,Sr., receivedmanagementfeesfrom theCompanyfor Mr. CollettÕsservices.Fortheyears
endedDecember31,2010and2009,andfor thequarterendedMarch31,2011, FreedomFinancialÕsmanagementfeeswere$780,000per
year. TheCompanywasunableto paythesemanagementfeesfor thoseperiods,andon April 25, 2012,in connectionwith Mr. Collett,
Sr.Õs retirement,theCompanyissuedFreedomFinanciala promissorynotein theoriginal principalamountof $1,905,000,representing
$1,755,000in accruedmanagementfeesand$150,000relatingto accountspayableto FreedomFinancial.At December31, 2012the
Company owed Freedom Financial $2,105,744 on this promissory note.

OnApril 25,2011,weenteredinto aconsultingagreementwith FreedomFinancialfor purposesof usingMr. CollettÕsconsulting
serviceswhich providedfor paymentsto FreedomFinancialof $25,000permonth.Becausethis consultingagreementwassubordinated
to the Credit Agreement,we madeonly two $25,000payments:one in June2012; the other in July 2012.Pursuantto its terms,the
consultingagreementterminatedautomaticallyonOctober25,2012uponappointmentof a receiverfor Centers.OnJanuary8, 2013,we
deliveredFreedomFinancialnoticeof terminationof theconsultingagreementandthepartieshaveagreedthatno furtheramountsare
owed to either Freedom Financial or Mr. Collett, Sr. under that agreement.

Our boardof directorshasapprovedthe CompanyÕs entry into consultingarrangementsfollowing consummationof the sale
transactionor terminationof theStockPurchaseAgreement.Theboardof directorshaslimited theconsiderationpayableby theCompany
to any personunder any such consultingarrangementto $25,000per month. The board authorizationis not limited to consulting
arrangements with Freedom Financial or the Colletts.
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Guarantee and Joinder

As aninducementto Silvermarkto enterinto theStockPurchaseAgreement,eachof ourChairman,W. BennettCollett,Sr., and
our President/CEO,W. BennettCollett, Jr., enteredinto a JoinderandGuaranteewith Silvermarkwherebythey individually guarantee
the obligations of the Company and Centers under the Stock Purchase Agreement.

Conditions to Closing Ð page 55

Theconsummationof thesaletransactionis subjectto thesatisfactionor waiverof certainconditionson or prior to theclosing.
Such conditions include, in addition to customary closing conditions, that our stockholders approve the Sale Proposal.

Solicitation of Other Offers; Exclusivity Ð page 52

Wearerequiredto enddiscussionswith otherpartieswith respectto anacquisitionproposal.Wealsocannot,andwearerequired
to causeour representativesnot to, directlyor indirectly, initiate,solicit, or knowinglyencourageanyinquiriesregarding,anyacquisition
proposalor otherwisenegotiateor providenon-publicinformationregardingthe businessto be sold in connectionwith an acquisition
proposal,includingaspartof asaleof theCompany. Notwithstandingtheforegoing,if ourboardof directorsdeterminesin goodfaith that
anunsolicitedacquisitionproposalconstitutesor is reasonablylikely to leadto a superiorproposal,we mayparticipatein negotiations
regarding the acquisition proposal, although such participation would constitute a breach under the Stock Purchase Agreement.

Board Recommendation - page 54

Our boardof directorsunanimouslyrecommendsthat you vote for the SaleProposal.Until our stockholdersvote on the Sale
Proposal,our boardof directorsmay not withdraw or modify in a manneradverseto Silvermark,or publicly proposeto withdraw or
modify in a manneradverseto Silvermark,this recommendation.Notwithstandingthe foregoing,our boardof directorsmaywithdraw
or modify its recommendationto votein favor of theSaleProposalandterminatetheStockPurchaseAgreementin connectionwith the
receipt of an acquisition proposal that is a superior proposal if:

á ourboardof directorsdeterminesthatthefailure to dosowouldbeinconsistentwith theexerciseof its fiduciaryduties;

á
we give Silvermark advancenotice of our board of directorsÕintention to take theseactionsand provide certain
information regarding the proposal to Silvermark; and

á
we negotiatewith Silvermark to make any adjustmentsto the Stock PurchaseAgreementso that the acquisition
proposal no longer constitutes a superior proposal.

Thereafter, our boardof directorscanonly proceedwith the withdrawalor modificationof its recommendationif Silvermark
doesnot agreeto makenecessaryadjustmentsto the StockPurchaseAgreementso that the competingacquisitionproposalwould no
longer constitute a superior proposal.
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Termination Ð page 57

Silvermark may terminate the Stock Purchase Agreement:

á
at anytimewithin 90 daysof November25,2012if, for anyreason,it is not satisfiedwith theRealProperty, theother
Assets, the Business, the Shares, the Excluded Liabilities or the Included Liabilities for any reason whatsoever;

á

at anytimewithin 90 daysof November25, 2012, if Centersfails to receivea ruling (the ÒCentersRulingÓ)in the

CompanyÕs and CentersÕongoinglitigation in the Circuit Court of the 11th Judicial Circuit in and for Miami-Dade
County, Florida(a) eitherapprovingof CentersÕentryinto thetransactionor thatthecourtÕs approvalof CentersÕentry
into the transactionis not required,and(b) requiringCentersÕreceiverto cooperatewith Centersto allow Centersto
complywith andfulfill its obligationsundertheStockPurchaseAgreement.On November27,2012,thecourtentered
anorder(y) thatCentersÕentry into theStockPurchaseAgreementis outsidethescopeof thereceivershiporder, and
(z) ordering the receiver to cooperate with reasonable due diligence requirements in connection with the transaction.

á
beforeclosing, if any of CentersÕgaminglicensesis cancelled,terminated,suspendedor modified in any material
respect; or

á
beforeclosing,if theLendersrealizeupontheir foreclosureactionsor upontheirmortgageor securityinterestin anyor
all CentersÕ assets.

Weor SilvermarkmayterminatetheStockPurchaseAgreementby mutualwrittenconsent.In addition,eitherweor Silvermark
may terminate the Stock Purchase Agreement:

á
if the saletransactionhasnot closedby April 30, 2013,providedthat neitherparty may exercisethis right if it is in
breach of the Stock Purchase Agreement and that breach is the direct cause of the failure to close by April 30, 2013;

á
if acourtor othergovernmentalauthorityhastakenanyactionrestrainingor otherwiseprohibitingthesaletransaction,
providedthat thepartyseekingto terminateis not thenin materialbreachof theStockPurchaseAgreement,anddid
not initiate the action restraining or prohibiting the sale transaction;

á if our stockholders do not approve the Sale Proposal; or

á
if the otherparty hasbreachedany representation,warrantyor covenantin the StockPurchaseAgreementandsuch
breach is not cured within twenty business days after notification of the breach.

As notedabove,we mayalsoterminatetheStockPurchaseAgreementto enterinto a transactionthat is a superiorproposalif,
beforeourstockholdersapprovetheSaleProposal,ourboardof directorshasreceivedasuperiorproposalandwepaytheterminationfee
describedbelow. SilvermarkmayalsoterminatetheStockPurchaseAgreementif our boardof directorshaswithdrawnor modified its
recommendation to vote in favor of the Sale Proposal without also terminating the Stock Purchase Agreement.
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Termination Fee Ð page 58

Wearerequiredto paySilvermark$4.6million plusreimbursementfor costsandexpensesincurredby Silvermarkin connection
with the transaction, in cash, within two business days of termination if the Stock Purchase Agreement is properly terminated by:

á
Silvermark,if the terminationis due to our breachof a representation,warrantyor covenantin the StockPurchase
Agreementandsuchbreachwasnot curedwithin twenty businessdaysafter notification by Silvermarkto us of the
breach;

á

eitherus or Silvermark,if the saletransactionhasnot closedby April 30, 2013;providedthat, if both (i) the special
meetinghasnotoccurredand,prior to thetermination,anacquisitionproposalhasbeencommunicatedto usor hasbeen
publicly announcedor publicly madeknownto ourstockholders,andnotwithdrawn,and(ii) within twelvemonthsafter
theterminationwehavecompletedor enteredinto adefinitiveagreementwith respectto theacquisitionproposal,then
the termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal;

á

Silvermark,if beforeourstockholdersapproveof theSaleProposal,(i) wehaveacceptedasuperiorproposalor entered
into negotiationswith a third party regardingan acquisitionproposal,(ii) our boardof directorshaswithdrawn or
modified its recommendationto vote in favor of the SaleProposal,or (iii) if we or our boardof directorspublicly
propose to do either (i) or (ii);

á
us in order to enterinto a transactionthat is a superiorproposalif our stockholdershavenot yet approvedthe Sale
Proposal; or

á us, in a manner that is not in accordance with the Stock Purchase Agreement.

If Silvermarkterminatesthe StockPurchaseAgreementbecauseeither (i) the Lendersrealizeupon their foreclosureactions
or upontheir mortgageor securityinterestin any or all CentersÕassets,or (ii) Centersfails to obtain the CentersRuling, we arenot
requiredto paythe$4.6million terminationpayment,but we arerequiredto paySilvermarkup to $500,000in reimbursementfor costs
and expenses incurred by Silvermark in connection with the transaction in cash within two business days of termination.

Indemnification Ð page 58

WeandSilvermarkhaveagreedto indemnifyeachotherfor damagesasaresultof certainbreachesof representations,warranties
or covenantscontainedin the StockPurchaseAgreement.The representations,warrantiesandcovenantsextendfor variousperiodsof
time depending on the nature of the claim.
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Expected Consummation of Sale TransactionÐ page 45

We expectto consummatethe saletransactionassoonaspracticableafter all of the closingconditionsin the StockPurchase
Agreement,including approvalof the SaleProposalby our stockholders,havebeensatisfiedor waived.Subjectto the satisfactionor
waiverof theseconditions,we expectthesaletransactionto closeby April 30, 2013.However, therecanbeno assurancethat thesale
transaction will be consummated at all or, if consummated, when it will be consummated.

DissentersÕ Right of AppraisalÐ page 41

UnderDelawarelaw, stockholdershavenoappraisalor dissentersÕrightsin connectionwith theapprovalof thesaletransaction.

Anticipated Accounting TreatmentÐ page 45

Following the consummationof the saletransaction,we will removeall of the relatedaccountbalancesof Centersfrom our
consolidatedbalancesheetandrecorda gain on the saleequalto the differencebetweenthe aggregateconsiderationreceivedandthe
CompanyÕs book value of CentersÕ net assets sold.

Material U.S. Federal Income Tax Consequences of the Transaction Ð page 45

Thesaletransactionwill betreatedasa taxablesaleof assetsby theCompanyandwill give riseto nettaxablegainrecognition
in variousjurisdictions,including theUnitedStates.TheCompanyanticipatesthegainrecognizedfor UnitedStatesfederalincometax
purposes will be offset entirely with net operating losses.

Effects of the Transaction Ð page 37

Upon consummationof the saletransaction,the Companywill haveno operations.Becausethe entire escrowedportion of
the purchaseprice will not be paid to the Companyuntil threeyearsafter closing (seePROPOSAL#1 Ð THE SALE PROPOSAL
ÐIndemnificationEscrowAgreement),the Companywill needto continueits corporateexistenceindefinitely. We do not expectour
reporting obligations as a U.S. public company to be affected as a result of consummation the sale transaction.

After closing,theCompanyexpectsto continueto work to enhancestockholdervalueandwill considerandevaluatestrategic
alternatives.Thesaletransactionwill notaltertherights,privilegesor natureof theissuedandoutstandingsharesof ourCommonStock.
A stockholderwho ownssharesof our CommonStockimmediatelyprior to theclosingwill continueto hold thesamenumberof shares
immediately following the closing.

Under the Certificate of Designationfor the CompanyÕs SeriesAA PreferredStock, the sale transactionmay constitutea
ÒdeemedliquidationÓof theCompanywhichwouldresultin animmediateright to theholdersof SeriesAA PreferredStockto all accrued
andunpaiddividendsplus that SeriesÕentireliquidation preference.As of December31, 2012,the total liquidation amountpayableto
holders of the CompanyÕs Series AA Preferred stock was approximately $6,400,000.
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If thesaletransactionis notconsummated,wedonotexpectto havesufficient capitalor to generatesufficient capitalthroughour
operationsto defendthelawsuitsfiled by ABC Fundingwhich aredescribedin greaterdetail in thesectionof this proxy statementtitled
PROPOSAL#1 ÐTHE SALE PROPOSALÐBackgroundof theTransaction, andmanagementbelieveswe haveexhaustedall available
sourcesof capital.If ABC FundingandtheLendersaresuccessfulin theiractionsagainstCentersandtheCompany, theCompanywould
be left with no significant assets.

Regulatory Approvals Ð page 36

Thesaletransactioncannotbeconsummateduntil suchtimeasSilvermarkbecomeslicensedto operateCentersundertheFlorida
Gaming Laws. On December 5, 2012, Silvermark filed its application to obtain a gaming license.

In connectionwith thesaletransaction,we mayseekapprovalundertheantitrustlawsof theUnitedStatesif we arerequired
to do so.SeeÒPROPOSAL#1-SALEPROPOSALÑ GovernmentandRegulatoryApprovalsÓfor a detaileddescriptionof theconsents
and approvals (and status thereof) required under antitrust laws in connection with the sale transaction.

Ancillary Agr eements

In connection with the sale transaction, the following agreements were negotiated and executed on November 25, 2012:

á
GuaranteeandJoinderagreementby theCompanyÕsChairman,W. BennettCollett,andtheCompanyÕsPresident/CEO,
W. BennettCollett, Jr., underwhich eachof them,jointly andseverally, hasguaranteedthe CompanyÕs andCentersÕ
obligations under the Stock Purchase Agreement; and

á
DepositEscrowAgreementwhich governsthe$50,000purchasepricedepositthatwaspaidby Silvermarkwithin ten
days of execution of the Stock Purchase Agreement.
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THE SPECIAL MEETING

Record Date and Shares Entitled to Vote

The closeof businesson January7, 2013hasbeenfixed asthe recorddate(the ÒRecordDateÓ)for the determinationof the
stockholdersentitledto noticeof andto voteattheSpecialMeeting.Only holdersof recordasof theRecordDateof sharesof thecommon
stock,$0.20parvaluepershare(ÒCommonStockÓ),areentitledto noticeof andto voteat theSpecialMeeting.Eachshareof Common
Stockentitlestheholderthereofto onevotepershareon eachmatterpresentedto thestockholdersfor approvalat theSpecialMeeting.
On the Record Date, there were an aggregate of 4,037,293 shares of Common Stock outstanding and entitled to vote.

Proxy Solicitation

In addition to the solicitation of proxiesby the boardof directorsthroughuseof the mails, proxiesmay also be solicited
by Florida GamingCorporationand its directors,officers, andemployees(who will receiveno additionalcompensationtherefor)by
telephone,telegram,facsimiletransmissionor otherelectroniccommunication,and/or by personalinterview. In addition,theCompany
expectsto retainMorrow & Co.,LLC, anoutsideproxysolicitationfirm, to assisttheCompanyin thedistributionof proxymaterialsand
solicitationof votes,at an anticipatedcostto the Companyof approximately$12,500plus reasonableout-of-pocketexpensesincurred
by the proxy solicitor in connectionwith the proxy solicitationservices.Florida GamingCorporationwill reimbursebanks,brokerage
houses,custodians,andotherfiduciariesthat hold sharesof CommonStockin their nameor custody, or in the nameof nomineesfor
others,for their out-of-pocketexpensesincurredin forwardingcopiesof theproxy materialsto thosepersonsfor whomtheyhold such
shares.Florida GamingCorporationwill bearthe costsof the specialmeetingandof soliciting proxiestherefor, including the costof
printing and mailing this proxy statement and related materials.

Any questionsor requestsfor assistanceregardingFloridaGamingCorporationproxiesandrelatedmaterialsmaybedirected
in writing to theChief FinancialOfficer, Kim Tharp,2669CharlestownRoad,SuiteD, New Albany, Indiana47150,or by telephoneat
(502) 589-2000.

Quorum and Votes Required

Thepresence,in personor by proxy duly authorized,of theholderor holdersof 33 1/3 percentof theoutstandingsharesof the
corporationÕsCommonVotingStockon theRecordDateshallconstituteaquorumfor thetransactionof businessat theSpecialMeeting.
Sharesof CommonStockpresentin personor representedby proxy (includingshareswhich abstainor do not votewith respectto one
or moreof thematterspresentedfor stockholderapproval)will becountedfor purposesof determiningwhethera quorumexistsat the
Special Meeting.

TheSaleProposal:Theapprovalof theSaleProposalrequirestheaffirmativevoteof holdersof at leastamajorityof our issued
andoutstandingsharesof CommonStockasof theRecordDate.If you abstainfrom voting,eitherin personor by proxy, or you do not
instructyour brokeror othernomineehow to voteyour shares,theresultingabstentionor brokernon-votewill havethesameeffect asa
vote against the Sale Proposal.
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TheProposalto Adjournor PostponetheSpecialMeeting: If aquorumis presentat theSpecialMeeting,theProposalto Adjourn
or Postponethe SpecialMeetingwill be approvedif the numberof sharesvotedin favor of the proposalis greaterthanthe numberof
sharesvotedagainstthe proposal.Abstentionsandbrokernon-voteswill haveno effect on the outcomeof the vote on the Proposalto
Adjournor PostponetheSpecialMeetingif it is submittedfor stockholderapprovalwhenaquorumis presentat themeeting.If aquorum
is notpresentat theSpecialMeeting,theProposalto Adjournor PostponetheSpecialMeetingwill requiretheapprovalof theholdersof
a majority of thevoting powerof our CommonStockpresentin personor by proxy at theSpecialMeeting.Abstentionswould havethe
sameeffect asa voteagainstthis proposalandbrokernon-voteswould haveno effect on theoutcomeof thevoteon this proposalif it is
submitted for approval when no quorum is present at the Special Meeting.

Voting of Proxies

All proxieswill bevotedin accordancewith theinstructionsof thestockholderunlessrevokedasdescribedbelow. If nochoiceis
specified,theproxieswill bevotedFORtheapprovalof theSaleProposalandFORtheapprovalof theProposalto Adjournor Postpone
the SpecialMeetingsetforth in the accompanyingNotice of Meetingandon the proxy card.UnderDelawarelaw, proxiesmarkedas
abstentionsarenot countedasvotescast,but will be consideredpresentandentitled to vote to determineif a quorumexists.In the
discretionof theproxy holders,theproxieswill alsobevotedfor or againstsuchothermattersasmayproperlycomebeforetheSpecial
Meeting. Management is not aware of any other matters to be presented for action at the Special Meeting.

Underrulesof theNew York StockExchange,matterssubjectto stockholdervoteareclassifiedasÒroutineÓor Ònon-routine.Ó
In thecaseof non-routinematters,brokersmaynotvotesharesheldin ÒstreetnameÓfor which theyhavenot receivedvoting instructions
from thebeneficialowner(ÒBrokerNon-VotesÓ),whereastheymayvotethosesharesin theirdiscretionin thecaseof anyroutinematter.
BrokerNon-Voteswill not becountedfor purposesof calculatingwhethera quorumis presentat theSpecialMeetingor for purposesof
determiningthenumbersof votespresentin personor representedby proxyandentitledto votewith respectto aparticularproposal.The
SaleProposalandtheProposalto Adjourn or PostponetheSpecialMeetingarenon-routinematters.Thus,BrokerNon-Voteswill not be
countedfor thepurposeof determininga quorumat theSpecialMeeting.BrokerNon-Voteswill havetheeffect of a voteÒagainstÓthe
SaleProposal.BrokerNon-Voteswill not haveanyeffect on theoutcomeof thevoteon theProposalto Adjourn or PostponetheSpecial
Meeting. Therefore, it is important that you complete and return your proxy early so that your vote may be recorded.

Revocability of Proxies

Executionof a proxy by a stockholderwill not affect suchstockholderÕs right to attendthe SpecialMeeting and to vote in
person.A stockholderwho completesandreturnsthe proxy that accompaniesthis proxy statementmay revokethat proxy at any time
beforetheclosingof thepolls at theSpecialMeeting.A stockholdermayrevokea proxy by filing a written noticeof revocationwith, or
by deliveringa duly executedproxy bearinga laterdateto, theSecretaryof theCompanyat theCompanyÕs mainoffice addressat any
time beforetheSpecialMeeting.Stockholdersmayalsorevokeproxiesby deliveringa duly executedproxy bearinga laterdateto the
inspectorof electionat the SpecialMeetingbeforethe closeof voting, or by attendingthe SpecialMeetingandvoting in person.You
mayattendtheSpecialMeetingeventhoughyou haveexecuteda proxy, but your presenceat theSpecialMeetingwill not automatically
revoke your proxy.
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CAUTIONAR Y STATEMENT REGARDING FOR WARD-LOOKING ST ATEMENTS

This proxy statementcontainsÒforward-lookingstatementsÓwithin themeaningof Section27A of theSecuritiesAct of 1933,
asamended,andSection21E of the SecuritiesExchangeAct of 1934,asamended,that aresubjectto the safeharborcreatedthereby.
Theseforward-lookingstatementsare basedon managementÕs currentexpectationsand assumptionsabout future events,which are
inherentlysubjectto uncertainties,risksandchangesin circumstancesthataredifficult to predict.Theuseof wordssuchasÒanticipates,Ó
Òestimates,Ó Òexpects,Ó Òprojects,Ó Òintends,Ó ÒplansÓ and Òbelieves,Ó among others, generally identify forward-looking statements.

Actual resultscould differ materially from thosecontainedin the forward-looking statements.Factorscurrently known to
managementthatcouldcauseactualresultsto differ materiallyfrom thosein forward-lookingstatementsincludethefollowing: economic
crises; uncertaintiessurroundingthe sale transaction,including: the uncertaintyas to the timing of the closing and whether our
stockholderswill approvethesaletransaction;thepossibilitythatcompetingoffersfor thebusinessto besoldwill bemade;thepossibility
thatvariousclosingconditionsfor thesaletransactionmaynot besatisfiedor waived;thepossibilitythatSilvermarkcouldterminatethe
StockPurchaseAgreementduringtheduediligenceperiod,andtheeffectsof disruptionfrom thesaletransactionmakingit moredifficult
to maintain relationships with employees, customers and other business partners.

Theseandadditionalfactorsto beconsideredaresetforth underÒRISKFACTORSÓbeginningon thenextpageof this proxy
statement.

Other unknown or unpredictablefactors that could also adverselyaffect our business,financial condition and resultsof
operationsmayarisefrom time to time. In light of theserisksanduncertainties,the forward-lookingstatementsdiscussedin this proxy
statementmaynot proveto beaccurate.Accordingly, you shouldnot placeunduerelianceon theseforward-lookingstatements,which
only reflect the views of our managementasof the dateof this proxy statement.Exceptasrequiredby applicablelaw, we undertake
no obligationto updateor reviseforward-lookingstatementsto reflect changedassumptions,theoccurrenceof unanticipatedeventsor
changes to future operating results or expectations.
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RISK FACTORS

In additionto theotherinformationcontainedin this proxystatement,youshouldcarefullyconsiderthefollowing risk factorsrelatingto
the sale transaction.

While the sale transaction is pending, it createsuncertainty about our future, which could materially and adverselyaffect our
business, financial condition and results of operations.

While the saletransactionis pending,it createsuncertaintyaboutour future.Therefore,our currentor potentialbusinesspartnersmay
decideto delay, defer or cancelenteringinto new businessarrangementswith us pendingconsummationof the sale transactionor
terminationof the StockPurchaseAgreement.In addition,while the saletransactionis pending,we aresubjectto a numberof risks,
including:

á
thediversionof managementandemployeeattentionfrom ourday-to-daybusiness;thepotentialdisruptionto businesspartners
and other service providers;

á
the lossof employeeswho maydepartdueto their concernaboutlosing their jobs following thesaletransactionor a shift in
loyalty of employeesof thebusinessesto besoldwhoseeSilvermarkastheirdefactoemployerevenbeforetheconsummation
of the sale transaction; and

á our inability to respond effectively to competitive pressures, industry developments and future opportunities.

The occurrenceof any of theseeventsindividually or in combinationcould materially and adverselyaffect our business,financial
conditionandresultsof operations.We havealsoincurredsubstantialtransactioncostsin connectionwith the saletransaction,andwe
will continue to do so until the consummation of the sale transaction.

The Stock Purchase Agreement limits our ability to pursue alternatives to the sale transaction.

The StockPurchaseAgreementcontainsprovisionsthat makeit substantiallymoredifficult for us to sell the Companyor Centersto
a party other thanSilvermark.Specifically, we wererequiredto enddiscussionswith respectto otheracquisitionproposalswhenwe
enteredinto theStockPurchaseAgreement.Wealsocannot,andwearerequiredto causeour representativesnot to, directlyor indirectly,
initiate, solicit, or knowingly encourageany inquiriesregarding,anyacquisitionproposalor otherwisenegotiateor providenon-public
informationregardingthebusinessto besoldin connectionwith, anacquisitionproposal.However, if our boardof directorsdetermines
in goodfaith thatanunsolicitedacquisitionproposalconstitutesor is reasonablylikely to leadto a superiorproposal,we mayparticipate
in negotiationsregardingtheacquisitionproposal.Theseprovisions,in additionto therequirementthatwepay$4.6million to Silvermark
in connectionwith terminatingtheStockPurchaseAgreementto pursueanacquisitionproposal,coulddiscourageathird partythatmight
haveaninterestin acquiringtheCompanyor Centersfrom consideringor proposingsuchanacquisition,evenif thatpartywasprepared
to pay consideration with a higher value than the purchase price to be paid by Silvermark.
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We may not receive all regulatory approvals and consents required in order for us to consummate the sale transaction.

The saletransactioncannotbe consummateduntil all requiredconsents,approvalsandwaiting periodsunderapplicableantitrustlaws
havebeenreceivedor haveexpiredor terminated,asappropriate,andall othermaterialgovernmentalapprovalsandconsentshavebeen
obtainedandarein full force andeffect. We andSilvermarkhavesubmittedor arein the processof submittingrequiredfilings to all
relevantregulatoryauthorities,andalthoughwedonotexpectthoseregulatoryauthoritiesto raiseanysignificantobjectionsin connection
with their review of the saletransaction,we cannotassureyou that we will obtainall requiredregulatoryapprovalsandconsents,that
certainregulatoryapprovalsand consentsmay not be delayedor that any regulatoryapprovalswill not containterms,conditionsor
restrictions that would be detrimental to us, Silvermark and our collective abilities to close the sale transaction.

The failure to consummatethe saletransactionmaymaterially and adverselyaffect our business,financial condition and resultsof
operations.

SilvermarkÕsobligationto closethesaletransactionis subjectto anumberof conditions,includingourstockholdersÕapprovalof theSale
Proposal,the receiptof the approvalsandconsentsfrom regulatoryauthoritiesdiscussedaboveandthe absenceof a Material Adverse
Change,asdefinedunderÒPROPOSAL#1 ÐTHE SALE PROPOSALÑ Conditionsto ClosingÓbelow. We cannotcontrol someof
theseconditionsandwe cannotassureyou that theywill besatisfied,or thatSilvermarkwill waiveanythatarenot satisfied.If thesale
transaction is not consummated, we may be subject to a number of risks, including the following:

á
we maynot beableto identify analternatetransaction,or if analternatetransactionis identified,suchalternatetransactionmay
not result in an equivalent price to what is proposed in the sale transaction;

á
the tradingpriceof our commonstockmaydeclineto theextentthat thecurrentmarketpricereflectsa marketassumptionthat
the sale transaction will be consummated;

á
our relationshipswith our customers,suppliersandemployeesmaybedamagedbeyondrepairandour businessmaybeharmed;
and

á in certain instances we may be required to pay Silvermark a termination fee of $4.6 million.

The occurrenceof any of theseeventsindividually or in combinationcould materially and adverselyaffect our business,financial
condition and results of operations, which could cause the market value of our common stock to decline.

If the StockPurchaseAgreementis terminatedunder specifiedcircumstanceswe will be required to pay Silvermark a fee of $4.6
million. The requirement to pay this termination fee may discourage third parties from submitting an acquisition proposal.

Wearerequiredto paySilvermark$4.6million plusreimbursementfor costsandexpensesincurredby Silvermarkin connectionwith the
sale transaction, in cash, within two business days of termination if the Stock Purchase Agreement is properly terminated by:
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á
Silvermark,if the terminationis due to our breachof a representation,warrantyor covenantin the StockPurchase
Agreementandsuchbreachwasnot curedwithin twenty businessdaysafter notification by Silvermarkto us of the
breach;

á

eitherus or Silvermark,if the saletransactionhasnot closedby April 30, 2013;providedthat, if both (i) the special
meetinghasnotoccurredand,prior to thetermination,anacquisitionproposalhasbeencommunicatedto usor hasbeen
publicly announcedor publicly madeknownto ourstockholders,andnotwithdrawn,and(ii) within twelvemonthsafter
theterminationwehavecompletedor enteredinto adefinitiveagreementwith respectto theacquisitionproposal,then
the termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal;

á

Silvermark,if beforeour stockholdersapprovetheSaleProposal,(i) we haveaccepteda superiorproposalor entered
into negotiationswith a third party regardingan acquisitionproposal,(ii) our boardof directorshaswithdrawn or
modified its recommendationto vote in favor of the SaleProposal,or (iii) if we or our boardof directorspublicly
propose to do either (i) or (ii);

á
us in order to enterinto a transactionthat is a superiorproposalif our stockholdershavenot yet approvedthe Sale
Proposal; or

á us, in a manner that is not in accordance with the Stock Purchase Agreement.

If SilvermarkterminatestheStockPurchaseAgreementbecauseeither(i) theLendersrealizeupontheir foreclosureactionsor upontheir
mortgageor securityinterestin any or all CentersÕassets,or (ii) Centersfails to obtainthe CentersRuling, we arenot requiredto pay
the $4.6million terminationpayment,but we arerequiredto pay Silvermarkup to $500,000in reimbursementfor costsandexpenses
incurred by Silvermark in connection with the transaction in cash within two business days of termination.

Therequirementthatwe paySilvermarktheterminationfeeand/or costsandexpensesmaydiscouragethird partiesfrom submittingan
acquisition proposal as it could add to the price they would pay, or the value they would receive, in any such transaction.

Wemaynot besuccessfulin thesatisfaction,releaseor terminationof theCentersWarrants,which is a condition to closingtheStock
Purchase Agreement.

As a condition to the closing of the Stock PurchaseAgreement,we are requiredto fully satisfy, releaseor terminatethe rights and
obligationsof the partiesto the Credit Agreementand relateddocuments,including the CentersWarrants.The satisfactionof this
conditionmayrequireusto negotiatewith ABC FundingandtheLenders.Wemaybeunsuccessfulin thesenegotiations.A descriptionof
theCentersWarrantsis setforth in thesectionof this proxy statementtitled, ÒPROPOSAL#1 ÐTHE SALE PROPOSALÐBackground
of the Transaction.Ó
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Our estimated cost to repurchase the Centers Warrants may be materially different from the amount actually paid.

Basedonthewarrantagreementunderwhichtheywereissued,weestimatethevalueof theCentersWarrantsto be$4,403,666.However,
theLendersmayclaim thatthevalueof theCentersWarrantsis higher. We havemadeclaimsagainsttheLendersin theCircuit Courtof

the11th JudicialCircuit in andfor Miami-DadeCounty, Florida.Resolutionof thoseclaimsmaysignificantlyreducethenetamountthat
we areobligatedto paytheLenders.A detailedcalculationof our estimateof thevalueof theCentersWarrantsis setforth in thesection
of this proxy statement titled, ÒPROPOSAL #1 Ð THE SALE PROPOSAL Ð Effects of the Transaction.Ó

We may be required to pay up to 1.5% of the purchase price to an investment banking firm.

We mayberequiredto payup to 1.5%of thepurchasepriceto InnovationCapital,LLC underanengagementletterdatedMay 3, 2011.
Althoughwe deliveredInnovationa letterdatedJuly 11, 2012,terminatingtheengagement,on July 12,2012,we receiveda letter from
Innovationwhich assertedthat the engagementis not terminableuntil May 3, 2013.We havemadeclaimsagainstInnovationin the

Circuit Courtof the11th JudicialCircuit in andfor Miami-DadeCounty, Florida.Resolutionof thoseclaimsmaysignificantlyreducethe
netamountthatwe areobligatedto payInnovation.SeeÒPROPOSAL#1 ÐTHE SALE PROPOSALÐBackgroundof theTransactionÓ
and ÒPROPOSAL #1 Ð THE SALE PROPOSAL Ð Effects of the Transaction.Ó

The sale may leave us with no immediate source for working capital.

Paymentof thepurchaseprice is subjectto adjustmentfor repaymentof indebtedness,satisfactionof theCentersWarrants,andto fund
the$7.5million escrowaccount.Theseadjustmentsmay resultin our receivinga nominalamountof cashat closing,or no cashat all.
Centerscurrently is our only operatingassetandonly sourcefor working capital.As such,consummationof the saletransactionmay
leave us with no immediate source for working capital.

Our directorsandexecutiveofficershaveinterestsin thesaletransactionthat maybein addition to, or different from, the interestsof
our stockholders.

Stockholdersshould be awarethat our directorsand executiveofficers have financial interestsin the sale transactionthat may be
in addition to, or different from, the interestsof our stockholdersgenerally. Theseinterestsinclude agreementsof certainexecutive
officers that providefor employmentby Centersuponthe consummationof the saletransaction.The boardof directorswasawareof
and consideredthesepotential interests,amongother matters,in evaluatingand negotiatingthe saletransactionand Stock Purchase
Agreementand in recommendingto our stockholdersthat they approvethe Sale Proposal.See ÒPROPOSAL#1 Ð THE SALE
PROPOSAL Ð Interests of Certain Persons in the Matters to be Acted Upon.Ó
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There can be no assurances we will be successful in repaying our existing indebtedness.

We will usesubstantiallyall the proceedsfrom the saletransactionto pay down our existingindebtednessandto providefunding for
transaction-relatedcostsandexpenses.Also, $7.5million of the purchaseprice will remainin escrowfor up to 3 yearsfollowing the
consummationof thesaletransaction.Wehavenotyet initiatedsubstantivediscussionsandnegotiationswith ournoteholdersor lenders,
asapplicable,andtherecanbeno assurancesthatwe will beableto negotiaterepaymentof our indebtednessaswe currentlyanticipate,
or thatanynewfinancingwill beavailableto us.Any newfinancingmaybesubjectto higherinterestrates,mayincludelessfavorable
termsor mayrequireus to agreeto additionalor moresevererestrictionson our businessactivitiesascomparedto thoseof our current
indebtedness.

The Stock Purchase Agreement may expose us to contingent liabilities.

We haveagreedto indemnify Silvermarkfor certainbreachesof any representation,warrantyor covenantmadeby us in the Stock
PurchaseAgreement,in eachcasesubjectto certainlimitations.Our indemnificationobligationsarenotsubjectto limitations.At closing,
$7.5 million of the purchaseprice will be placedin escrowfor up to 3 yearsfor purposesof repaymentto Silvermark of any of
our indemnificationobligations.Our indemnificationobligationsarenot limited by the amountof the escrowedproceeds.Significant
indemnification claims by Silvermark could materially and adversely affect our business, financial condition and results of operations.
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PROPOSAL #1

THE SALE PROPOSAL

Parties to the Transaction

Florida Gaming Corporation

TheCompanyis publicly tradedon theOTC Bulletin Board(symbol:FGMG). TheCompanyÕs solebusinessis theownership
of equity in Centers and Tara Club.

Florida Gaming Centers, Inc.

CentersÕprimarybusinessesare(1) theoperationof a jai-alai frontonanda casinoin Miami, Florida;(2) theoperationof a jai-
alai fronton and a card room in Ft. Pierce, Florida, and (3) holding a dormant permit to operate a jai-alai fronton in Tampa, Florida.

Silvermark LLC

Silvermark LLC currently does not conduct any business operations.

TheCompanyÕs principalexecutiveofficesarelocatedat 3500NW 37th AvenueMiami, Florida33142.Thetelephonenumber

of the CompanyÕs principal executiveoffices is (305) 633-6400.SilvermarkÕs addressis: 430 ParkAvenue,5th Floor, New York, NY
10022. Its telephone number is (212) 308-9000.

Background of the Transaction

For our stockholdersto fully understandthebackgroundof thesaletransaction,our board of directorsandmanagementbelieve
it is important to describe our relationship with the Lenders and ABC Funding.

In January2008,whenMiami-DadeCounty, Floridaapprovedcasinogambling,our boardof directorsandmanagementbegan
seeking financing for purposes of constructing a casino at CentersÕ Miami fronton.

In October2010,theCompanyengagedInnovationCapital,LLC (ÒInnovationÓ)astheCompanyÕs exclusivefinancialadviser
andsoleplacementagentin connectionwith raisingthenecessarycapitalto fund anexpansionof theMiami frontonandconstructionof
the casino.

Innovationinitially reachedout to threeprospectivelendersto assesstheir levelsof interest.Of theprospectivelenders,we,with
the assistance of Innovation, engaged in discussions with only the Lenders in November 2010.

After prolongednegotiations,theCompanyandCentersenteredinto aCreditAgreementwith theLendersandABC Fundingon
April 25, 2011. TheCreditAgreementprovidedfor an$87,000,000seniorsecuredtermloan(theÒLoanÓ)with a maturitydateof April
25, 2016. The Loan was issued at a price of 98.0% and generally bore regular interest at a rate of 15.75% per annum.
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At theclosingof theLoan, theLendersreceivedwarrants,with a $0.01pershareexerciseprice,equalto 35%of thestockin
Centers(theÒCentersWarrantsÓ)pursuantto a WarrantAgreementwhich providedthatthepercentageof thestockof Centerssubjectto
theCentersWarrantsincreasedby oneone-hundredthpercent(0.01%),up to amaximumof 10.0%,for eachslotmachinemadeavailable
for gamingat HialeahParkRaceTrackat any time while theCentersWarrantswereoutstanding.Centershadtheability to reducethe
Hialeahincreaseby up to one-half,if actualfinancialperformanceduringthetermof theCreditAgreementexceededcertainthresholds,
by paying the Lenders an aggregate of $500,000 for each percentage point Centers wished to deduct from the Hialeah increase.

The Credit Agreementcontainedvarious representationsand warranties,eventsof default, and affirmative and negative
covenants,including (amongothers)restrictionson indebtedness,liens, transactionswith affiliates, and acquisitions,consolidations,
mergersandassetsales.TheCreditAgreementalsocontainedfinancialcovenantsincluding,(i) maximumleverage,(ii) minimumfixed
charge coverage,(iii) maximumcapitalexpenditures,and(iv) minimum earningsbeforeinterest,taxes,depreciation,amortizationand
management fees (EBITDAM).

As securityfor theCreditAgreement,theCompany, CentersandCity NationalBankof Florida,asTrusteeundertheLandTrust
AgreementdatedJanuary3, 1979,knownasTrustNumber5003471(theÒLandTrustÓ),grantedto ABC Fundingmortgagesin certain
real propertyownedby the Company, Centersandthe Land Trust in St. Lucie, Florida andMiami-DadeCounty, Florida, respectively.
As additionalsecurityundertheCreditAgreement:(1) Centerscollaterallyassignedall of its rights in theLandTrust to ABC Funding;
(2) the Land Trust, the Company, FreedomHolding andTaraClub eachexecuteda Credit PartyGuarantyin favor of ABC Funding,
guaranteeingCentersÕobligationsundertheCreditAgreement;and(3) theCompany, Centers,TaraClubandFreedomHoldingexecuted
Pledge Agreements granting ABC Funding a security interest in substantially all of their personal property.

On May 3, 2011, we againengagedInnovationasour exclusivefinancialadvisorin connectionwith raisingdebtand/or equity
capital,restructuringor reorganizingtheCompany, or a sale,mergeror otheracquisitionof theCompany. This engagementresultedin
no meaningful transaction discussions.

During the term of the Loan, a number of events of default occurred under the Credit Agreement and the other loan documents.

On September20, 2011, the Company, Centers,ABC FundingandcertainLendersenteredinto a letter agreement,which we
refer to as the Òfirstletter agreement,Ówherebythe Lendersconsentedto the issuanceby FreedomHolding of a promissorynote to
Centers in the amount of $54,835.61.

The first letter agreementwasrequiredbecause,on June15, 2011, Centersdistributed$54,835.61to the Companyto provide
theCompanywith theability to loansuchfundsto FreedomHolding. TheCompany, with approvalfrom its boardof directors,loaned
$54,835.61to FreedomHolding (the ÒNoteÓ).FreedomHolding usedthe proceedsfrom the Note to pay certainaccumulatedinterest
expenses on a commercial loan Freedom Holding owed to a financial institution secured by Freedom HoldingÕs stock in the Company.
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Following the issuanceof the Note, the Companyand Centersdisclosedthe Note to ABC Fundingand the Lenders.The
movementof fundsfrom Centersto theCompanyandultimatelyto FreedomHolding throughtheissuanceof theNotewasinconsistent
with the termsof the Credit Agreement.Following discussionsamongthe parties,FreedomHolding repaidthe Note andthe Lenders
consentedto thepreviousissuanceof theNoteprovidedthatCentersandtheCompanypayABC Fundinga consentfeein theamountof
$377,000.00 (the ÒConsent FeeÓ). The parties entered into the first letter agreement on September 20, 2011.

Under the termsof the first letter agreement,the ConsentFeewas to be paid on or beforeOctober1, 2011. Subjectto the
satisfactionof conditionsin theCreditAgreement,theCompanyandCentersusedfundsfrom aContingencyReserveAccount(provided
for by the Credit Agreement) to pay the Consent Fee.

The casinoopenedon January23, 2012,eight daysafter the openingdaterequiredunderthe Credit Agreement.The Credit
Agreementrequiredthecasinoto openon or beforeJanuary15,2012.In addition,certainopeningconditionssetforth in a disbursement
agreementamongCenters,theCompanyandABC Fundingwerenot satisfiedbeforetheopeningdate,againputting theCompanyand
Centersin default.Thedisbursementagreementestablishedthetermsunderwhich fundscouldbedisbursedundertheCreditAgreement.

OnFebruary2, 2012,weenteredinto asecondletteragreementwith ABC FundingwherebyABC Fundingconsentedto theuse
of fundsin aholdbackaccount(establishedby theCreditAgreement)to payoff a loanincurredby Centersaspartof building thecasino.
An additionaldefaultundertheCreditAgreementoccurredwhentheloanwasrepaidelevendaysaftertheopeningdateinsteadof within
ten days after the opening date, as required by the Credit Agreement.

On February17, 2012,we enteredinto a third letter agreementwith ABC FundingwherebyABC Fundingconsentedto a
disbursementof funds to the Companyin spite of the existenceof certaineventsof default underthe Credit Agreementand certain
ancillaryagreements.As partof the third letteragreement,ABC FundingandtheLendersrequiredthatwe releasethemfor anyclaims
relating to their disbursement of funds while events of default existed under the Credit Agreement.

On April 23, 2012,we enteredinto a fourth letter agreementwith ABC Funding,in which we acknowledgedcertainEvents
of Default existing under the Credit Agreementand ancillary agreements,which was requiredby ABC Funding to make future
disbursementsundertheLoan.TheacknowledgedEventsof Default included,without limitation, failure to openthecasinoon or before
January15, 2012,failure to pay the loan within ten daysof the openingdateof the casino,failure to usean accountantapprovedby
ABC Fundingfor 2011 auditedfinancialstatements,makingpaymentsto serviceotherindebtednessof theCompanyandhavinganother
gaminglicenseissuedundertheFloridagaminglaws.As partof thefourth letteragreement,ABC FundingandtheLendersrequiredthat
theCompanyandCentersreleasethemfor anyclaimsrelatingto their disbursementof fundswhile eventsof defaultexistedunderthe
Credit Agreement.
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In July 2012,we notified theLendersandABC FundingthatCentershadmadepaymentof $100,323to theCompanyin June
2012whichwesubsequentlyusedfor paymentto FreedomHolding in thesameamountunderapromissorynote.FreedomHoldingused
thesefundsto makeaninterestpaymentonaloan.WealsonotifiedtheLendersandABC FundingatthattimethatCentershaddistributed
$65,000to theCompany, $25,000of which wasusedto payFreedomFinancialundera consultingagreement.TheCompanyalsopaid
$25,000to FreedomFinancialin July2012.FreedomFinancialis anentity controlledby ourChairman,W. BennettCollett,andpartially
owned by our President/CEO, W. Bennett Collett, Jr.

On July 11, 2012,we terminatedInnovationÕs engagement.(On July 12,2012,Innovationdelivereda letter to usassertingthat
the engagement did not become terminable until May 3, 2013.)

On July 25, 2012,we receivednoticefrom ABC Fundingthatall amountson depositin two accountsholding fundsunderthe
Credit Agreement had been withdrawn and applied against our Credit Agreement obligations.

During August2012,we pursuedthe possibility of restructuringunderthe protectionsof Chapter11 of the U.S. Bankruptcy
Code.After discussionswith managementandourfinancialandlegalandadvisers,wedeterminedthatwedid nothavesufficient ongoing
revenues for a Chapter 11 restructuring to be successful.

On August1, 2012,we deliverednotice to ABC Fundingand the Lendersthat we would not makethe scheduledprincipal
payment of $2,362,408.45 due on July 31, 2012 under the Credit Agreement.

On August 9, 2012, ABC Funding deliverednotice to us of accelerationof all of CentersÕoutstandingobligations (the
ÒObligationsÓ)undertheCreditAgreement.TheNoticealsodemandedpaymentby theCompanyasa guarantorof theObligations.The
accelerationnoticealsostatedan additionalEventof Default asa resultof CentersÕfailure to pay the scheduledprincipal paymenton
July 31, 2012.

Pursuantto theCreditAgreement,theLendershadtheright to accelerateall principal,interestandotheramountsduethereunder,
during the continuationof an Event of Default by giving notice of such accelerationto the Companyand to Centers.During the
continuationof anEventof Default,theinterestratepayableundertheCreditAgreementwas17.75%.UpontheCompanyÕsandCentersÕ
receipt of the acceleration notice, the Obligations became immediately due and payable.

Throughout2012, the Companyand Centersattemptedto negotiatewith ABC Funding and the Lendersfor purposesof
restructuringthe Credit Agreement.Early in this period, it becameclear to us that negotiationsinvolving our managementand the
principals of ABC Funding and the Lenderswould be unsuccessful.All negotiationsbetweenus and the Lenderswere thereafter
conducted by our professional advisers.

In August2012,we engagedRossoff & Co. (ÒRossoffÓ)to actasour financial adviserfor purposesof advisingthe Company
in a restructuringof theCreditAgreementandtheancillarydocuments.Rossoff advisedtheCompanythat theobligationsowedto the
Lenders under the Credit Agreement exceeded CentersÕ enterprise value.
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On or aboutAugust10, 2012,throughRossoff, the LendersandABC Fundingverbally offeredto acquiresubstantiallyall of
CentersÕequity (80%) in exchangefor, amongotherthings,the releaseof the CompanyÕs obligationsunderthe Credit Agreementand
related documents.

OnAugust24,2012,wereceivedasummarytermsheetfrom theLendersdescribinga transactionby which theLendersor their
affiliate wouldacquire85%of CentersÕequityin exchangefor thereleaseof theCompanyfrom certainof its obligationsundertheCredit
Agreement (the ÒLenders ProposalÓ).

Onor aroundAugust26,2012,at therequestof theholderof theCompanyÕsSeriesAA PreferredStock,PridesCapitalPartners,
LLC, theCompanyengagedHoulihanCapital,LLC for thesolepurposeof seekingout debtfinancingfor thesolepurposeof replacing
the Credit Agreementwith the Lenders.HoulihanCapitalLLC approachedfour potentialinvestors,two of which requestedadditional
informationthattheCompanyprovided.Both partiesindicatedthattheywould only refinancetheCreditAgreementat a discountto the
amountowed,andoneof thepartiesrequiredan infusionof additionalcapitalby Companymanagement.Thediscussionsceasedwhen
the Company rejected these terms.

OnAugust30,2012,ourPresident/CEOandourCOOhadapreliminarytelephoneconversationwith representativesfrom Party
A relating to a proposed purchase of Centers by Party A.

On or aroundAugust 30, 2012, our Chairman,W. BennettCollett, contactedrepresentativesof Silvermark regardingthe
possibility of a transaction.

On August 31, 2012, we received a term sheet outlining Party AÕs offer.

Onor aroundSeptember3, 2012,representativesof SilvermarkvisitedourMiami facility andhadinformaldiscussionswith our
Chief Operating Officer, Daniel Licciardi, regarding our operations.

On September4, 2012,the LendersÕoutsidecounseldelivereddraftsof the LendersProposaldocuments.Underthe Lenders
Proposal, as originally presented:

á
TheCompanywould havebeenreleasedfrom its obligationsundertheCreditAgreement,exceptthat its pledgeof its then
15% interest in Centers would remain as collateral under the Credit Agreement.

á
Centerswould haveenteredinto a consultingagreementwith theCompany, payingtheCompany$65,000permonthfor a
two year period.

á

TheCompanyÕs President/CEO,andtheCompanyÕs COO,would haveenteredinto SeparationandConsultingAgreements
with Centerswhich would havepaidthemtheir currentbasesalariesfor a periodof six months,followed by 24 monthsin
which theywould havereceivedhalf of their basesalaries.TheseSeparationandConsultingAgreementsprovidedfor the
executives to be available to Centers 24 hours per week.

o
TheseSeparationandConsultingAgreementswereconditionedon CentersÕterminatingthecurrentemployment
agreements of our President/CEO and our COO.

á The Company would have retained a 15% equity interest in Centers;

o
In connectionwith theLendersProposal,theCompanywouldhaveenteredinto aStockholdersAgreementwith
an affiliate of the Lenders, providing:
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¤
TheCompanytheright to drag-alongor tag-alongin connectionwith asaleof stockby CentersÕother
stockholder(s);

¤
The LendersÕaffiliate a right of first refusalto buy someor all of any sharesin Centersthat the
Company proposed to sell to a third party;

¤ The Company with no board observation rights;

¤ No dilution protection to the Company;

¤
The obligationof the Companyto indemnify Centersandthe LendersÕaffiliate for any liability of
Centers, whether known or unknown, arising before the date of a closing of the Lenders Proposal;

¤
Theobligationfor theCompanyto indemnifyCentersandtheLendersÕaffiliate for anyclaimbrought
against Centers by the Company or any of the CompanyÕs affiliates;

¤
Theright of Centersto offsetanypaymentsundertheCompanyÕs proposedconsultingagreementby
the amount of any indemnification claims; and

¤
Theright of theLendersÕaffiliate to reimbursementby Centersfor all reasonableout-of-pocketfees,
costsandexpenses(includinganyfees,costsor expensesrelatedto legal,accountingor othersupport
services) incurred by it in connection with the management and operation of Centers.

Becausethe Lendersdid not havea Florida gaminglicense,they would not immediatelybe able to exercisethe warrantto
purchase85%of CentersÕequity theLenderswould havereceivedundertheLendersProposal.Therefore,theLendersproposedthat in
thetimegapperiodfrom thetimeof entryinto theLendersProposaluntil theLenderswereableto exercisetheirwarrants,Centerswould
beoperatedby aChiefRestructuringOfficer (ÒCROÓ).TheCROwasto beengagedby Centers,butwouldbedesignatedby theLenders.

Under the LendersProposal,during the gapperioddescribedabove,the Credit Agreementwould remainin effect, andany
defaultsoccurring from the actsor omissionsof the (Lender-designated)CRO would havebeentreatedas defaultsby us although
we would havehad no control to preventsuchdefaults.The LendersProposalalso would haveeliminatedour ability to prepaythe
Obligations if we were able to find alternative financing or another buyer for Centers.

The Lenders Proposal was conditioned on the CompanyÕs stockholdersÕ approval of the transaction.
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On September5, 2012, ABC Funding,on behalf of the Lenders,filed complaintsagainstthe Company, Centers,and Tara
Club seeking:(i) an awardof damagesin excessof $84,000,000againstCentersfor breachof the Credit Agreement;(ii) enforcement
of the Credit PartyGuarantyagainstthe Company, including an awardof damagesin excessof $84,000,000;(iii) to forecloseon the
collateralsecuredby theMiami mortgage,theSt. Lucie mortgage,thePledgeAgreementandtheassignmentof theFloridaLandTrust,
includingcertainrealpropertyownedby CentersandtheLandTrustin Miami-DadeCounty, Floridaandin St.Lucie,Florida;and(iv) the
appointmentof a receiverto takecontrolof theoperationsof certainrealpropertyownedby CentersandtheLandTrust in Miami-Dade
County, Florida.ABC Fundingfiled thecomplaintsin theCircuit Courtof theEleventhJudicialCircuit in andfor Miami-DadeCounty,
Florida and in the Circuit Court of the Nineteenth Judicial District in and for St. Lucie County, Florida.

On or aroundSeptember7, 2012,Rossoff discussedwith the LendersÕfinancial advisorsconcernswe hadwith the Lenders
Proposaldocumentsand our proposedresolutions.Our concernswith the LendersProposalincluded: our limited rights under the
StockholdersAgreement,including the LendersÕaffiliateÕs ability to dilute our ownershipof Centersandto offset paymentsunderour
proposedconsultingagreementby amountsfor which it deemedwe wereobligatedto indemnify Centers,andour lack of observation
rights; concernsaboutthe gapperiod in general,but particularlyour concernsabouta Chief RestructuringOfficer operatingCenters
duringthatperiod;our inability to prepaytheObligations;therequirementthatwe pledgeour minority interestin Centersassecurityfor
obligations no longer under our control; and the terms upon which CentersÕ CEO and COO would be terminated.

On September9, 2012,we receiveda draft letter of intent from Party A proposinga purchaseof Centersby Party A for a
purchaseprice of $134,520,000.PartyAÕs letter of intent providedasa condition to closing,PartyAÕs ability to obtain the necessary
transactionfinancing.Following discussionswith PartyA, managementdeterminedthatPartyA couldnot providesufficient assurance
of financing, and we ceased discussions with Party A on or about September 17, 2012.

OnSeptember11, 2012,Rossoff hadconversationswith theLendersÕfinancialadvisersto againexpressourconcernsregarding
theLendersProposaldocuments.Basedon RossoffÕs reportsof thoseconversations,later thatday, our outsidelegalcounselengagedin
discussions with the LendersÕ outside legal counsel to discuss these concerns.

OnSeptember12,2012,Rossoff andouroutsidelegalcounselengagedin atelephoneconferencewith theLendersÕoutsidelegal
counselandfinancialadvisorsto discussthepreviousdayÕs conversationsandour continuingconcernsregardingtheLendersProposal
documents.

On September19, 2012, the CompanyÕs Chief ExecutiveOfficer had an initial telephoneconversationwith a principal of
Silvermarkto discussthepossibilityof a saleof Centers.Fromthis point until October16,2012,theCompanynegotiatedon dualtracks
with the Lenders/ABC Funding and Silvermark.

On September20, 2012,the LendersÕoutsidecounseldelivereda draft Letter Agreementfor the engagementby Centersof a
Chief Restructuring Officer.

On or aboutSeptember20, 2012,SilvermarkÕs representativescontactedthe CompanyÕs representativesto inquire aboutthe
CreditAgreementandtheCentersWarrants.Specifically, SilvermarkÕs representativesinquiredasto whethertheCompanyandCenters
could repay the Lenders under the Credit Agreement, including extinguishment, redemption or repurchase of the Centers Warrants.
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On September21, 2012,representativesof theCompanyandof Silvermarkhelddiscussionssurroundingthevalueof Centers.
At that time, the CompanyÕs representativesindicatedto SilvermarkÕs representativestheir belief that CenterÕs enterprisevalue was
approximately$120million. The$120million valueis consistentwith anearlierinformal valuationanalysisperformedby a Company
financial advisor.

Also onSeptember21,2012,ouroutsidelegalcounselengagedin anothertelephoneconferencewith theLendersÕoutsidelegal
counsel to discuss our continuing and unresolved concerns regarding the Lenders Proposal documents.

On September 22, 2012, the LendersÕ outside counsel delivered to us a revised set of draft Lenders Proposal documents.

On September25, 2012, while continuing to negotiatewith ABC Fundingand the Lenders,and at the insistenceof ABC
FundingandtheLenders,CentersengagedDavid Jonasto actasCentersÕChief RestructuringOfficer pursuantto anEngagementLetter
betweenMr. JonasandCenters.The EngagementLetter authorizedandempoweredMr. Jonasto: direct,overseeandmanageCenters'
daily operations,including,without limitation, soleresponsibilityfor all treasuryfunctionsandday-to-daycashflow decisions;manage
CentersÕcashflow andliquidity; makerecommendationsfor andimplementimprovements;assistin evaluatingcurrentmanagementand
employees,reportingandgovernanceproceduresandimplementappropriatealterations;attendmeetingsof CentersÕboardof directors;
and, provide any ongoing operational and financial updates and any other information required under the Credit Agreement.

Also onSeptember25,2012,ouroutsidelegalcounseldeliveredto theLendersarevisedsetof theLendersProposaldocuments
reflecting our required changes.

BetweenSeptember28, 2012andOctober1, 2012,SilvermarkÕs representativeshadvariousconversationswith our Florida
litigation counsel to discuss issues surrounding the CompanyÕs litigation with ABC Funding and the Lenders.

On September28, 2012,the LendersÕoutsidecounseldelivereda revisedsetof draft LendersProposaldocuments,rejecting
many of the changes we proposed on September 25, 2012.

On October2, 2012,SilvermarkÕs representativesrequestedthat we negotiateexclusivelywith Silvermarkfor purposesof a
transactioninvolving Centers.We informedSilvermarkthat we neededto havethe ability to continuenegotiationswith ABC Funding
and the Lenders.

BetweenOctober3, 2012andOctober10, 2012,we engagedin numeroustelephonediscussionswith SilvermarkÕs principals
involving a transaction for the purchase of Centers by Silvermark.

OnOctober5, 2012,theLendersÕoutsidecounseldeliveredanotherrevisedsetof draftLendersProposaldocuments,continuing
to ignore many of the changes we proposed on September 25, 2012.
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OnOctober11,2012,SilvermarkÕsrepresentativespresentedtheCompanywith adraftLetterof Intent,contemplatingapotential
transactionfor SilvermarkÕs purchaseof Centersfor a price of $115 million. Includedwith the Letter of Intent wasa letter agreement
providing that, upon consummationof the proposedtransaction,our President/CEO, W. BennettCollett, Jr., and our COO, Daniel
Licciardi, wouldenterinto three-yearemploymentagreementswith CentersunderwhichMr. Collettwouldreceive$300,000annualbase
salary and Mr. Licciardi would receive $225,000 annual base salary. Both would be eligible for an annual discretionary bonus.

On October14, 2012,we returneda reviseddraft of the Letter of Intent to SilvermarkproposingSilvermarkÕs assumptionof
promissory notes secured by the Miami-Dade County mortgages totaling approximately $14.5 million.

On October15, 2012,we enteredinto a non-bindingLetterof Intentwith Silvermarkfor thepurchaseof all of CentersÕequity
based on an enterprise value of approximately $130 million which did not contain a financing condition.

On October 16, 2012, we provided the Lenders with proposed final versions of the Lenders Proposal documents.

OnOctober17,2012,wereceivedanemailfrom theLendersÕoutsidelegalcounselrejectingall of our requestedchangesto the
draft Lenders Proposal. On that date negotiations ceased between the Company and the Lenders.

On October18, 2012, ABC Fundingfiled motionsrequestingthe immediateappointmentof Mr. Jonasas receiverto take
operationalcontrol of Centers,alleging that the appointmentof a receiverwasnecessaryto protectthe propertythat waspledgedto
the Lendersunderthe Credit Agreement.The motionsfurther allegedthat: Centerswasunableto manageits contractualobligations
appropriatelyandto protectthecollateralof its securedcreditors;Centerswasincapableof adheringto thecorporatestructureby which
it andtheCompanyarerequiredto operate;CentersÕfundshavebeenmisappropriatedandmisallocated;andtheassetsthatareavailable
to repay the loan were in danger of being dissipated in violation of the Credit Agreement.

On October19, 2012, our negotiationswith the Lendersregardingthe LendersProposalhaving ceased,CentersÕboardof
directors terminated the engagement of Mr. Jonas as CentersÕ Chief Restructuring Officer.

On October22, 2012, the Companyreceiveda due diligence checklist/requestfrom Silvermark relating to the potential
transaction.

On October23, 2012,our President/CEO,W. BennettCollett, Jr., executeda letteragreementwith Silvermarkproviding that,
uponconsummationof a transactionwith Silvermark,hewouldenterinto a three-yearemploymentagreementwith Centersunderwhich
he would receive $300,000 annual base salary and be eligible for an annual discretionary bonus.

On October25, 2012, our President/CEO and other Companyrepresentativesmet in Miami, FL with representativesof
Silvermarkto discussa potentialtransactionbetweenthe parties.That day, the Companyand its counselbeganproviding documents
related to SilvermarkÕs due diligence request.

On November2, 2012,the Circuit Court of the EleventhJudicialCircuit in andfor Miami-DadeCounty, Florida enteredan
emergencyorderappointingMr. JonasasTemporaryReceiverof CentersÕassets.Theappointmentwasmadeeffectiveasof October25,
2012,andthecourtscheduleda hearingfor November27, 2012to considerwhetherMr. Jonasshouldbeappointedasreceiverthrough
the pendency of the litigation.
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On November5, 2012,SilvermarkÕs outsidelegalcounseldelivereda preliminarydraft StockPurchaseAgreementrelatingto
the transaction described in the Letter of Intent.

On November15, 2012,we receivedunsolicitedreviseddraftsof the LendersProposaldocumentsfrom the LendersÕoutside
legal counsel.The correspondenceindicatedthat the LendersÕaffiliate hadÒreceivedpositivenewsfrom the Florida GamingDivision
and,asgettingtheDivisionÕsapprovalof thegaminglicenseshouldnolongerbeanissue,Óthosedraftseliminatedcompletelytheconcept
of thegapperiod.However, theydid not addressour otherissueswith thedocuments,including, in particular, our limited rightsunder
the Stockholders Agreement.

On November16,2012,we providedSilvermarkandits representativesour initial commentsto theStockPurchaseAgreement
and other sale documents. We also provided draft schedules to the Stock Purchase Agreement.

On November19, 2012,our President/CEO,our COO,andour outsidelegal counselheld a teleconferencewith principalsof
Silvermark, its outside legal counsel, and other representatives to discuss our comments to the draft Stock Purchase Agreement.

On November24,2012,ABC Fundingdelivereda letter to usproposingto modify thetermsof theLendersProposalsuchthat
the LendersÕ affiliate would receive warrants to purchase 75% of CentersÕ equity.

On November25, 2012,our boardof directorsheld an informationsessionwith management,our outsidelegal counsel,and
our independentauditorsduringwhich it wasinformedof thestatusof ournegotiationswith Silvermark.During theinformationsession,
our boardof directorsdiscussedtheproposedsaletransactionandtheLendersProposalin detail, including the letterof November24,
2012.Our boardof directorsdiscussedmattersrelatedto PartyAÕs indicationof interestand inquiries, the factorsweighing in favor
andagainstthe LendersProposalandthe factorsweighingin favor andagainstthe proposedtransactionwith Silvermark.Following a
thorough discussion of each of these topics, our board of directors adjourned the information session.

Following theinformationsession,ourboardof directorsconvenedameetingwhichwasattendedby membersof management,
our outsidelegalcounsel,our independentauditors,andrepresentativesof ABC Funding,theLenders,andtheir outsidelegalcounselin
accordancewith their boardobservationrightsundertheCreditAgreement.At this meeting,our boardof directorsdeterminedthat the
saletransactionpresentedthebestopportunityfor obtainingthegreatestvaluefor our stockholdersandunanimouslyapprovedthesale
transaction on the terms presented to the board at the earlier information session.

Following the meeting on November 25, 2012, we entered into the Stock Purchase Agreement with Silvermark.
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Past Contacts, Transactions or Negotiations

Approximatelythreeyearsago,theCompanyandrepresentativesof Silvermark,or their affiliates,engagedin brief discussions
involving a potential businesscombination.Thosediscussionsdid not result in any meaningful transaction.From that time until
discussions surrounding the transaction being proposed, the parties have engaged in no other contacts, transactions or negotiations.

Description of Proposed Employment Agreements

TheStockPurchaseAgreementis conditioneduponourPresident/CEO,W. BennettCollett,Jr., andourCOO,DanielLicciardi,
enteringinto three-yearemploymentagreementswith Centersunderwhich Mr. Collett would receivea $300,000annualbasesalaryand
Mr. Licciardi would receive a $225,000 annual base salary. Both would be eligible for an annual discretionary bonus.

Governmental and Regulatory Approvals

UndertheHart-Scott-RodinoAntitrust ImprovementsAct of 1976,or theHSRAct, andthe rulespromulgatedundertheFederal
TradeCommission,or FTC, thesaletransactionmayrequireeachof theCompanyandSilvermarkto file a notificationandreportform
with theFTC andtheAntitrustDivision of theDepartmentof Justice,or DOJ,undertheHSRAct. If sorequired,thepartieswill prepare
their respective HSR filings for submission to the FTC and DOJ.

At any time beforeor after consummationof the saletransaction,notwithstandingthe terminationof any waiting periodunder
the HSR Act, the Antitrust Division of the DOJ or the FTC could takesuchactionunderthe antitrustlaws as it deemsnecessaryor
desirablein thepublic interest,includingseekingto enjointheconsummationof thesaletransaction,or partof it, seekingdivestitureof
substantialassetsof theCompanyor Silvermark,requiringtheCompanyor Silvermarkto license,or hold separate,assetsor terminate
existingrelationshipsandcontractualrights.At any time beforeor after theconsummationof thesaletransaction,andnotwithstanding
the terminationof the waiting periodunderthe HSR Act, any statecould takesuchactionunderstatelaw or the antitrustlaws of the
UnitedStatesasit deemsnecessaryor desirablein thepublic interest.Suchactioncould includeseekingto enjointheconsummationof
thesaletransactionor seekingdivestitureof substantialassetsof theCompanyor Silvermark.Privatepartiesmayalsoseekto takelegal
action under the antitrust laws under certain circumstances.

Fairness of the Transaction

We havenot engagedan investmentbankerto provideanopinionregardingthefairnessof this transactionto our stockholders
becausewe do not havesufficient availablefundsto do so. Our boardof directorshasdeterminedthat, given the CompanyÕs limited
optionsandnotwithstandingtheinterestsof ourChairman,ourPresident/CEOandourCOOin theconsummationof thesaletransaction,
in light of the circumstances facing the Company, the sale transaction is fair to the Company and its stockholders.
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By virtue of their positionsasChairmanandCEOof theCompany, respectively, W. BennettCollett,Sr. andW. BennettCollett,
Jr. havean interestin thesaletransaction.Seealsothedisclosurein thesectionof this proxy statementtitled, ÒPROPOSAL#1 ÐTHE
SALE PROPOSAL- Interestsof CertainPartiesin theMattersto beActedUponÓfor furtherinformationregardingtheir interestsin this
transaction.

Effects of the Transaction

The following discussionregarding the effectsof the sale transactionis not indicative of any plans of the Companyor its
management.The following discussionis providedto set forth certain obligationsthat the Companymustmeetbefore any amounts
received from the consummation of the sale transaction may be distributed to common stockholders.

Corporate Existence/SEC Registration

Upon consummationof the saletransaction,$7.5million of the purchaseprice will be placedin escrowfor up to threeyears
to indemnifySilvermarkagainstobligationsof theCompanyafter theclosing.Pursuantto the IndemnificationEscrowAgreement,the
escrowagentwill release$70,000permonthto theCompanyaslongastherearenooutstandingclaimsfor indemnificationor outstanding
ExcludedLiabilities or ExcludedLitigation with unspecifiedLossesor PotentialLossesor until theescrowamountreaches$5,000,000.
Becauseof the three-yeartermof the IndemnificationEscrowAgreement,managementexpectstheCompanyto maintainits corporate
existenceduring thatperiod.If so,managementandour boardof directorsexpectto reevaluateour strategicoptionsuponexpirationof
that period.

We estimateour operatingexpensesto be approximately$70,000per month,or an aggregateof $2,520,000,during the three
yearescrowperiod.If theCompanyreceivesthe$70,000monthlypaymentundertheIndemnificationEscrowAgreement,management
expectsto use thoseproceedsto continueoperationsduring the escrowperiod for paymentof ongoing expensesincluding: legal,
accounting, public company expenses, and operational expenses, such as rent, utilities and salaries.

Upontheexpirationof thethree-yearescrowperiod,if anyof theescrowedfundsaredistributableto theCompany, management
expects to determine the use of those proceeds at that time.

Althoughthesaletransactionwould resultin our havingno operations,we do not believethatwe will beeligible to deregister
our CommonStockwith theU.S.SecuritiesandExchangeCommission.Uponconsummationof thesaletransaction,managementwill
reevaluate the CompanyÕs options with regard to continuing as a public company.

The sale transaction may result in our becoming in Òinvestment companyÓ as defined in the Investment Company Act of 1940.
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Repayment of the Lenders

As a conditionto consummationof thesaletransaction,we arerequiredto repaytheLendersin full, including the repurchase
of theCentersWarrants.TheCentersWarrantsentitletheLendersto purchase35%of CentersÕequityfor nominalconsideration.Under
thewarrantagreementunderwhich theCentersWarrantswereissued,thesaletransactionconstitutesa Òtriggeringevent,Óunderwhich
Centersis obligatedto repurchasetheCentersWarrantsfor apurchasepricedeterminedby multiplying theÒnetproceedsÓto theCompany
from the saletransactionby the Òbasepercentage.ÓUsing this formula, we estimatethe net proceedsto the Companyfrom the sale
transactionto be$12,581,902andthebasepercentageto be35%.As such,we currentlyvaluetheCentersWarrantsto beapproximately
$4,403,666.The Lendersmay claim that the valueof the CentersWarrantsis higher. We havemadeclaimsagainstthe Lendersin the

Circuit Courtof the11th JudicialCircuit in andfor Miami-DadeCounty, Florida.Resolutionof thoseclaimsmaysignificantlyreducethe
net amount that we are obligated to pay the Lenders.

Repayment of CentersÕ Other Indebtedness

As a conditionto consummationof the saletransaction,we arerequiredto obtainpayoff lettersfor all of CentersÕremaining
indebtedness,excludingtheMiami mortgagesthatarebeingassumedby Silvermarkaspartof thesaletransaction,totalingapproximately
$11.2million. TheStockPurchaseAgreementprovidesSilvermarktheability to eitherprepayor holdbackaportionof thepurchaseprice
for repaymentof this remainingdebt.We expecttheproceedsfrom thesaletransactionto besufficient for this purpose.Theremaining
$11.2 million in indebtedness includes an intercompany payable amount totaling $5,565,743 owed to the Company.

Transaction Costs

We estimateexpensesrelatedto the saletransactionto total approximately$350,000,which amountincludes,amongother
things,all professionalfees,regulatoryfiling fees,andfeeswe will incur to print anddeliver this proxy statementto our stockholders.
Additionally, underour engagementletterwith InnovationdatedMay 3, 2011, we agreedto payInnovationa transactionfeeof 1.5%of
theaggregateproceedspaidto usandCentersfor a ÒM&A Transaction.ÓThesaletransactionmayqualify assucha transaction.On July
11, 2012,wedelivereda letterto Innovationterminatingits engagement.OnJuly12,2012,wereceiveda letterfrom Innovationasserting

thatits engagementis not terminableuntil May 3, 2013.WehavemadeclaimsagainstInnovationin theCircuit Courtof the11th Judicial
Circuit in andfor Miami-DadeCounty, Florida.Resolutionof thoseclaimsmaysignificantlyreducethenetamountthatweareobligated
to pay Innovation. If we are required to pay Innovation a transaction fee, the amount of that fee could be up to $1,941,331.

Repayment of Debt/Accounts Payable

Managementexpectsthat the considerationultimately receivedby the Companyin the saletransactionwill be sufficient to
repayall of theCompanyÕs outstandingindebtedness.However, this maynot bethecase.TheCompanycurrentlyhasthefollowing debt
obligations:

á Accrued Expenses through October 31, 2012, totaling $2,802,796.12; and

á Promissory Notes Payable as of December 31, 2012:

o To Freedom Financial, a related party, totaling $2,105,744; and

o To Freedom Holding, a related party, totaling $1,850,168.
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As describedin greaterdetail in the sectionof this proxy statementtitled, ÒPROPOSAL#1 Ð THE SALE PROPOSALÐ
Interestsof CertainPartiesin theMattersto beActedUpon,ÓbothFreedomFinancialandFreedomHoldingareentitiescontrolledby our
Chairman and partially owned by our President/CEO.

Possible Liquidation

After paymentof transactioncostsand satisfactionof debt,describedabove,the Companyexpectsto considerits strategic
alternatives,including whetherliquidation is appropriate.If our boardof directorsdeterminesto liquidate the Company, the plan of
dissolutionor liquidationwould likely includepaymentof accruedbut unpaiddividendson theCompanyÕs PreferredStock,followed by
distribution of any remaining amounts, as set forth below.

Accruedbut Unpaid Dividendson Preferred Stock.After payingor otherwisesatisfyingits creditors,beforeamountsmay be
distributedto holdersof CommonStock,the CompanyÕs boardof directorsmustdeclareandthe Companymustpay all accruedand
unpaid dividends on each class and series of its Preferred Stock, described below.

The CompanyÕs ClassA ConvertiblePreferredStock,SeriesAA ConvertiblePreferredStock,SeriesB ConvertiblePreferred
Stock,andSeriesF ConvertiblePreferredStockall rankequally(but prior to theCommonStock)with respectto both thepaymentof
dividends and the distribution of assets in the event of the liquidation of the Company.

As of December31,2012,thereareissuedandoutstandingthenumberof sharesof PreferredStocksetforth in thechartbelow.
Also includedin thechartis thetotal amountof accruedbut unpaiddividendsfor eachclassandseriesof ConvertiblePreferredStockas
of December 31, 2012.

Class/Series of Convertible
Preferred Stock

Number of Shares Issued
and Outstanding as of

December 31, 2012

Amount of Accrued but
Unpaid Dividends as of

December 31, 2012

Class A Convertible Preferred 27,756 shares$ 100,263
Series AA Convertible Preferred 5,000 shares $ 1,487,500
Series B Convertible Preferred 45 shares $ 63,002
Series F Convertible Preferred** 1,000 shares $ 481,703

Total $ 2,132,468

*All of the Series F Convertible Preferred Stock is owned by Freedom Holding, an entity controlled by our Chairman, W. Bennett
Collett, and partially owned by our President/CEO, W. Bennett Collett, Jr.
**$141,703.30 of the accrued and unpaid dividends on the Series F Convertible Preferred Stock is payable to a previous holder of
shares of that series.

Liquidation Preference/Distributions to Stockholders.After paymentof accruedand unpaid dividendson the CompanyÕs
PreferredStock, the Companymust first determinewhetherany further distribution to Commonstockholderswould constitutea
liquidation of the Company.
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Upona liquidationof theCompany, beforetheCompanymaydistributeanycapitalremainingafter therepaymentof creditors
andthe paymentof all accruedandunpaiddividends,both describedabove,the Companyis requiredto pay a preferentialamountto
holdersof thePreferredStock.Thechartbelow indicatestheamountof this liquidationpreferencethatwould bepayableto eachclass
and series of Preferred Stock as of September 30, 2012.

Class/Series of Convertible
Preferred Stock

Liquidation Pr eference
Payable Per Share

Amount of Liquidation
Preference as of

December 31, 2012

Class A Convertible Preferred $ 10 $ 277,560
Series AA Convertible Preferred * $ 5,000,000
Series B Convertible Preferred $ 1,000 $ 45,000
Series F Convertible Preferred** $ 1,000 $ 1,000,000

Total $ 6,322,560

* The greater of (i) all accrued but unpaid dividends plus the Òstated valueÓ of $1,000/share; and (ii) the amount the holders of Series
AA Convertible Preferred would have received upon dissolution, liquidation, or winding up of the Company had such holders converted
their Series AA Convertible shares into shares of Common Stock.
**All of the Series F Convertible Preferred Stock is owned by Freedom Holding, an entity controlled by our Chairman, W. Bennett
Collett, and partially owned by our President/CEO, W. Bennett Collett, Jr.

If, uponconsummationof thesaletransaction,theCompanywereto liquidate,it would first berequiredto payall accruedbut
unpaiddividendsoneachclassandseriesof PreferredStock,plus thestatedliquidatedpreferencefor eachclassandseries.If therewere
insufficient fundsto payall dividendsandto payeachclassÕandseriesÕliquidationpreferenceamount,theneachclassandserieswould
shareratablyin any amountsavailable.Assumingtherewereamountsavailable,the total dividendandliquidation payoutto all of the
CompanyÕs Preferred Stock is set forth in the table below.

Class/Series of Convertible
Preferred Stock

Number of Shares Issued
and Outstanding as of

December 31, 2012

Total Liquidation
Amount as of December

31, 2012

Class A Convertible Preferred 27,756 shares$ 377,823
Series AA Convertible Preferred 5,000 shares $ 6,487,500
Series B Convertible Preferred 45 shares $ 108,002
Series F Convertible Preferred* 1,000 shares $ 1,481,703

Total $ 8,455,028

*All of the Series F Convertible Preferred Stock is owned by Freedom Holding, an entity controlled by our Chairman, W. Bennett
Collett, and partially owned by our President/CEO, W. Bennett Collett, Jr.

Thesaletransactionwill likely resultin aÒdeemedliquidationÓundertheSeriesAA PreferredStockCertificateof Designation.
Under the deemedliquidation provision,holdersof SeriesAA Preferredhavethe right to receiveout of the assetsof the Company
availablefor distribution to stockholders,an amountin cashper shareequalto the greaterof (i) the statedvalueper shareof Series
AA PreferredStockandall accruedandunpaiddividendsto andincluding thedateof paymentthereofand(ii) theamounttheholders
of SeriesAA PreferredStock would havereceivedupon dissolution,liquidation or winding up of the Corporationhad suchholders
convertedtheir sharesof SeriesAA PreferredStock into sharesof CommonStock. As of December31, 2012, this amountwas
approximately $6.4 million.
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Noneof the classesor seriesof PreferredStockis ÒparticipatingÓwith the CommonStockwith respectto the distributionof
assetsafter suchPreferredStockÕs liquidation preferencehasbeenpaid.This meansthat after any accrueddividendsarepaid andthe
liquidationpreferencehasbeensatisfied,anyremainingamountswouldbesplit equallyamongtheoutstandingsharesof CommonStock.

Managementhasnot determinedhow it will useanyproceedstheCompanyreceivesfrom thesaletransactionafterpaymentof
transaction-related expenses and current accounts payable.

If thesaletransactionis notconsummated,theCompanydoesnothavesufficient capitalanddoesnotgeneratesufficient capital
throughits operationsto defenditself againstthelawsuitsfiled by ABC Funding,andmanagementbelievestheCompanyhasexhausted
all availablesourcesof capital.If ABC Fundingandthe Lendersaresuccessfulin their actionsagainstCentersandthe Company, the
Company would be left with no significant assets.

DissentersÕ Right of Appraisal

UnderDelawarelaw, stockholdershavenoappraisalor dissentersÕrightsin connectionwith theapprovalof thesaletransaction.
The appraisalrights provisionsof Section262 of the DGCL are not applicableto the mattersdisclosedin this proxy statement.
Accordingly, there are no stockholder appraisal rights in connection with any of the matters discussed in this proxy statement.

Inter ests of Certain Parties in the Matters to be Acted Upon

In consideringthe recommendationof theboardof directorsto vote to approvetheSaleProposal,our stockholdersshouldbe
awarethatourdirectorsandexecutiveofficershavefinancialinterestsin theconsummationof thesaletransactionthatmaybein addition
to, or different from, the interestsof our stockholdersgenerally. The boardof directorswas awareof and consideredthesepotential
interests,amongothermatters,in evaluatingandnegotiatingthesaletransactionandStockPurchaseAgreementandin recommending
to our stockholdersthattheyapprovetheSaleProposal.Our stockholdersshouldtaketheseinterestsinto accountin decidingwhetherto
vote ÒFORÓ the Sale Proposal.

Thefollowing discussiondescribesthedifferentcontractualarrangementsandotherrightsof ourexecutiveofficersanddirectors
in connectionwith the sale transaction.As describedin the sectionof this proxy statementtitled ÒPROPOSAL#1 Ð THE SALE
PROPOSALÐEffectsof theTransaction,Óindebtednessmayberepaidor satisfiedandaccruedandunpaiddividendsonPreferredStock
may be declared and paid before amounts would be able to be distributed to holders of Common Stock if the Company was liquidated.
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Management fees/Freedom Financial Note.

In lieu of a salary for the CompanyÕs Chairmanand former CEO, W. BennettCollett (ÒCollett, Sr.Ó),the Companywas
contractuallyobligatedto paya managementfeeto FreedomFinancialthroughMarch31,2011. FreedomFinancialis wholly-ownedby
FreedomHoldingwhich is controlledby Collett,Sr. TheCompanywasunableto paythemanagementfeesandaccruedmanagementfees
to FreedomFinancialof $780,000for eachof theyearsendedDecember31, 2009andDecember31, 2010.TheCompanyhadaccrued
managementfeesof $1,560,000during the yearsendedDecember31, 2010andDecember31, 2009,and the Companyhadaccrued
managementfeesof $195,000for thefirst quarter2011. On April 25,2011, in connectionwith theclosingof theCreditAgreement,the
Companyenteredinto a promissorynotewith FreedomFinancialin the amountof $1,905,000,of which $1,755,000wasfor accrued
but unpaidconsultingfeesand $150,000was for accountsreceivablesfrom FreedomFinancial.Under the promissorynote, (i) the
indebtednessis subordinateto theCompanyÕsobligationsundertheCreditAgreement,(ii) interestis accruedinsteadof paidin cash,and
(iii) theoutstandingprincipalandinterestbecomesdueandpayablein full on thedatethatis six (6) monthsafterthematuritydateunder
the Credit Agreement. At December 31, 2012 the Company owed Freedom Financial $2,105,744 on this note.

Freedom Financial Consulting Agreement.

On April 25, 2011, FreedomFinancialandtheCompanyenteredinto a consultingagreement.Collett, Sr. is theChairmanand
CEOof FreedomFinancialandpreviouslywastheCEOof theCompanyandCenters,until his retirementeffectiveApril 25,2011. The
maximumnumberof hoursof consultingservicewhich Collett, Sr. is obligatedto performannuallyis 500hours.Unlesstheconsulting
agreementhasbeenterminated,Collett,Sr. mayprovidegreateror fewerhoursof consultingservicethansuchnumberwithout affecting
Freedom FinancialÕs compensation.

Collett, Sr. wasto receive$300,000per fiscal yearin exchangefor his performanceof theconsultingservices;providedthat if
Centerssatisfiedtheearningsbeforeinteresttaxes,depreciation,amortizationandmanagementfees(EBITDAM) adjustmentcondition
in the Credit Agreementwith respectto a fiscal year, the compensationfor that fiscal yearwasto be $450,000,providedfurther, that
no portion of Collett, Sr.Õs compensationthat is not paid in any fiscal year doesnot accrue,and cannotbe paid in any other fiscal
year. Also, no morethan25% of any of Collett, Sr.Õs compensationfor any fiscal yearmay be paid for any fiscal quarterduring that
fiscal year. Collett, Sr. is eligible for reimbursementfor documentedexpensesreasonablyincurredin connectionwith performingthe
consultingservices,includingbut not limited to expensesfor travel,lodging,mealsandentertainment(subjectto a maximumaggregate
reimbursementof $7,500in eachconsecutivethree-monthperiod),andtheCompanyhasagreedto provideCollett,Sr., at its expensean
office, telephone, and secretarial assistance as required.

On June28, 2012,Mr. Collett receivedhis first $25,000paymentfor consultingservices.He receiveda secondpaymentof
$25,000 in July 2012.

Underits terms,theconsultingagreementterminatedautomaticallyon October25,2012upontheappointmentof a receiverfor
Centers. On January 8, 2013, we delivered to Freedom Financial notice of such termination.
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If, aftergiving effect to our then-currentfinancialposition,managementdeemsit advisablefor purposesof pursuingbusiness
opportunities,theCompanymayenterinto a similar consultingarrangementfollowing theconsummationof thesaletransactionor the
terminationof theStockPurchaseAgreement.Our boardof directorshaslimited theconsiderationpayableby theCompanyunderany
such consulting arrangement to $25,000 per month.

Freedom Holding Pledge Agreement

As additionalcollateralunderthe Credit Agreementto assistthe Companyin obtainingthe loan,eachof FreedomHoldingÕs
stockholders,including Collett, Sr. and Collett, Jr., pledgedto the Lenderstheir sharesof capital stock of FreedomHolding undera
pledgeagreement.Collett,Sr. andCollett,Jr. collectivelyownover90%of FreedomHoldingÕsequity. FreedomHoldingowns1,325,869
sharesof theCompanyÕscommonstock,1,000sharesof theCompanyÕsPreferredF stock,and706,000optionsto purchasesharesof the
CompanyÕscommonstock.In January2011, FreedomHoldingpledgedall 1,325,869sharesof commonstockand1,000sharesof Series
F Preferred stock as collateral on a loan with a third-party financial institution.

CIB Bank/Freedom Financial Note.

On October31, 2005, FreedomFinancial purchasedCentersÕFirst Bank (formerly CIB) loan for $2,400,000.First Bank
assigned,without recourse,thenoterepresentingthe loanaswell asthemortgages,rents,andreceivablessecuringthe loanto Freedom
Financial,but retainedthe right to electbetweenreceivinga $250,000deferredfee or exercisingwarrantsto purchase102,115 shares
of the Company'scommonstock in connectionwith the loan. First Bank exercisedall warrantsin 2006.Effective October31, 2005,
FreedomFinancialand Centersenteredinto an amendedand restatedloan agreementand a third amendedand restatednote in the
principalamountof $2,400,000with an8%fixed interestrate.OnOctober31,2008,CentersÕnotepayableto FreedomFinancialmatured
and was subsequently refinanced with a $1,322,574 note payable that was issued November 1, 2008 to Freedom Holding.

TheFreedomHolding notewasunsecuredat a 10%interestrate,with all principalandinterestdueMay 1, 2009.TheFreedom
Holding note was subsequently renewed through September 1, 2011.

On April 25, 2011 theCompanyenteredinto a Modification, AssignmentandAssumptionAgreementwith FreedomHolding.
FreedomHolding agreedto amendtheFreedomHolding notewith Centersto releaseCentersfrom its obligationsthereunderandaccept
theCompanyasthenewborrowerundertheFreedomHolding note.FreedomHolding agreedto extendthematuritydateto at leastsix
(6) monthsafterthematuritydateundertheCreditAgreement,to convertall interestpaymentsto beaccruedinsteadof paidin cash,and
to subordinate the obligations under the Freedom Holding note to CentersÕ and the CompanyÕs obligations under the Credit Agreement.

On June28, 2012,the Companypaid $100,323to FreedomHolding which reducedthe CompanyÕs indebtednessto Freedom
Holding underthe FreedomHolding note.FreedomHolding usedthe funds to bring the interestcurrenton an outstandingloan. At
December 31, 2012, the Company owed Freedom Holding $1,850,162.
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Executive Employment Agreements

As an inducementto SilvermarkÕs entry into the Stock PurchaseAgreement,both of our President/Chief ExecutiveOfficer
(who is also a Companydirector), W. BennettCollett, Jr., and our Chief OperatingOfficer, Daniel Licciardi, enteredinto letter
agreementswhich contemplatetheir entry into new employmentagreementswith Centersuponconsummationof the saletransaction.
Theemploymentagreementswould terminateandreplacetheir currentemploymentagreementswith Centers.Entry by Messrs.Collett,
Jr. and Licciardi into these employment agreements is a condition to SilvermarkÕs obligations under the Stock Purchase Agreement.

Mr. Collett, Jr.Õs proposedemploymentagreementwould be for threeyearsat a basesalaryof $300,000per year with the
opportunity for performancebonuses.Mr. LicciardiÕs proposedemploymentagreementwould be for threeyearsat a basesalaryof
$225,000peryearwith theopportunityfor discretionarybonuses.Thebasesalariesareequivalentto bothMessrs.CollettÕsandLicciardiÕs
basesalariesundertheir currentemploymentagreementswith Centers.UndertheStockPurchaseAgreement,bothMr. Collett andMr.
Licciardi must release Centers from any severance obligations resulting from the termination of their current employment agreements.

Guarantee and Joinder

As aninducementto Silvermarkto enterinto theStockPurchaseAgreement,eachof W. BennettCollettandW. BennettCollett,
Jr. enteredinto aJoinderandGuaranteewith Silvermarkwherebytheyindividually guaranteetheobligationsof theCompanyandCenters
under the Stock Purchase Agreement.

Golden Parachute Compensation

The following table sets forth the estimatedamountsof ÒgoldenparachuteÓcompensation(for purposesof Item 402(t) of
RegulationS-K) thateachof ournamedexecutiveofficerscouldreceivein connectionwith thesaletransaction.Theamountsin thetable
assume,whereapplicable,thatthenamedexecutiveofficerÕscurrentemploymentagreementwith Centersis terminatedasof thedatethe
saletransactionis consummatedandthatsuchnamedexecutiveofficer will enterinto a newemploymentagreementwith Centersat that
time.Therefore,paymentof anysuchamountsis only hypothetical.As aresult,theactualamountsreceivedby anamedexecutiveofficer
may differ in material respects from the amounts set forth below.

Name
Cash

($)

Equity

($)

Pension/

NQDC

($)

Perquisites/

benefits

($)

Tax

Reimbursement

($)

Other

($)

Total

($)

W. Bennett Collett, Chairman $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

W. Bennett Collett, Jr., President and CEO (1) $ 900,000 $ 0 $ 0 $ 0 $ 0 $ 0 $ 900,000

Daniel Licciardi, Executive Vice President (2) $ 675,000 $ 0 $ 0 $ 0 $ 0 $ 0 $ 675,000

(1)

Mr. CollettÕs anticipatedemploymentagreementwith Silvermarkuponconsummationof thesaletransactionwould befor three
yearsatabasesalaryof $300,000peryearwith theopportunityfor performancebonuses.Weareunableto estimatetheamounts
of anysuchbonuses.Theamountsetforth in thetableassumesMr. Collett remainsemployedby Centersfor thefull termof the
employmentagreement.Mr. Collett haswaivedanyright to severancecompensationfrom theCompanyin connectionwith the
sale transaction.
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(2)

Mr. LicciardiÕs anticipatedemploymentagreementwith Silvermarkuponconsummationof the saletransactionwould be for
threeyearsat a basesalaryof $225,000peryearwith theopportunityfor performancebonuses.We areunableto estimatethe
amountsof any suchbonuses.The amountset forth in the tableassumesMr. Licciardi remainsemployedby Centersfor the
full term of the employmentagreement.Mr. Licciardi haswaivedany right to severancecompensationfrom the Companyin
connection with the sale transaction.

Anticipated Accounting Treatment

Following the consummationof the saletransaction,we will removeall of the relatedaccountbalancesof Centersfrom our
consolidatedbalancesheetandrecorda gain on the saleequalto the differencebetweenthe aggregateconsiderationreceivedandthe
CompanyÕs book value of the CentersÕ net assets sold.

Material U.S. Federal Income Tax Consequences of the Transaction

Thesaletransactionwill betreatedasa taxablesaleof assetsby theCompanyandwill give riseto nettaxablegainrecognition
in variousjurisdictions,including theUnitedStates.TheCompanyanticipatesthegainrecognizedfor UnitedStatesfederalincometax
purposes will be offset entirely with net operating losses.

Expected Consummation of Sale Transaction

We expectto consummatethe saletransactionassoonaspracticableafter all of the closingconditionsin the StockPurchase
Agreement,including approvalof the SaleProposalby our stockholders,havebeensatisfiedor waived.Subjectto the satisfactionor
waiverof theseconditions,we expectthesaletransactionto closeby April 30, 2013.However, therecanbeno assurancethat thesale
transaction will be consummated at all or, if consummated, when it will be consummated.

Reasons and Recommendation

TheCompanyÕsboardof directorshasunanimouslyapprovedthesaletransaction,includingtheCompanyÕsentryinto theStock
PurchaseAgreement,andrecommendsapprovalthereofby the CompanyÕs stockholders.In making its determinationto approveand
to recommendthe saletransactionfor approvalby the CompanyÕs stockholders,the boardof directorsconsultedwith the CompanyÕs
managementandits accountingandlegaladvisersandalsoconsideredanumberof factors.In particular, theboardof directorsconsidered
the Lenders Proposal, which management concluded constituted the only other legitimate option for the CompanyÕs survival.

Although the saletransactionresultsin the saleof substantiallyall of the CompanyÕs assetswith no immediateor guaranteed
returnto theCompanyÕs stockholders,theboardbelievesit to bein thebestinterestsof andfair to theCompanyandits stockholders.In
particular, the board of directors considered the following factors in making its determinations and recommendations:

á The Company is highly leveraged.
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á The Credit Agreement severely limits the CompanyÕs ability to issue additional equity securities.

á The Company has no unpledged asset to provide as collateral to secure additional debt.

á
The perceivedlikelihood of consummatinga transactionwith Silvermark more expediently than other alternatives,
especially considering our prior relationship with the Lenders.

á A transaction with the Lenders would have necessitated an indefinite ongoing relationship with an affiliate of the Lenders.

o
UndertheLendersProposal,asa minority stockholderin Centers,theCompanywould berequiredto indefinitely
maintain an ongoing relationship with the Lenders.

á The sale transaction is expected to provide the Company sufficient capital to:

o Immediately repay the Lendersin full.

o
Immediatelyrepayall of theCompanyÕsoutstandingcurrentindebtedness,includingprofessionalexpensesrelated
to the sale transaction.

o
Uponexpirationof theescrowperiod,if sufficient escrowproceedsremain,payall accruedandunpaiddividends
on the CompanyÕs outstanding Preferred Stock.

o
The saletransactionis the only option currentlyavailablewhich providesan opportunityfor the Companyto ultimately
return any value to its stockholders.

o The terms of the Stock Purchase Agreement, including:

o
the $115 million purchaseprice and retentionby Centersof over $14 million of secureddebt,which provides
certainty in value;

o that closing the sale transaction is not conditioned on SilvermarkÕs obtaining adequate financing;

o
our ability, undercertaincircumstances,to furnish informationto andparticipatein discussionswith third parties
regarding unsolicited acquisition proposals; and

o
the ability of our board of directors, under certain circumstances,to changeits recommendationthat our
stockholders vote to approve the Sale Proposal.

o

Theview of our boardof directors,afterconsultingwith our legalcounselandfinancialadvisors,that the terminationfee
of $4.6 million that we are requiredto pay to Silvermarkif the Stock PurchaseAgreementis terminatedundercertain
circumstanceswaswithin therangereflectedin similar transactionsandnot likely to precludethird partiesfrom submitting
superioracquisitionproposalsto acquireCenters.SeeÒPROPOSAL#1ÐTHE SALE PROPOSALÐSTOCK PURCHASE
AGREEMENT ÑTermination FeeÓ below for a discussion of when the termination fee may be payable to Silvermark.
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Ourboardof directorsalsoconsideredandbalancedagainstthepotentialbenefitsof thesaletransactionanumberof potentially
adverse and other factors concerning the sale transaction, including the following:

o
GiventheCompanyÕs lack of strategicalternatives,theStockPurchaseAgreementcontainsnumerousprovisionsfavorable
to Silvermark.

o The deposit of the purchase price paid by Silvermark is nominal (less than 0.1% of the purchase price).

o
Silvermark,in its soleandabsolutediscretion,hastheright to terminatetheStockPurchaseAgreement,if at any
timeonor beforetheexpirationof a90-dayduediligenceperiod,whichbeganonNovember25,2012,Silvermark
is, for any reason, not satisfied with the assets, real property, business or liabilities of Centers.

o
We are requiredto pay the $4.6 million terminationpaymentto Silvermarkif it terminatesthe StockPurchase
Agreementfor anyuncuredbreachof a representation,warrantyor covenantby us(or by Centers)undertheStock
Purchase Agreement.

o There are numerous conditions to SilvermarkÕs obligations under the Stock Purchase Agreement.

o
Silvermarkhasnot providedus a representationthat it hassufficient financial resourcesto consummatethe sale
transaction.

o
The sale transactionwill likely result in a ÒdeemedliquidationÓunder the SeriesAA PreferredStock Certificate of
Designation.

o

Underthedeemedliquidationprovision,holdersof SeriesAA Preferredhavetheright to receiveout of theassets
of theCompanyavailablefor distributionto stockholders,anamountin cashpershareequalto thegreaterof (i)
thestatedvaluepershareof SeriesAA PreferredStockandall accruedandunpaiddividendsto andincludingthe
dateof paymentthereofand(ii) theamounttheholdersof SeriesAA PreferredStockwould havereceivedupon
dissolution,liquidation or winding up of the Corporationhadsuchholdersconvertedtheir sharesof SeriesAA
Preferred Stock into shares of Common Stock.

o As of December 31, 2012, this amount was approximately $6.4million.

o There can be no guarantee that the Company will ever receive any of the purchase price consideration placed in escrow.

o There can be no guarantee that the Company will ever receive any cash consideration.
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o
TheCompanydid not obtaina third-partyopinion,from aninvestmentbankingfirm or otherwise,regardingthefairnessof
the sale transaction.

In addition to the factors statedabove,our board of directorsalso consideredthe following factors concerningthe sale
transaction:

á
our President/CEO (who is also a director) is expectedto enter into an employmentagreementwith Centersupon the
consummation of the sale transaction;

á our COO is expected to enter into an employment agreement with Centers upon the consummation of the sale transaction;

á
our President/CEOandour Chairmanenteredinto a GuaranteeandJoinderagreement,jointly andseverally, guaranteeing
the obligations of the Company and of Centers under the Stock Purchase Agreement.

á
the transactionsdescribedin thesectionof this proxy statementtitled ÒPROPOSAL#1 ÐTHE SALE TRANSACTION Ð
Interests of Certain Parties in the Matters to Be Acted Upon.Ó

á the CompanyÕs entry into the Deposit Escrow Agreement and Indemnification Escrow Agreement.

All of the membersof the CompanyÕs boardof directorshaveindicatedthat they intend,and intendto direct their affiliates,
including Freedom Holding, to vote their shares of Company common stock in favor of the transaction.
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STOCK PURCHASE AGREEMENT

This sectiondescribesthematerialtermsof theStockPurchaseAgreement.Pleasenotethatthesummaryof theStockPurchase
Agreementbelowandelsewherein this proxy statementmaynot containall of the informationthat is importantto you. Thesummary
of the StockPurchaseAgreementbelow andelsewherein this proxy statementdoesnot purport to be completeandis subjectto, and
qualifiedin its entiretyby, referenceto thefull textof theStockPurchaseAgreement,acopyof which is attachedto thisproxystatement
asAnnexA. We encourageyou to readthe Stock PurchaseAgreementcarefully in its entirety for a more completeunderstanding
of the sale transaction, the terms of the Stock Purchase Agreement and other information that may be important to you.

General

On November25, 2012,we enteredinto a Stock PurchaseAgreementwith Silvermark,pursuantto which we haveagreed,
subjectto specifiedtermsandconditions,includingapprovalof theSaleProposalby our stockholdersat thespecialmeeting,to sell to
Silvermark all of the issued and outstanding shares of capital stock of Centers, which consists of all of our equity in Centers.

Structur e

Pursuantto theStockPurchaseAgreement,Silvermarkwill acquirefrom theCompanyall of theissuedandoutstandingequity
interests of Centers.

Purchase Price

To Stockholders

TheCompanyÕsstockholdersarenotexpectedto receiveanyconsiderationupontheconsummationof thetransaction.In general,
at closing,proceedsfrom the transactionwill be usedto pay transaction-relatedexpensesand to servicethe CompanyÕs outstanding
indebtedness.As explainedherein,$7.5 million of the purchaseprice will be placedin escrowfor up to threeyearsto indemnify
Silvermarkagainstobligationsof theCompanyafter theclosing.Pursuantto the IndemnificationEscrowAgreement,theescrowagent
will release$70,000permonthto theCompanyaslong asthereareno outstandingclaimsfor indemnificationor outstandingExcluded
Liabilities or ExcludedLitigation with unspecifiedLossesor PotentialLossesor until the escrowamountreaches$5,000,000.If the
Companyreceivesthe$70,000monthlypayment,managementexpectsto usethoseproceedsto continueoperationsduring theescrow
periodfor paymentof ongoingexpensesincluding: legal,accounting,public companyexpenses,andoperationalexpenses,suchasrent,
utilities and salaries. (See PROPOSAL #1 Ð THE SALE PROPOSAL Ð Effects of the Transaction).

Upontheexpirationof thethree-yearescrowperiod,if anyof theescrowedfundsaredistributableto theCompany, management
expects to determine the use of those proceeds at that time.
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Therecanbeno assurancesthat theCompanyÕs stockholderswill everreceiveany returnon their investmentin theCompany
even if they approve the sale transaction.

To the Company

The purchaseprice for the saletransactionis $115 million in cashwith Centersretainingapproximately$14,422,090.75in
mortgagedebtowing to Miami - DadeCounty, FL. The$115 million cashpurchaseprice is subjectto certainadjustmentsdescribedin
detail in thetabletitled ÒUseof ProceedsTableÓ.In particular, thepurchasepricewill bereducedfor purposesof repaymentof CentersÕ
other outstandingindebtedness,including but not limited to the approximately$87 million credit facility held by ABC Fundingand
theLenders,andotherdebtandaccruedexpensestotalingapproximately$11.2 million, which amountincludes$5,565,743in accounts
payableto theCompany. Thepurchasepricewill alsobereduced,afterthepaymentof all outstandingdebtof Centersandthetransaction
costsassociatedwith thesaletransaction,to repurchasewarrantsfor 35%of CentersÕequityheldby theLenders.(SeePROPOSAL#1 Ð
THE SALE PROPOSAL Ð Effects of the Transaction).

Additionally, $7.5million of thepurchasepricewill beplacedin escrowfor up to threeyearsto indemnifySilvermarkagainst
obligationsof theCompanyaftertheclosing.Pursuantto theIndemnificationEscrowAgreement,theescrowagentwill release$70,000
permonthto theCompanyaslongastherearenooutstandingclaimsfor indemnificationor outstandingExcludedLiabilities or Excluded
Litigation with unspecified Losses or Potential Losses or until the escrow amount reaches $5,000,000.

Representations and Warranties

The Stock PurchaseAgreementincludescustomaryrepresentationsand warrantiesmadeby us regardingCentersÕbusiness,
includingits financialconditionandstructure,aswell asotherfactspertinentto thesaletransaction.TheStockPurchaseAgreementalso
includescustomaryrepresentationsandwarrantiesof Silvermarkregardingaspectsof its structure,andotherfactspertinentto thesale
transaction.Theassertionsin therepresentationsandwarrantiesmaybesubjectto importantqualificationsandlimitationsagreedto by
usandSilvermarkin connectionwith thenegotiatedtermsof theStockPurchaseAgreement.Moreover, someof therepresentationsand
warrantiesmayhaveonly beentrueasof a certaindate,maybesubjectto a contractualstandardof materialityor mayhavebeenused
for purposesof allocatingrisk betweenus andSilvermarkratherthanestablishingmattersof fact. Our stockholdersarenot third party
beneficiaries under the Stock Purchase Agreement.

We madea numberof representationsandwarrantiesto Silvermarkin theStockPurchaseAgreement,includingrepresentations
and warranties regarding the Company as a company relating to the following:

á our corporate organization;

á our corporate authorization to enter into and carry out our obligations under the Stock Purchase Agreement;
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á
theabsenceof anyconflict or violationof ourcharteror bylaws,anyjudgment,orderor decreeof agovernmentalauthority
applicableto us, andany contractor agreementwe havewith third parties,in eachcaseasa resultof enteringinto and
carrying out our obligations under the Stock Purchase Agreement;

á the information we provided in connection with the preparation of this proxy statement;

á the accuracy and timeliness of our filings with the Securities and Exchange Commission;

á
theabsenceof anybrokerageor findersÕfeesor commissionsor anysimilar chargeswhich Silvermarkmaybeobligatedto
pay in connection with the transactions contemplated by the Stock Purchase Agreement; and

á the absence of litigation relating to or affecting the transactions contemplated by the Stock Purchase Agreement.

Wealsomadeanumberof representationsandwarrantiesto Silvermarkin theStockPurchaseAgreementregardingCentersand
its business relating to the following:

á CentersÕ corporate organization;

á CentersÕ capitalization;

á
theabsenceof anyconflict or violation of CentersÕcharter, bylawsor otherorganizationaldocuments,anyjudgment,order
or decreeof a governmentalauthorityapplicableto Centers,andanycontractor agreementwith third parties,in eachcase
as a result of entering into and carrying out their respective obligations under the Stock Purchase Agreement;

á
theabsenceof theneedto give anynoticeto, makeanyfiling with or obtaina consentor approvalfrom anotherpersonin
connection with the sale transaction;

á the assets of Centers and their sufficiency to conduct CentersÕ business;

á financial statements of Centers and compliance with U.S. generally accepted accounting principles;

á
theabsenceof liabilities otherthanthosereflectedor reservedagainstfinancialstatementsof Centers,thoseincurredin the
ordinary course of business since the date of the financial statements;

á compliance with applicable legal requirements;

á certain tax matters;

á certain real property matters;

á certain intellectual property matters;

á ownership of the tangible assets of Centers;

á the material contracts of Centers and the absence of breaches of those contracts;

á certain insurance matters;

á outstanding litigation related to Centers;
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á employee, WARN Act, employee benefit plan and related matters;

á the absence of any indebtedness of Centers;

á matters related to the environment, hazardous materials and other health and safety matters;

á the absence of business relationships between us and our affiliates, on the one hand, and Centers, on the other hand;

á government contracts;

á ethical business practices;

á the required vote for stockholder approval of the Sale Proposal; and

á the accuracy and completeness of our SEC filings.

á
Silvermark made a number of representationsand warranties to us in the Stock PurchaseAgreement, including
representations and warranties relating to the following:

á its corporate organization;

á its corporate authorization to enter into and carry out its obligations under the Stock Purchase Agreement;

á
theabsenceof anyconflict or violation of its corporatecharter, bylawsor otherorganizationaldocuments,any judgment,
orderor decreeof a governmentalauthorityapplicableto it, andanycontractor agreementit haswith third parties,in each
case as a result of entering into and carrying out its obligations under the Stock Purchase Agreement;

á
theabsenceof anybrokerageor findersÕfeesor commissionsor anysimilar chargeswhich we maybeobligatedto pay in
connection with the transactions contemplated by the Stock Purchase Agreement;

á the absence of litigation relating to or affecting the transactions contemplated by the Stock Purchase Agreement;

á that it is purchasing CentersÕ stock only for investment purposes and not with a view to resale; and

á
that it hasconductedand is relying only on its own investigationof Centersand its assets,subjectto the duediligence
materials we have provided.

Conduct of Business

á
Weagreedin theStockPurchaseAgreementto conductthebusinessesto besoldin theordinarycourseof businessuntil the
consummation of the sale transaction.

Solicitation of Other Offers; Exclusivity

á
Until theconsummationof thesaletransactionor the terminationof theStockPurchaseAgreementpursuantto its terms,
neither we nor our representatives may:
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á
initiate, solicit or knowingly encourageany inquiries,proposalsor offerswith respectto, or themakingor completionof,
an Acquisition Proposal, as defined below;

á
engageor participatein any negotiationsconcerningor provide non-public information relating to any portion of the
businesses to be sold or Centers in connection with, an Acquisition Proposal;

á approve, endorse or recommend any Acquisition Proposal; or

á approve, endorse or recommend, or enter into an agreement relating to an Acquisition Proposal.

We alsoagreedto endany existingactivitieswith respectto any Acquisition Proposal,andneitherour boardof directorsnor
any boardcommitteewill withdraw or modify in a manneradverseto Silvermark,or publicly proposeto withdraw or modify in a
manneradverseto Silvermark,its recommendationof theStockPurchaseAgreementor thesaletransaction,or approveor recommend,or
publicly proposeto approveor recommend,anyAcquisitionProposal.We referto anyof theseactionsasanÒAdverseRecommendation
Change.Ó

Notwithstandingtherestrictionsdescribedabove,atanytimebeforeourstockholdersapprovetheSaleProposal,wemayfurnish
non-publicinformationto, andenterinto discussionswith, anypersonin responseto anAcquisitionProposalthatdid not resultfrom a
breachof ournon-solicitationobligationsundertheStockPurchaseAgreement,if ourboardof directorsdeterminesin goodfaith thatthe
Acquisition Proposal constitutes or may reasonably be expected to result in a Superior Proposal, as defined below, provided that:

á
we notify Silvermarkwithin 24 hoursof any written Acquisition Proposalthat is reasonablylikely to leadto a Superior
Proposal,including the identity of thepersonmaking,andtheproposedmaterialtermsandconditionsof, theAcquisition
Proposal, and

á
we provideSilvermarkwith anynon-publicinformationprovidedto thepersonmakingtheAcquisitionProposalthatwas
not previously provided to Silvermark.

We arealsorequiredto keepSilvermarkinformedof the statusof the discussionsor negotiationswith the personmakingthe
Acquisition Proposal on a reasonably current basis.

Nothingcontainedin theStockPurchaseAgreementprohibitsusor our boardof directorsfrom disclosingto our stockholders
a positioncontemplatedby, or makinganydisclosurerequiredunder, U.S.securitieslaws if in thegoodfaith judgmentof our boardof
directors, after consultation with its outside legal counsel, failure to do so would reasonably be expected to violate its legal obligations.

For purposes of the Stock Purchase Agreement:

á
anÒAcquisitionProposalÓis aproposalor offer from anypersonor group(otherthanSilvermarkor oneof its affiliates) for a
merger, consolidation,businesscombination,assetpurchase,sharepurchaseor similar transactioninvolving anacquisition
of the stock, assets or business of Centers; and

53

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


á

a ÒSuperiorProposalÓis any Acquisition Proposalthat is on termswhich our boardof directors(after consultationwith
its financial advisorand outsidecounsel),taking into accountthe variouslegal, financial and regulatoryaspectsof the
proposal,includingthefinancingtermsthereof,andthepersonmakingsuchproposal(i) if accepted,is reasonablylikely to
beconsummated,and(ii) if consummatedwould resultin a transactionthat is morefavorableto our stockholders,from a
financialpoint of view, thantheSaleProposalandthetransactionscontemplatedthereby(takinginto accountanychanges
to the termsof andconditionsof the StockPurchaseAgreementproposedby Silvermarkin writing in responseto such
proposal.

The Company Board Recommendation

Our boardof directorshasunanimouslyrecommendedto our stockholdersthat they vote for the SaleProposal.Until our
stockholdersapprovetheSaleProposal,our boardof directorscanmakeanAdverseRecommendationChangeandterminatetheStock
PurchaseAgreementonly if it determinesthat thefailure to do sowould beinconsistentwith theexerciseof its fiduciary dutiesandwe
comply with the following procedures:

á

we give Silvermarkfive dayswritten notice of our boardof directorsÕintention to makean AdverseRecommendation
ChangeandterminatetheStockPurchaseAgreement,with thenoticestatingthatwehavereceivedanAcquisitionProposal
that is a SuperiorProposal,identifying thepersonwho madetheSuperiorProposalanddescribingthematerialtermsand
conditions of the Superior Proposal;

á
we negotiatewith Silvermarkduringthefive-daynoticeperiodto makeanyadjustmentsto theStockPurchaseAgreement
so that the Acquisition Proposal no longer constitutes a Superior Proposal; and

á

assumingSilvermarkagreesin writing to makeany necessaryadjustmentsto the StockPurchaseAgreementso that the
Acquisition Proposalno longer constitutesa SuperiorProposal,our boardof directorsdeterminesin good faith, after
consultingwith outsidelegalcounselandfinancialadvisors,thattheAcquisitionProposalcontinuesto constituteaSuperior
Proposal.

Additional Covenants

The Stock Purchase Agreement contains additional agreements between us and Silvermark relating to, among other things:

á
the partiesefforts to do what is necessaryor advisableto consummatethe sale transactionand the other transactions
contemplated by the Stock Purchase Agreement;

á
our attainmentof estoppelscertificatesandpayoff lettersfrom eachof CentersÕcreditors,includingtheLenders,suchthat
Centers is cash and debt free, except for the retained mortgages on the Miami-Dade County Parking Lot;

á our obligation to give notice to and obtain consents of certain third parties regarding the sale transaction;
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á certain lien releases;

á
our cooperationwith Silvermarkin providing it andits representativesreasonableaccessto the properties,personneland
other matters related to Centers;

á
the partiesobligation to provide notice of the breachof any representation,warranty or covenantand our ability to
supplementthedisclosureschedulesto theStockPurchaseAgreementregardingcertaineventssubsequentto thesigningof
the Stock Purchase Agreement;

á the parties obligations regarding confidentiality, both before the consummation of the sale transaction and after;

á the parties efforts in obtaining regulatory filings;

á the resignation of CentersÕ officers and directors;

á the preparation and filing of this proxy statement with the SEC;

á acknowledgements of Silvermark regarding its investigation and diligence;

á support regarding certain ongoing litigation matters;

á
ourobligationto refrainfrom takinganyactionthatwoulddiscouragethird-partiesfrom maintainingarelationshipwith the
businesses to be sold following the consummation of the sale transaction;

á
the responsibilitiesof the parties for employeebenefitsand pensionobligationsafter the consummationof the sale
transaction for those employees who will continue as employees of the businesses to be sold;

á our obligation to deliver updated financial statements for Centers; and

á
thepartiesaccessto information,records,personnelandothermattersfollowing theconsummationof thesaletransaction
and cooperation in connection with any securities law filings.

Conditions to Closing

SilvermarkÕs obligation to close the sale transaction is subject to the satisfaction or waiver of the following conditions:

á approval of CentersÕ entry into the transaction by the Florida Court and the CompanyÕs receipt of the Centers Ruling.

á all of the Company and CentersÕ representations and warranties being true and correct as of the closing date.

á
eachof CentersÕgaminglicensesbeingvalid andbinding; Centersnot beingin defaultunderany of its gaminglicenses;
therebeingno revocationproceedingsregardingthe gaminglicenses;nothinghavingoccurredthat would give rise to a
revocation of CentersÕ gaming licenses; and SilvermarkÕs having obtained its gaming license.

á receipt by Silvermark of a legal opinion from the CompanyÕs legal counsel.
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á no material adverse change or any event(s) that could be reasonably expected to result in a material adverse change.

á none of CentersÕ assets having been destroyed by fire, flood, casualty, act of God, or the public enemy.

á
entry by our President/CEO (and a Companydirector) William B. Collett, Jr., and our COO, Daniel Licciardi, into
employmentagreementswith Silvermark.Their employmentagreementswill be for a three-yearterm and provide for
annual base salaries equivalent to their current base salaries. They will also be eligible for annual discretionary bonuses.

á receiptof aFeeTitle Policy (or acommitmentto provideonewith respectto CentersÕrealproperty)paidfor by Silvermark.

á receipt of resignations from the officers and directors of Centers, effective upon closing.

á
satisfactionand terminationof the our obligationsunderthe Credit Agreement,including pledgesof securities,and the
Centers Warrants.

á
terminationof CentersÕManagementContractwith Miami CasinoManagement,LLC, includingthereleaseof liensarising
thereunder.

á
all waitingperiodsunderapplicableantitrustlawshaveexpiredor terminated,andall othermaterialgovernmentalapprovals
and consents have been obtained and are in full force and effect.

á Approval by our stockholders of the Sale Proposal.

o
Our obligationto closethesaletransactionis subjectto thesatisfactionor waiverof thefollowing conditions
on or prior to the closing:

á
SilvermarkÕsrepresentationsandwarrantiesin theStockPurchaseAgreementaretrueandcorrectin all materialrespectsas
of the closing date, and our receipt of a certificate to this effect from an officer of Silvermark;

á
Silvermarkhasperformedandcompliedin all materialrespectswith all of its covenantsandobligationsto beperformedor
complied with through the closing, and our receipt of a certificate to this effect from an officer of Silvermark;

á
all waitingperiodsunderapplicableantitrustlawshaveexpiredor terminated,andall othermaterialgovernmentalapprovals
and consents have been obtained and are in full force and effect; and

á our stockholders have approved the Sale Proposal.

For the purposesof the Stock PurchaseAgreement,ÒMaterialAdverseChangeÓmeanschanges,eventsor effects, that are
materiallyadverseto (i) CentersÕbusiness,theconditionof CentersÕbusiness,CentersÕassets,Centers,CentersÕliabilities beingretained
by Silvermark,thesharesof Centers,or CentersÕgaminglicenses,or anypartor componentthereof,or (ii) theability of eitherCentersor
theCompanyto performourrespectiveobligationsundertheStockPurchaseAgreementor to consummatethetransactionscontemplated
by theStockPurchaseAgreement,provided,that, if suchMaterialAdverseChangecanbequantifiedto a dollar amount,suchamount
will not be less than $100,000.
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Termination

Silvermark may terminate the Stock Purchase Agreement:

á
at anytimewithin 90 daysof November25, 2012 if, for any reason,it is not satisfiedwith the RealProperty, the other
Assets, the Business, the Shares, the Excluded Liabilities or the Included Liabilities for any reason whatsoever;

á

at anytime within 90 days of November25, 2012, if Centersfails to receivethe CentersRuling. On November27,
2012, the court enteredan order (y) that CentersÕentry into the Stock PurchaseAgreementis outsidethe scopeof the
receivershiporder, and(z) orderingthereceiverto cooperatewith reasonableduediligencerequirementsin connectionwith
the transaction;

á
beforeclosing,if anyof CentersÕgaminglicensesis cancelled,terminated,suspendedor modified in anymaterialrespect;
or

á
beforeclosing,if theLendersrealizeupontheir foreclosureactionsor upontheir mortgageor securityinterestin anyor all
CentersÕ assets.

Weor SilvermarkmayterminatetheStockPurchaseAgreementby mutualwrittenconsent.In addition,eitherweor Silvermark
may terminate the Stock Purchase Agreement:

á
in theeventof amaterialbreachof theStockPurchaseAgreementby thenon-terminatingpartyif thenon-terminatingparty
has been given notice of the breach and has failed to cure the breach within twenty days of such notice;

á
if thesaletransactionhasnot closedby April 30,2013,providedthatneitherpartymayexercisethis right if it is in breach
of the Stock Purchase Agreement and that breach is the direct cause of the failure to close by April 30, 2013;

á
if a court or othergovernmentalauthorityhastakenany action restrainingor otherwiseprohibiting the saletransaction,
providedthat the party seekingto terminateis not thenin materialbreachof the StockPurchaseAgreement,anddid not
initiate the action restraining or prohibiting the sale transaction;

á if our stockholders do not approve the Sale Proposal; or

á
if theotherpartyhasbreachedanyrepresentation,warrantyor covenantin theStockPurchaseAgreementandsuchbreach
is not cured within twenty business days after notification of the breach.

As notedabove,we mayalsoterminatetheStockPurchaseAgreementto enterinto a transactionthat is a superiorproposalif,
beforeourstockholdersapprovetheSaleProposal,ourboardof directorshasreceivedasuperiorproposalandwepaytheterminationfee
describedbelow. SilvermarkmayalsoterminatetheStockPurchaseAgreementif our boardof directorshaswithdrawnor modified its
recommendation to vote in favor of the Sale Proposal without also terminating the Stock Purchase Agreement.
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Termination Fee

Wearerequiredto paySilvermark$4.6million plusreimbursementfor costsandexpensesincurredby Silvermarkin connection
with the transaction in cash within two business days of termination if the Stock Purchase Agreement is properly terminated by:

á
Silvermark, if the termination is due to our breachof a representation,warranty or covenantin the Stock Purchase
Agreement and such breach was not cured within twenty business days after notification by Silvermark to us of the breach;

á

either us or Silvermark, if the sale transactionhasnot closedby April 30, 2013; providedthat, if both (i) the special
meetinghasnot occurredand,prior to the termination,an acquisitionproposalhasbeencommunicatedto us or hasbeen
publicly announcedor publicly madeknown to our stockholders,andnot withdrawn,and(ii) within twelve monthsafter
theterminationwe havecompletedor enteredinto a definitive agreementwith respectto theacquisitionproposal,thenthe
termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal;

á

Silvermark,if beforeourstockholdersapproveof theSaleProposal,(i) wehaveacceptedasuperiorproposalor enteredinto
negotiationswith a third party regardinganacquisitionproposal,(ii) our boardof directorshaswithdrawnor modified its
recommendationto vote in favor of theSaleProposal,or (iii) if we or our boardof directorspublicly proposeto do either
(i) or (ii);

á
usin orderto enterinto a transactionthatis asuperiorproposalif ourstockholdershavenotyetapprovedtheSaleProposal;
or

á us, in a manner that is not in accordance with the Stock Purchase Agreement.

If SilvermarkterminatestheStockPurchaseAgreementbecauseeither(i) theLendersrealizeupontheir foreclosureactionsor
upontheir mortgageor securityinterestin anyor all CentersÕassets,or (ii) Centersfails to obtaintheCentersRuling, we arerequired
to paySilvermarkup to $500,000in reimbursementfor costsandexpensesincurredby Silvermarkin connectionwith thetransactionin
cash within two business days of termination.

Indemnification

á
We andSilvermarkhaveagreedto indemnify eachother for damagesasa resultof cert ain breachesof representations,
warrantiesor covenantscontainedin theStockPurchaseAgreement.Therepresentations,warrantiesandcovenantsextend
for various periods of time depending on the nature of the claim.

We (and, if the claim is asserted before closing, Centers) will indemnify and hold Silvermark harmless against losses from:

á Any breach or inaccuracy of any representation or warranty, or the nonfulfillment of a covenant.
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á Any excluded liability or asset.

á
Operations,liabilities, or obligationsof Centersoccurringor arisingbeforeclosing(exceptfor liabilities beingassumedby
Silvermark).

á Failure to transfer good and marketable title to CentersÕ stock.

á Failure to have gaming licenses at closing.

á Claims by third parties that they have a right to CentersÕ stock or the proceeds of this transaction.

Silvermark will indemnify and hold us (and, before closing, Centers) harmless against:

á Any breach of any representation or warranty, or the nonfulfillment of a covenant.

á Any Included Liability.

Amendments and Waivers

TheStockPurchaseAgreementmaybeamendedthrougha writing signedby Silvermarkandus,whetherbeforeor after the
approval of our stockholders of the Sale Proposal.

Governing Law

TheStockPurchaseAgreementis governedby andconstruedin accordancewith thelawsof thestateof Floridawithout giving
effect to any choice or conflict of law provisions.

Alternative Bankruptcy Structur e

If theCompanyor Centersfiles for bankruptcy, theCompanyandSilvermarkÕsconditionsto closingwill alsoincludethereceipt
of a bankruptcycourtorderapprovingthesale.Upon filing for bankruptcy, theCompanyor Centersis requiredto petition thecourt to
approvethe transactionon substantiallythe sametermsasthis Agreement.The Agreementalsoprovidesthat if the bankruptcycourt
approvesasuperioroffer, thenSilvermarkwill beentitledto a$2,000,000break-upfeeto reimburseit for expensesincurredin connection
with this transaction.

Indemnification Escrow Agreement

At closing,Silvermarkwill place$7,500,000into an escrowaccountover which SilvermarkÕs outsidelegal counsel,Gunster,
Yoakley, and Stewart, P.A., will act as escrow agent.

The$7,500,000will remainin escrowfor threeyears,exceptthat,for a periodof 36 monthsfollowing theclosing,Silvermark
will release$70,000permonthto theCompanyfor solongastherearenooutstandingclaimsfor indemnificationor outstandingExcluded
Liabilities or ExcludedLitigation with unspecifiedamountsof Lossesor potentialLossesor until theescrowamountreaches$5,000,000.
The Company expects to use these funds for general corporate purposes, in particular to continue ongoing SEC filer obligations.
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If Silvermarkis entitledto indemnificationundertheAgreement,it maymakea claim againsttheescrowedamountby giving
noticeto theescrowagent.In general,theCompanywould thenhave30daysto disputesuchclaim.If theclaimis disputed,theescrowed
amountwould be releasedonly upon the written consentof both the Companyand Silvermark,or after the escrowagentreceivesa
final, non-appealablecourtorder. If theclaimfor indemnificationarisesfrom athird-partyclaimagainstSilvermark,thenindemnification
proceduresin theAgreementapply, wherebytheCompanymaygenerallydefendtheclaimat its ownexpense.Forparticularitemslisted
in the Indemnification Escrow Agreement, the Company will not have an opportunity to dispute claims.

Guarantee and Joinder

As aninducementto Silvermarkto enterinto theStockPurchaseAgreement,eachof W. BennettCollettandW. BennettCollett,
Jr. enteredinto aJoinderandGuaranteewith Silvermarkwherebytheyindividually guaranteetheobligationsof theCompanyandCenters
under the Stock Purchase Agreement.
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PROPOSAL #2

PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL MEETING

If approved,this proposalwould permitus to adjournor postponetheSpecialMeetingfor thepurposeof soliciting additional
proxiesin theeventthat,at theSpecialMeeting,theaffirmativevotein favorof theSaleProposalis lessthanamajorityof ouroutstanding
sharesof CommonStockentitledto voteat theSpecialMeeting.If thisproposalis approvedandtheSaleProposalis notapprovedat the
SpecialMeeting,we will beableto adjournor postponetheSpecialMeetingfor thepurposeof soliciting additionalproxiesto approve
theSaleProposal.If youhavepreviouslysubmittedaproxyontheproposalsdiscussedin thisproxystatementandwish to revokeit upon
adjournment or postponement of the Special Meeting, you may do so.

If a quorumis presentat theSpecialMeeting,theProposalto Adjourn or PostponetheSpecialMeetingwill beapprovedif the
numberof sharesvotedin favorof thatproposalaregreaterthanthosevotedagainstthatproposal.AbstentionsandBrokerNon-Voteswill
haveno effect on theoutcomeof thevoteon theProposalto Adjourn or PostponetheSpecialMeetingif it is submittedfor stockholder
approvalwhenaquorumis presentat themeeting.If aquorumis notpresentat theSpecialMeeting,theProposalto Adjournor Postpone
theSpecialMeetingwill only beapprovedif theholdersof a majority of thevoting powerof our CommonStockpresentin personor by
proxy at theSpecialMeetingvoteto approvetheproposal.Underthesecircumstances,abstentionswould havethesameeffect asa vote
against this proposal and Broker Non-Votes would have no effect on the outcome of the vote on this proposal.

OUR BOARD OF DIRECT ORS UNANIMOUSL Y RECOMMENDS THAT OUR STOCKHOLDERS VOTE ÒFORÓTHE
PROPOSAL TO ADJOURN OR POSTPONETHE SPECIAL MEETING, IF NECESSARY OR APPROPRIATE, TO SOLICIT
ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT VOTES AT THE TIME OF THE SPECIAL MEETING TO
APPROVE THE SALE PROPOSAL.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Thefollowing tablesetsforth certaininformationasof December31,2012concerningeachstockholderknownto theCompany
to own beneficially more than five percentof the outstandingCommonStock of the Companyand information regardingbeneficial
ownershipof CommonStock,andthe commonstockof FreedomHolding by eachdirectorandexecutiveofficer, andall directorsand
executiveofficers asa group.FreedomHolding may be deemedto be a ÒparentÓof the Companyassuchterm is definedin the rules
promulgatedundertheSecuritiesExchangeAct of 1934.FreedomHolding'ssolebusinesscurrentlyis to hold sharesof theCompany.
During 2008,FreedomFinancial,W. B. Collett andW. B. Collett, Jr. transferredall options,CommonandPreferredStockto Freedom
Holding. In 2009,FreedomHolding convertedall 200 sharesof the CompanyÕs SeriesE Preferredstock into 104,712sharesof the
CompanyÕs $.20 par value common stock.Before the transfer, Freedom Holding owned 100% of Freedom Financial.

THE COMPANY FREEDOM HOLDING

Directors and
Executive Officers

Number Of
Shares

(1)

Percent Of
Class
(2)

Number Of
Shares

(1)

Percent Of
Class
(4)

W. B. Collett, Chairman 2,180,203(3) 44.6% 812.05 85.09%

W. B. Collett, Jr., President and CEO (3) 87.95 9.21%

Kimberly R. Tharp, CFO 31,625(11) 1% Ñ Ñ

Daniel Licciardi, COO 54,625(12) 1.3% Ñ Ñ

Jennifer Chong 12,250(13) <1% Ñ Ñ

George W. Galloway, Jr. 57,500(10) 1.4% Ñ Ñ

All current directors and Executive officers as a group (6
persons) (6)

2,336,203 47.2% 900.00 94.3%

5% Beneficial
Owners
Freedom Holding, Inc. (7)(9) 2,180,203 44.6% N/A N/A

Estate of
Dorothy V. Howell (5)(8)

210,834 5.2% N/A N/A

(1) Baseduponinformationfurnishedto theCompanyby thenamedperson,andinformationcontainedin filings with theSecuritiesand
ExchangeCommission(the ÒCommissionÓ).Under the rulesof the Commission,a personis deemedto beneficiallyown sharesover
which thepersonhasor sharesvoting or investmentpoweror which thepersonhastheright to acquirebeneficialownershipwithin 60
days. Unless otherwise indicated, the named persons have sole voting and investment power with respect to sharesowned by them.

62

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(2) Basedon 4,037,293sharesoutstandingas of December31, 2012 Sharesof CommonStock of the Companysubjectto options
exercisableor preferredstockconvertiblewithin 60 daysaredeemedoutstandingfor computingthe percentageof classof the person
holding such options or preferred stock, but are not deemed outstanding for computing the percentage of class for any other person.

(3) Of the 2,180,203shares,it includes1,325,869sharesownedby FreedomHolding Inc., 706,000options,and148,334sharesof the
CompanyÕs PreferredF Stock.Holding had20,000optionsexpireNovember1, 2011. As of January6, 2011, Holding haspledgedall
1,325,869sharesof Florida GamingCorporationcommonstockandthe 1,000sharesof PreferredF stockto a bankascollateralfor a
loan.Mr. Collettmaybedeemedto beneficiallyownthesharesheldby Holding,althoughhedisclaimssuchbeneficialownershipof such
shares.Mr. Collett canexertconsiderableinfluenceover the electionof the Company'sdirectorsandthe outcomeof corporateactions
requiring stockholder approval.

(4) Includes1,109,011 sharesownedby Holding.Mr. Collettmaybedeemedto beneficiallyownthesharesheldby Holding,althoughhe
disclaims beneficial ownership of such shares.

(5) TheEstateof DorothyHowell currentlyowns210,834sharesof stock.Mr. Howell passedawayon June12, 2010andMrs. Howell
passed away on July 31, 2011. The Estate currently holds the remaining shares of stock.

(6) Includes148,334shareswhich maybeacquiredby all directorsandexecutiveofficersasa groupuponconversionof 1,000sharesof
the Company's Series F Preferred Stock.

(7) SeeNote (6). The addressof FreedomFinancialCorporationandFreedomHolding, Inc. is 2669CharlestownRoad,SuiteD, New
Albany, Indiana 47150. The business address of W. B. Collett is 1750 South Kings Highway, Fort Pierce, Florida 34945-3099.

(8) The Estate of Dorothy V. Howell's address is Plaza Venetia, Suite 22 A-B, Miami, Florida 33132.

(9) On March11, 2008,W. BennettCollett, Jr. transferredhis optionsto FreedomHolding, Inc. W. B. Collett, Jr., has9.21%ownership
in Freedom Holding, Inc.

(10) GeorgeW. Galloway, director, transferredhis optionsto GWGJR,INC on March12,2008.GWGJR,INC. owns30,000sharesand
has 27,500 vested options.

(11) Kimberly R. Tharp has 4,125 vested options and owns 27,500 shares individually.

(12) Daniel Licciardi has 24,625 vested options and owns 30,000 shares individually.

(13) Jennifer Chong has 2,250 vested options and owns 10,000 individually.
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Stockholders Who Share an Address

Only one proxy statementis being deliveredto multiple stockholderssharingan addressunlessthe Companyhasreceived
contraryinstructionsfrom oneor moreof thestockholders.Uponwritten or oral request,theCompanywill promptlydelivera separate
copy of the proxy statementto a stockholderat a sharedaddressto which only a singlecopy of the proxy statementwasdelivered.A
separatecopyof theproxy statementcanbeobtainedwithout chargeby writing to Kim Tharp,Chief FinancialOfficer, FloridaGaming
Corporation,2669CharlestownRoad,SuiteD, New Albany, Indiana47150or by calling (502)589-2000.A stockholdermaynotify the
Companythat he or shewishesto receivea separateproxy statementin the future or, if stockholdersarereceivingmultiple copiesof
proxy statementsat a sharedaddress,requestdeliveryof a singlecopyof theproxy statementby writing to Kim Tharp,Chief Financial
Officer, Florida Gaming Corporation, 2669 Charlestown Road, Suite D, New Albany, Indiana 47150 or by calling (502) 589-2000

Financial Information

CertainfinancialinformationregardingtheCompanyandCentersis setforth in theAnnexesdescribedbelowandis incorporated
into this proxy statement by reference:

Annex B
FloridaGamingCorporationUnauditedProFormaCondensedConsolidatedFinancialStatementsfor theYearEnded
December 31, 2011 and the Nine Months Ended September 30, 2012,giving effect to the sale transaction.

Annex C
FinancialStatementsfor FloridaGamingCenters,Inc. for theYearEndedDecember31, 2011 (Audited)andfor the
Nine Months Ended September 30, 2012 (Unaudited).

Annex D
ConsolidatedFinancialStatementsfor Florida GamingCorporationandSubsidiariesfor the YearEndedDecember
31, 2011 (Audited) and for the Nine Months Ended September 30, 2012 (Unaudited).

Stockholder Complaint

On December11, 2012,after the filing of our preliminaryproxy statementwith the SecuritiesandExchangeCommissionon
December7, 2012,a Companystockholderfiled a complaintagainstthe Company, Centers,Silvermark,andeachof the CompanyÕs
directors,includinga formerdirectorwho is deceased,William Haddon,in theCircuit Court for theEleventhJudicialCircuit in andfor
Miami-Dade County, Florida.

In the complaint, the stockholderclaims that by approvingthe CompanyÕs entry into the Stock PurchaseAgreementwith
Silvermark,our directors,aidedandabettedby the Company, CentersandSilvermark,breachedtheir fiduciary dutiesof care,loyalty,
goodfaith andcandorowedto our stockholders,failed to fully discloseall materialinformationnecessaryto makeaninformeddecision
regardingthesaletransactionandfailed to takestepsto protectthe interestof our public stockholdersandto properlyvalueour assets,
andthatit is unfair for theCompanyto enterinto theStockPurchaseAgreement.Thesuit alsocontendsthatthesaleis for aninadequate
priceandhinderstheability to considerotherexpressionsof interest.Thesuit furtherallegesthattheproxystatementfails to provideyou
with completeandaccurateinformationaboutthe saletransactionandomits or misrepresentsmaterialinformationconcerning,among
other things, the process and events leading up to the announcement of the sale transaction.
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The stockholderseeks:classcertificationandseeksto enjoin the saletransactionunlessthe stockholderÕs claimeddisclosure
deficienciesareaddressed;to enjoin a stockholdervote on the sale;to enjoin the directorsfrom taking actionsto inhibit expressions
from third partiesof interestin thesale;to rescindthetransactionif it goesforwardanddamages;to requiretheCompanyto providean
accounting to the stockholders; attorneyÕs fees and costs; and the court to declare that the aforementioned allegations are accurate.

On January 9, 2013, we filed a response to this complaint via a motion to dismiss. The outcome of this action is uncertain.

Thecomplaint,which is attachedto this proxy statementasExhibit A andincorporatedherein,is styledCobyJacobs,on behalf
of himselfandall otherssimilarly situatedv. Florida GamingCorporation,W. BennettCollett,W. BennettCollett,Jr., GeorgeGalloway,
Jr., William Haddon, Florida Gaming Centers, Inc., and Silvermark LLC, Case No. 12-48014CA21.

Futur e Stockholder Proposals

We have not held an Annual Meeting of Stockholderssince 2008. However, if the sale transactionis not approvedby our
stockholders or is otherwise abandoned, we will consider whether to hold an Annual Meeting of Stockholders.

Uponconsummationof thesaletransaction,managementwill considerwhetherwe will hold anAnnualMeetingof Stockholders
in 2013,takinginto considerationour lack of operationsandtheexpenseinvolved.If we do hold anAnnualMeetingof Stockholders,to
beconsideredfor inclusionin our proxy cardandproxy statementrelatingto theAnnualMeetingof Stockholders,proposalssubjectto
SECRule14a-8mustbereceivedat our principaloffice within a reasonabletime beforetheCompanybeginsto print andsendits proxy
materials.

In addition,if you desireto bring otherbusiness,includingdirectornominations,at anysuchAnnualMeetingof Stockholdersthat
will not be includedin our proxy cardandproxy statement,your noticemustbedeliveredto usno earlierthanthecloseof businesson
the90thdayprior to suchannualmeeting,andno laterthanthecloseof businesson thelaterof the60thdayprior to suchannualmeeting
or the tenth day following the day on which public announcement of the date of such meeting is first made by us.

Foradditionalrequirements,astockholdershouldreferto ourbylaws,acurrentcopyof whichmaybeobtainedfrom ourSecretary.
If we do not receive timely notice pursuant to our bylaws, any proposal may be excluded from consideration at the Annual Meeting.

All stockholder proposals should be addressed to the attention of the Secretary at our principal office.
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Where You Can Find More Information

The Companyfiles with the SECannualreportson Form 10-K, quarterlyreportson Form 10-Q,currentreportson Form 8-K,
andproxy andinformationstatementsandamendmentsto reportsfiled or furnishedpursuantto Sections13 and15(d)of theSecurities
ExchangeAct of 1934,asamended.Thepublicmayobtaininformationon theoperationof theSECpublic referenceroomby calling the
SECat1-800-SEC-0330.TheSECalsomaintainsawebsite(http://www.sec.gov) thatcontainsreports,proxyandinformationstatements,
and other information regardingthe Companyand other companiesthat file materialswith the SEC electronically. The CompanyÕs

headquartersare locatedat 3500 NW 37th Avenue,Miami, Florida 33142.The CompanyÕs phonenumberat that addressis (305)
633-6400 and e-mail address is floridagaming@bellsouth.net.

By Order of the Board of Directors.

W. B. Collett, Jr.
President and Chief Executive Officer

January [__], 2013
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ANNEX A

EXECUTION COPY

STOCK PURCHASE AGREEMENT

BY AND AMONG

SILVERMARK LLC,
A DELAWARE LIMITED LIABILITY COMPANY,

OR ITS ASSIGNEE(S)

FLORIDA GAMING CORPORATION,
A DELAWARE CORPORATION

AND

FLORIDA GAMING CENTERS, INC.,
A FLORIDA CORPORATION

DATED AS OF NOVEMBER 25, 2012
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASEAGREEMENTdatedasof November25,2012(theÒEffectiveDateÓ)is madeandentered
into by and amongSILVERMARK LLC, a Delawarelimited liability company(ÒPurchaserÓ)or its assignee(s)pursuantto Section
14.08,FLORIDA GAMING CORPORATION, a Delawarecorporation(ÒSellerÓ)andFLORIDA GAMING CENTERS,INC., a Florida
corporation(ÒCompanyÓ).Seller and Companyare sometimescollectively referredto hereinas the ÒSeller PartiesÓand individually
referred to herein as a ÒSeller PartyÓ. Capitalized terms not otherwise defined herein have the meanings set forth inSection 13.01.

WHEREAS,Companyis engagedin the businessof the operationof jai alai, slot machinesandrelatedgamingand
otherancillary businesses,including poker, domino,cardsand inter-track wagering,in Miami, Florida (d/b/a Miami Jai Alai) andFt.
Pierce, Florida (d/b/a Ft. Pierce Jai Alai), and holds and operates under the Gaming Licenses (collectively, the ÒBusinessÓ); and

WHEREAS,effectiveasof October25,2012,pursuantto anOrder(theÒReceivershipOrderÓ)of theCircuit Courtof
theEleventhJudicialCircuit in andfor Miami-DadeCounty, Florida(theÒCourtÓ),CaseNo. 12-35064CA58,DavidJonaswasappointed
as the temporary Receiver of the Assets of Company; and

WHEREAS,Seller is the soleshareholderof Companyandownsall of the issuedandoutstandingsharesof capital
stock of Company; and

WHEREAS,Sellerdesiresto sell,andPurchaserdesiresto purchase,all of thesharesof capitalstockin Company, free
and clear of any and all Liens, for the consideration and on the terms set forth in this Agreement; and

WHEREAS,in orderto inducePurchaserto executeanddeliver this Agreement,William B. Collett, Sr. andWilliam
B. Collett, Jr., who areindividual residentsof theStateof Florida(theÒCollettsÓ)andindirectprincipalshareholdersof Seller, executed
and delivered the Guarantee and Joinder dated as of the date hereof (the ÒJoinderÓ) in the form attached hereto as Exhibit A; and

WHEREAS,theBoardof Directorsof Seller(theÒSellerBoardÓ)has,uponthetermsandsubjectto theconditionsset
forth herein,unanimously(i) determinedthat thetransactionscontemplatedby this Agreement,includingtheSale,arefair to andin the
bestinterestsof Sellerandits shareholders,(ii) adoptedthisAgreementandapprovedthetransactionscontemplatedhereby, includingthe
Sale, and (iii)recommended that SellerÕs shareholders approve this Agreement (the ÒSeller Board RecommendationÓ).

NOW, THEREFORE,in considerationof the mutualcovenantsandagreementsset forth in this Agreement,andfor
othergoodandvaluableconsideration,thereceiptandsufficiencyof whichareherebyacknowledged,thepartiesheretoagreeasfollows:
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ARTICLE I

SALE OF SHARES AND CLOSING

1.01 Purchase and Sale of Stock of Company.

(a) Onthetermsandsubjectto theconditionssetforth in thisAgreement,at theClosing,Sellerwill sell, transfer,
convey, assignanddeliverto Purchaser, andPurchaserwill purchase,acquire,acceptandpayfor, all of theissuedandoutstandingshares
of capitalstockof Company, consistingof OneThousand(1,000)shares(theÒSharesÓ)of CompanyÕs commonstock,no parvalueper
share(theÒCommonStockÓ),freeandclearof anyandall Liens(theÒSaleÓ).UpontheClosingof theSale,Purchasershallbecomethe
sole shareholder and sole beneficial owner of Company and own all of the issued and outstanding shares of capital stock of Company.

(b) Fromandafter theEffectiveDate,theCompanyshall useits bestefforts to obtainanorderfrom theCourt
: (i) approvingandauthorizingthis Agreement,the Saleandthe transactionscontemplatedunderthis Agreementor ruling that such
approvalandauthorizationby the Court is not requiredin order for the Companyto be a party to this Agreement,and(ii) requiring
the Receiverto cooperatewith the Companyto allow the Companyto comply with and fulfill its obligationsunderthis Agreement
(collectively, theÒCourtAuthorizationOrderÓ).Theforegoingshallinclude,theCompanyÕsobligationto requestanduseits bestefforts
to obtaintheCourtAuthorizationOrderat thehearingcurrentlyscheduledfor November27,2012.In theeventthattheCourtdoesnot
issuetheCourtAuthorizationOrderby November27,2012or suchotherdateasPurchaserandSellermayotherwiseagreein writing,
thentheCompanyshallcontinueto useits bestefforts to obtainthesame,but providedthatPurchasershallhavetheright andoption,
whichmaybeexercisedby Purchaserin its soleandabsolutediscretion,atanytimeonor beforetheDueDiligenceTerminationDate,to
either(i) removetheCompanyasapartyto thisAgreementandcontinuethisAgreementasanagreementbetweenPurchaserandSeller
without theCompany;or (ii) terminatethisAgreementby writtennoticeto Seller, whereupontheDepositshallberefundedto Purchaser
by theEscrowAgent.Uponanysuchtermination,neitherPurchasernoranyof its RepresentativesshallhaveanyLiability or obligation
whatsoeverto anypartyheretoor anyotherPersonunderor pursuantto this Agreement,anyof theAncillary Agreementsor applicable
Law. SellerandtheCompanyagreethatin theeventthatthisAgreementis filed with or disclosedto theCourt,SellerandtheCompany
will usetheir bestefforts to obtainconfidentialtreatmentfrom theCourtwith respectto anyproprietaryinformation,tradesecretsand
other confidential information contained in this Agreement unless Purchaser otherwise consents in writing.

1.02 Purchase Price; Deposit; Allocation.

(a) PurchasePrice. Subjectto the termsandconditionsof this Agreement,theaggregatepurchaseprice for the
Sharesandthe covenantnot to competeof Sellercontainedin Section4.10 is OneHundredFifteenMillion Dollars ($115,000,000)
(the ÒPurchasePriceÓ).Upon Closing,the CreditorPayments,the Deposit,the RetentionAmount andthe HoldbackAmount shall be
deductedfrom thePurchasePriceandtheremainingamountof thePurchasePrice(theÒRemainingPurchasePriceÓ),asadjustedbased
onprorationsandcreditsunderthisAgreement,shallbepayableto Sellerin immediatelyavailableUnitedStatesfundsat theClosingin
the manner provided inSection 1.04.
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(b) Deposit. Within ten (10) BusinessDays following the Effective Date,Purchasershall deliver the Deposit
to EscrowAgent.The Depositshall be paid by goodcheck(drawnon a bankdoing businessin Miami-DadeCounty, Florida) or by
electronicwire transferof immediatelyavailablefundsor anequivalentmannerandshallbeheldin escrowby EscrowAgentpursuantto
theDepositEscrowAgreementto beexecutedby Seller, PurchaserandEscrowAgentandappliedtowardthePurchasePriceat thetime
of Closing.Any interestearnedon theDepositshallbeappliedin thesamemannerastheDeposit.TheDepositshallbenon-refundable
to Purchaserin theeventthattheClosingfails to occurdueto adefaultunderthisAgreementby PurchaserandthePurchaseAgreement
is terminatedby theSellerPartiespursuantto Section12.01(c)(i), in which event,uponsuchterminationof this Agreementasa result
thereof,theDepositshall bepaidby EscrowAgent to Seller;otherwise,theDepositshall be refundedto Purchaserby EscrowAgent
in the eventthat the Closingfails to occur. Selleracknowledgesthat the paymentof the Depositby Purchaserto EscrowAgent to be
held andappliedpursuantto the termshereofis, amongothercovenantscontainedin this Agreement,good,valuableandsufficient
consideration for this Agreement.

(c) Section 338(h)(10) Election; Company Conversion; Payment of Taxes; Allocation of Purchase Price.

(i) Upon requestof Purchaser, Selleragreesto join with Purchaserin makingan electionunderCode
Section338(h)(10),andanycomparableelections,with respectto thepurchaseof theShares,underanystateor local incometax Law
(eacha ÒSection338(h)(10)ElectionÓ).All taxesimposedon the deemedsaleof assetsresultingfrom the Section338(h)(10)Election
will beincludedin SellerÕs tax returnsasapplicableandwill bepaidby Seller. As analternativeto themakingof theSection338(h)(10)
Election,uponrequestof Purchaser, Selleragreesto convertCompanyfrom a Floridacorporationto a Floridalimited liability company
pursuantto Florida Statutes607.1112 and608.439(a ÒConversionÓ),in which case,the term ÒSharesÓasusedin this Agreementshall
meanall of the membershipinterestsin Companyfollowing conversion.A Conversionshall be treatedby PurchaserandSellerasa
deemedliquidationof Companyby Sellerin a transactionqualifying asa tax free liquidationunderCodeSection336 followed by the
sale of all of the assets of Company to Purchaser.
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(ii) Purchaserand Seller haveagreedthat in the eventPurchaserrequeststhe making of the Section
338(h)(10)Election,or uponthesaleof theSharesto Purchaserfollowing a Conversion,thatPurchaserandSellershall act togetherin
goodfaith to determineandagreeuponthe properallocationof the considerationpaid by Purchaserfor the Shares(andthe assetsof
Companythataredeemedto havebeenacquiredpursuantto Section338(h)(10))andthecovenantnot to competecontainedin Section
4.10hereof(theÒAllocationScheduleÓ).A draftof theAllocationScheduleshallbepreparedby Purchaseranddeliveredto Sellerwithin
60 daysfollowing theClosing.If SellernotifiesPurchaserin writing thatSellerobjectsto oneor moreitemsreflectedin theAllocation
Schedule,SellerandPurchasershall negotiatein goodfaith to resolvesuchdispute.If SellerandPurchaserareunableto resolveany
disputewith respectto theAllocationSchedulewithin 90daysfollowing theClosingDate,suchdisputeshallberesolvedby animpartial
nationallyrecognizedfirm of independentcertifiedpublic accountants(otherthanSeller'saccountantsor PurchaserÕs accountants),and
thefeesandexpensesof suchaccountingfirm shallbeborneequallyby SellerandPurchaser. In addition,PurchaserandSellereachagrees
thatin theeventof theSection338(h)(10)Electionor Conversion(i) thatanysuchallocationshallbeconsistentwith therequirementsof
Section1060of theCodeandtheregulationsthereunder, (ii) to completejointly andto file Form8023(or Form8594,asapplicable),the
requiredschedulesrelatedthereto,andcomparablestateformsandschedules;(iii) to completejointly andto file separatelyForm8883
(if required)with its FederalincomeTax Returnconsistentwith suchallocationfor the tax yearin which theClosingDateoccurs;and
(iv) thatneitherpartywill takeapositiononanyincome,transferor gainsTaxReturn,beforeanyGovernmentalor RegulatoryAuthority
chargedwith thecollectionof anysuchincome,transferor gainsTaxor in anyjudicial proceedingrelatingto anysuchTax, thatis in any
mannerinconsistentwith thetermsof anysuchallocationwithout theprior writtenconsentof theotherparty. If anychangesarerequired
to bemadeto theseformsor schedules(includingForm8883)asa resultof anyadjustmentsto thePurchasePriceaftertheClosing,the
partiesshallpromptlyandin goodfaith reachanagreementasto theprecisechangesrequiredto bemade.SellershallassistPurchaser
andcooperatewith Purchaserin connectionwith anyandall documentsandmaterialsthatPurchaserdeemsnecessaryto bepreparedand/
or filed in connection with making a Section 338(h)(10) Election or a Conversion.

(d) Effect of Paymentsto Creditors. Eachof the SellerPartiesacknowledgesandagreesthat notwithstanding
anythingcontainedin this Agreementor anyof theAncillary Agreementsto thecontrary:(i) anyamountof thePurchasePricethat is
paidby Purchaserto anyCreditoror theEscrowAgenthereundershalleachbedeemedto bepaid to Seller;(ii) neitherPurchasernor
anyof its Affiliates(norCompanyaftertheClosing)shallbeliable to Sellerfor anysuchpaymentsto anyCreditoror theEscrowAgent,
andSellershallnotmakeanyclaimsor otherwiseseekanyrecourseor remediesagainstPurchaseror its Affiliates(noragainstCompany
aftertheClosing)for suchpayments;(iii) neitherSellernorCompanyshallmakeanyclaimsor otherwiseseekanyrecourseor remedies
againstPurchaseror its Affiliates for amountsrepresentingtheCreditorPayments,theHoldbackAmount,theDepositor theRetention
Amount;and(iv) all suchpaymentsandamountsshallbeappliedagainstandbedeemedto bepaymentsof thePurchasePriceandshall
bedeemedto bepaymentsin full satisfactionof PurchaserÕs obligationshereunderwith respectto suchportionof thePurchasePrice.
NotwithstandingthatCompanyhasjoinedin this Agreementasa partyin orderto inducePurchaserto enterinto this Agreementandto
purchasetheSharesin accordancewith thetermsandconditionsof this Agreement,CompanyacknowledgesandagreesthatCompany
shallhavenorightsor claimsagainstthePurchasePriceor anyportionthereof,includingtheCreditorPayments,theHoldbackAmount,
the Deposit or the Retention Amount.
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1.03 Closing. The Closing will take placeat the offices of Gunster, Yoakley & Stewart,P.A., at 10:00A.M.
Easterntime on the ClosingDateor at suchother time andplaceasmay be mutually agreeduponby the parties.At the Closing,(i)
Purchaserwill deliver thesumof SevenMillion Five HundredThousandandNO/100Dollars ($7,500,000.00)to theEscrowAgentby
wire transferof immediatelyavailablefunds(theÒRetentionAmountÓ)to suchaccountor accountsasidentified in the Indemnification
EscrowAgreement,to beheld, investedand/or disbursedin accordancewith the termsof the IndemnificationEscrowAgreement,and
(ii) Purchaserwill pay the RemainingPurchasePrice,asadjustedbasedon prorationsandcreditsunderthis Agreement,to Sellerby
wire transferof immediatelyavailablefundsto suchaccountsasSellermayreasonablydirectby written noticedeliveredto Purchaserat
leasttwo (2) BusinessDaysbeforetheClosingDate.At theClosing,Sellerwill transfer, conveyandassignto Purchaserall theShares
(freeandclearof anyandall Liens)by delivery to Purchaserof certificatesrepresentingtheShares,duly endorsed(or accompaniedby
duly executedstockpowersin form andsubstanceacceptableto Purchaserin PurchaserÕs soleandabsolutediscretion),for transferto
Purchaser. At the Closing,Seller, Purchaserand the EscrowAgent shall executeanddeliver the IndemnificationEscrowAgreement,
andthereshall alsobe deliveredto PurchaserandSellerall contracts,documents,certificates,opinion andinstrumentsrequiredto be
delivered underArticle VI andArticle VII .

1.04 PurchasePrice Adjustmentsand Deductions;Payoff of Indebtedness;HoldbackAmount; Prorationsand
Credits.

(a) ThePurchasePriceshallbe(i) increasedby anamountequalto theamountof Cashon Hand,assuchterm
is definedbelow(to beverified by proceduressetforth in Section1.09, below);and(ii) decreasedby anamountequalto theamount
of theAccountsPayableandtheamountof total Liabilities of Companyassociatedwith UncashedTicketsandPre-ClosingChecks,as
provided inSection 1.08andSection 1.09of this Agreement.

(b) No later thanfifteen (15) BusinessDaysprior to the Closing,the SellerPartiesshall obtainanddeliver to
Purchaserpayoff lettersandEstoppelCertificatesfrom the holdersof any Indebtednessof Company(collectively, the ÒCreditorsÓ),
including without limitation from the Summit Lenderswith respectto the Summit Loan and SecurityAgreementsand MCM with
respectto the MCM Agreement,which payoff lettersandEstoppelCertificateswill be deliveredby Companyto Purchaserandshall
containpayoff amounts,per diem interest,wire transferinstructionsandan agreementby the Creditorsto deliver to Company, upon
full paymentor releaseof any suchIndebtedness,UCC-3 terminationstatements,satisfactionsof mortgageand/or otherappropriate
releasesandsatisfactionsandanyandall originalpromissorynotesor otherevidencesof Indebtednessmarkedcanceled.Theobligation
of theSellerPartiesto obtainanddeliverEstoppelCertificatesprior to theClosing,shallalsobedeemedto includeEstoppelCertificates
from theCity of Miami, Florida,Miami-DadeCounty, FloridaandtheCity of Fort Pierce,Floridaunderthosecertainthree(3) revenue
sharingagreementsdescribedin ScheduleII (theÒRevenueSharingAgreementsÓ).Notwithstandinganythingin thisSection1.04to the
contrary, the Seller Parties shall not be required to obtain payoff letters for any Indebtedness which constitutes Included Liabilities.

5

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

(c) From the Effective Date throughthe Closing Date,at the sole cost andexpenseof the Seller Parties,the
SellerPartiesshallusebestefforts to procureanddeliverto Purchaserprior to or at theClosing,satisfactionsandreleases(collectively,
the ÒPre-ClosingReleasesÓ)in form and substanceacceptableto Purchaserin its sole and absolutediscretion,executedby or on
behalf of eachof the Creditors,beneficiariesand other contractpartiesto the agreements,guaranties,obligationsand instruments
thatareExcludedContractsand/or ExcludedLiabilities (includingthoseagreements,guaranties,obligationsandinstrumentsdescribed
in ScheduleVII heretoand/or ScheduleX hereto)andclaimantsandpotentialclaimantsunderclaims,potentialclaimsandActions
or Proceedingsthat are ExcludedLitigation and/or ExcludedLiabilities (including thoseclaims, potential claims and Actions or
Proceedingsdescribedin Schedule2.10hereto,ScheduleVIII heretoand/or ScheduleX hereto)(includingwithout limitation from the
SummitLenderswith respectto the SummitLoan andSecurityAgreementsandMCM with respectto the MCM Agreement),fully
andunconditionallyreleasingCompanyfrom any andall Liabilities (including the SummitLiabilities andthe MCM Liabilities), and
waiving anyclaimsand/or potentialclaimsthatsuchCreditors,beneficiaries,othercontractparties,claimantsandpotentialclaimants
mayhaveagainstCompany, arisingunderor in connectionwith suchagreements,guaranties,instruments,anydocumentrelatedthereto
or claims,potentialclaimsor proceedings(collectively, the ÒExcludedCreditorClaimsandLiabilitiesÓ).For avoidanceof doubt,the
ExcludedCreditor Claims and Liabilities shall be deemedto constituteExcludedLiabilities. To the extentthat the procurementof
any Pre-ClosingReleasesthat havenot beenobtainedby the ClosingDaterequiresthe payoff of any outstandingExcludedCreditor
ClaimsandLiabilities, thenPurchasershallhavetheoption,which maybeexercisedor not exercisedat PurchaserÕs soleandabsolute
discretion(andwithout waiving any right of PurchaserunderSection6.01), to proceedto Closingand(i) paysuchExcludedCreditor
ClaimsandLiabilities in wholeor in partat or prior to theClosingusingtheproceedsof thePurchasePrice(theamountof anyandall
suchpaymentsarecollectively referredto hereinastheÒCreditorPaymentsÓ);and/or (ii) hold backandretainanamountequalto the
unpaidportionof suchExcludedCreditorClaimsandLiabilities from thePurchasePrice(theÒHoldbackAmountÓ).Notwithstanding
anything in this Agreementto the contrary, the Seller Partiesshall not be obligatedto obtain or deliver a Pre-ClosingReleasein
respectof any IncludedLiability. The amountequalto any andall CreditorPaymentsandHoldbackAmount shall be deductedfrom
the PurchasePrice.Purchaserhasbeenadvisedof the pendencyof thosecertainforeclosureactions,describedin ScheduleVIII (the
ÒSummitActionsÓ). In connectiontherewith,Companyagreesnot to waiveanyrightsundertheSummitActionsor otherwiseagreeor
consentto anythingthereunderor otherwiseunreasonablyactor fail to actthereunderin mannerthatwouldadverselyaffectPurchaserÕs
rightsunderthisAgreementor aftertheClosing.Furthermore,theSellerPartiesagreeto usetheirbestefforts (whichshallbedeemedto
includerequestingandattendingahearingundertheaforesaidaction)to obtainapayoff letterandanEstoppelCertificatefrom Summit,
anyotherCreditorandanyotherplaintiff undertheSummitActionscomputedthroughtheClosing.For thepurposesof subparagraph
(b) aboveand this subparagraph(c), the term ÒbesteffortsÓwith respectto obtainingpayoff letters,EstoppelCertificatesand Pre-
ClosingReleasesfrom the SummitLenderswith respectto the SummitLoanandSecurityAgreementsandany otherCreditorin any
Actions or Proceedings,shall be deemedto include,without limitation, the obligationto requestandattenda hearingunderthe such
SummitActionsor otherActionsor Proceedingsto compeltheissuanceof thepayoff letters,theEstoppelCertificatesandPre-Closing
Releasesby SummitLenders.TheSellerPartiesfurtheragreethat in theeventthatPurchaserelectsto makea CreditorPaymentprior
to the Closingto pay off the SummitLenderswith respectto the SummitLoan andSecurityAgreements,thenthe SellerParties,as
borrower/mortgagor/debtor, and Purchaser, as lender/mortgagee/securedparty, shall reasonablyagreeupon the appropriateloan and
securitydocumentationin orderto evidencea loan in favor of Purchaserin theamountof suchCreditorPayment,which shallprovide
Purchaserwith a mortgageanda securityinterestin theAssetsin thesamepriority astheSummitLoanandSecurityAgreements.In
suchevent,theSellerPartiesshallpayall mortgagerecordingtax,recordingfees,title premiums,andreasonableattorneysÕfeesincurred
by Purchaser, in connection with the negotiation, documentation, execution, delivery and recordation of the applicable loan documents.
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(d) The PurchasePriceshall alsobe adjusted(upwardsor downwards)asa resultof the following prorations
andcreditsrelatingto theAssets,theExcludedLiabilities andtheownershipandoperationof theBusinessasof theClosingDateand
reflectedin the OperationsSettlementStatementasthoughthe transactionunderthis Agreementconstitutedthe purchaseandsaleof
Assetsandnot thepurchaseandsaleof theShares,with Sellerliable to CompanyandthePurchaserfor suchitemsto theextentsuch
itemsrelateto anytime periodon or prior to theClosingDateor areExcludedLiabilities, andCompanybeingliable to theextentsuch
items relate to periods subsequent to the Closing Date or are Included Liabilities:

(i) Real estate taxes on or with respect to the Assets;

(ii) Rents, leaseamounts,additional rents, taxes and other items payableby Companyunder the
Operating Agreements;

(iii) The amountof rents,taxesand chargesfor sewer, water, telephone,electricity and other utilities
relating to the Real Property and the real property subject to any Real Property Leases;

(iv) All otherTaxes(exceptfor IncomeTaxesandTransferTaxes)on or with respectto theAssetsand/or
the Business;

(v) All prepaid expenses of Company existing on the Closing Date (the ÒPrepaid ExpensesÓ);

(vi) All prepaiddepositsof Companyin connectionwith theBusinessexistingon theClosingDatelisted
onSchedule IXof the Seller Disclosure Schedule (the ÒPrepaid DepositsÓ);

(vii) All accrued expenses under the Operating Agreements;

(viii) Theamountof anyandall otherIndebtednessof CompanythatconstitutesExcludedLiabilities that
havenot otherwisebeenfully paidandsatisfiedprior to theClosingshallbeappliedagainstthePurchasePriceto reducetheamountof
the Purchase Price payable hereunder; and

(ix) All other items normally pro rated or adjusted in connection with similar transactions.
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Exceptasotherwiseagreedby the parties,the net amountof all suchprorationsandcreditswill be settledandpaid by Seller, on the
onehand,or Purchaser(or at PurchaserÕs option,Company),on the otherhand,asapplicable,on the ClosingDate,and:(x) if the real
estatetax bill for theyearof this Agreementhasnot yet beenissuedthentheprorationshallbebasedon theprior yearÕs taxes,provided,
however, thatuponreceiptof the2012tax bill, eachpartyagreeswith theotherto re-prorateandpaysaidrealestatetaxeswithin fifteen
(15) daysof receiptof said tax bill using the Novemberfour percent(4%) discountamount;(y) all taxesandreal estateassessments
will beproratedasof 12:01A.M. on theClosingDateon thebasisof a 365-dayyearor a 366-dayyear, asthecasemaybe. If, on the
ClosingDate,the currentreal propertytax bill with respectto the Businessor the Assetsis not available,the amountof real property
taxeswill beapportionedbasedon thecurrentyearÕs millageappliedto thatportionof thePurchasePriceallocatedto theRealProperty.
If thecurrentyearÕs millageis not fixed, taxeswill beapportionedin thesamemannerbasedupontheimmediatelyprior yearÕs millage.
Any apportionmentof taxesbaseduponany figuresotherthana final tax bill will, at the requestof eitherSeller, on the onehand,or
Purchaser, on the otherhand,be subsequentlyreapportionedbaseduponreceiptof the final tax bill for the currentyear;and(z) if any
of theprorationscannotbecalculatedaccuratelyon theClosingDate,thenthesamewill becalculatedwithin onehundredtwenty(120)
daysafter theClosingDateandeitherpartyowing theotherpartya sumof moneybasedon suchsubsequentprorationswill promptly
pay such sum to the other party.

1.05 Further Assurances; Post-Closing Cooperation.

(a) Subjectto thetermsandconditionsof this Agreement,at anytime or from time to time after theClosing,at
PurchaserÕsor CompanyÕsrequestandwithout furtherconsideration,Sellershallexecuteanddeliverto Purchasersuchotherinstruments
of sale,transfer, conveyance,assignmentand confirmation,provide suchmaterialsand information and take suchother actionsas
PurchaserandCompanymay reasonablydeemnecessaryor desirablein orderto effectively transfer, conveyandassignto Purchaser,
andto confirm PurchaserÕs title to, all of the Shares,and,to the full extentpermittedby Law, to put Purchaserin actualpossession
andoperatingcontrolof Company, theBusinessandtheAssetsandto assistPurchaserin exercisingall rightswith respectthereto,and
otherwise to cause Seller to fulfill its obligations under this Agreement.

(b) Following theClosing,eachpartywill afford theotherparty, its counselandits accountants,duringnormal
businesshours,reasonableaccessto thebooks,recordsandotherdatarelatingto theBusiness,Companyand/or theExcludedAssetsin
its possessionwith respectto periodsprior to theClosingandthe right to makecopiesandextractstherefrom,to theextentthat such
accessmaybereasonablyrequiredby the requestingparty in connectionwith (i) thepreparationof Tax Returns,(ii) compliancewith
the requirementsof anyGovernmentalor RegulatoryAuthority, (iii) thedeterminationor enforcementof the rightsandobligationsof
suchotherpartyto thisAgreementandthetransactionscontemplatedherebyand(iv) in connectionwith anyactualor threatenedAction
or Proceeding.

(c) If, in order to prepareits Tax Returns,otherdocumentsor reportsrequiredto be filed with Governmental
or RegulatoryAuthoritiesor its financialstatementsor to fulfill its obligationshereunder, it is necessarythata partybefurnishedwith
additionalinformation,documentsor recordsrelatingto theBusiness,Companyand/or theExcludedAssetsnot referredto in Section
1.05(b)above,andsuchinformation,documentsor recordsarein thepossessionor controlof anyotherparty to this Agreement,such
otherpartyshalluseits reasonablebestefforts to furnishor makeavailablesuchinformation,documentsor records(or copiesthereof)at
therecipientÕsrequest,costandexpense.Any informationobtainedby apartyin accordancewith thisSectionshallbeheldconfidentially
by it.
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(d) Notwithstandinganythingto the contrarycontainedin this Section1.05, if Seller, on the one hand,and
Purchaser, on theotherhand,arein anadversarialrelationshipin litigation or arbitration,the furnishingof information,documentsor
records in accordance with subsections (b) and (c) of this Section shall be subject to applicable rules relating to discovery.

(e) In theeventthatanypartyheretocollectsor receives,after theClosing,fundsbelongingto anyotherparty,
theparty receivingsuchfundsshall bedeemedto havecollectedor receivedsuchfundsin trust for thebenefitof theotherparty, and
shall promptly deliver the amounts to the party entitled thereto, and the parties will cooperate to minimize any such misdirected funds.

1.06 Third Party Consents. To the extent that the consummationof the transactionscontemplatedunder this
Agreementor theAncillary Agreements(includingthesaleof theShareshereunder)will resultin or give riseto anyconflict, violation,
breach,default,termination,cancellation,accelerationor modificationor requirethe consent,approvalor noticeof the type described
in Section2.03(c), below, in or with respectto any Contractto which Companyis a party or by which any of its assetsandproperties
is bound,theSellerPartiesshall,at their solecostandexpense,usetheir bestefforts to obtaintheconsentor waiverof theotherparty
or partiesto suchContractso that the transactionscontemplatedherebymay be consummatedwithout resultingor giving rise to such
conflict, violation,breach,default,termination,cancellation,accelerationor modification.In theeventthatsuchconsentor waiveris not
obtainedprior to theClosingandthepartiesconsummatetheSalehereunder, thenthePurchaserIndemnifiedPartiesshallbeindemnified
from andagainstanyandall Lossesarisingfrom anysuchconflict, violation, breach,default,termination,cancellation,accelerationor
modificationpursuantto the indemnificationprovisionsof Section11.01(a)of this Agreementas thoughsuchLosseswereExcluded
Liabilities. Theprovisionsof thisSection1.06shallnotaffect theright of Purchaserto notconsummatethetransactionscontemplatedby
this Agreement if the condition to its obligations hereunder contained inSection6.05has not been fulfilled.

1.07 Insurance Proceeds.

(a) CasualtyInsuranceProceedsor CondemnationAwards. If any of the Assetsaredestroyedor damageddue
to a casualtyor othereventsor circumstancescoveredby insurancemaintainedby Companyor takenin condemnation,the insurance
proceedsor condemnationawardor claim for insuranceproceedsor condemnationawardwith respecttheretoshallbeAssets,andshall
not beExcludedAssets.At theClosing,Sellershallpayor credit to Purchaser(i) anysuchinsuranceproceedsor condemnationawards
receivedby Sellerfollowing theEffectiveDatebut on or prior to theClosing,and(ii) theamountof any insurancedeductiblesor self-
insuredamounts,andtheCompanyshallhaveall of therightsagainstanyinsurancecompanies,Governmentalor RegulatoryAuthorities
andotherswith respectto suchdamage,destructionor condemnation.In no eventshall Selleror Companycompromiseor settleany
insuranceclaim or condemnationawardprior to theClosing,without PurchaserÕs consent,which shallnot beunreasonablywithheldor
delayed.The provisionsof this Section1.07shall not affect the right of Purchasernot to consummatethe transactioncontemplatedby
this Agreement because obligations or conditions contained inSection 6.08have not been fulfilled.
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(b) GeneralLiability or Similar Insurance. If Companyor Purchaserreceivesproceedsfrom a generalliability
insurancepolicy or othersimilar form of insurancemaintainedby Companyafter the ClosingDatefor an act that aroseon or prior to
theClosingDate,suchinsuranceproceedsshallbe(i) Assets(andshallnot beExcludedAssets),if suchproceedsrelateto anExcluded
Liability that hasnot beenfully andirrevocablyreleasedor satisfiedor if suchproceedsrelateto an IncludedLiability, andtherefore
retainedby Companyprovidedthat Companyshall apply any suchproceedsreceivedwith respectto suchExcludedLiability to the
paymentof suchExcludedLiability (andif suchinsuranceproceedsexceedtheamountrequiredfully andirrevocablyto releaseor satisfy
theapplicableExcludedLiability, thentheexcessproceedsshallbetreatedasprovidedin theimmediatelyfollowing subsections(ii) and
(iii)); (ii) ExcludedAssets(andshallnot beAssets),if suchproceedsrelateto anExcludedLiability thathasbeenfully andirrevocably
releasedor satisfied,andthereforesuchproceedsshall be promptly paid to Seller;and(iii) if the proceedsrelateto a Losssubjectto
indemnityby a SellerParty, thensuchproceedsshall be retainedby Purchaserto reducetheamountof any indemnificationobligation
of Seller with respectto suchLoss or ExcludedLiability hereunder, or if the applicableitem of Loss haspreviouslybeenfully and
irrevocably released or paid and satisfied by Seller, distributed to Seller to be applied to reimburse such indemnification payments.

(c) InsuranceProceedsto be Retainedby Seller (or to be Delivered to Other Third Parties). Any insurance
proceedsarisingfrom anyinsuredperil thatoccurswith respectto anyof theExcludedAssets,to theextentsuchproceedsarereceived
by Companyor Purchaserafter theClosingDate,shallbepromptlypaidover to Seller(or otherapplicablethird partyentitledto same)
for the benefit and on behalf of Seller (or other applicable third party entitled to same) regardless of when they are received.

1.08 UncashedTickets. At the Closing, Seller shall make a cashpaymentto or in favor of Purchaser(or at
PurchaserÕs option,to Company)in anamountequalto, or thePurchasePriceshallbedecreasedby anamountequalto, theamountof
the total Liabilities of Companyassociatedwith uncashed,unclaimedor abandonedtickets,gamingchips,tokensandsimilar gaming
Liabilities outstanding(collectively, ÒUncashedTicketsÓ)on the ClosingDatemadeby wagersfor betsplacedat the Businesson live
eventsheld at the Business.In addition,at the Closing,Seller shall makea cashpaymentto Purchaser(or at PurchaserÕs option, to
Company)in an amountequalto the aggregatedollar amountof UncashedTicketsfrom inter-track wagersplacedon live eventsheld
at the Businessprior to the Closing(the ÒOffsite WageringÓ)which areoutstandingon the ClosingDate.Further, Sellershall transfer
to Purchaser(or at PurchaserÕs option,to Company)at theClosingall cashproceedsderivedfrom UncashedTicketsoutstandingon the
Closing Date from inter-track wagers placed on events not held at the Business.
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1.09 Determinationof Cashon Hand at Closing; Pre-ClosingChecks. Pursuantto Section1.04 hereof, the
PurchasePriceshallbeincreasedby theamountof CompanyÕs cashon handat theFacilitiesasof thecloseof business(i.e.,11:59P.M.,
E.T.) on theClosingDate(theÒCashon HandÓ),providedthatsuchincreasedamountof thePurchasePricethat reflectstheamountof
Cashon Handshallbepayableat thetimessetforth in this Section1.09andnot on theClosingDate.TheSellerPartiesrepresentthat(i)
approximately$2,000,000in Cashon Handis maintainedat theMiami JaiAlai Facility in theOrdinaryCourseof Businessandusedin
connectionwith thedaily operationsof theBusiness;andapproximately$100,000in CashonHandis maintainedat theFt.PierceJaiAlai
Facility in theOrdinaryCourseof Businessandusedin connectionwith thedaily operationsof theBusiness.SellerandPurchaserwill
mutuallydesignateindividualswhowill jointly countandmutuallyagreeonthebalanceof theCashonHand.Purchaserwill payto Seller
within two (2) BusinessDaysafter theClosingDateanamountequalto theCashon Handthathasbeenmutuallyagreeduponby wire
transferof immediatelyavailablefundsto suchaccountsasSellermayreasonablydirectby written noticedeliveredto Purchaserat least
two (2) BusinessDaysbeforetheClosingDate.If thepartiesareunableto agreeupontheamountof theCashon Hand,Purchasershall
makesuchpaymentof theamountof Cashon Handwhich is undisputedby thepartiesin thetime frameandmannerassetforth above
andmay delay the paymentof suchdisputedamount.The partieswill mutually designatean independentcertified public accounting
firm thatwill determinetheCashon Handandresolveanydisputesbetweenthepartiesasto theCashon Hand.In suchcase,Purchaser
shallmakesuchpaymentof thedisputedamount,asfinally determinedby independentcertifiedpublic accountingfirm, within two (2)
BusinessDaysafter thewritten determinationof suchCashon Handby suchindependentcertifiedpublic accountingfirm. Pursuantto
Section1.04hereof,thePurchasePriceshallbereducedby theamountof thebalanceof outstandingchecksissuedby Companyasof the
closeof businesson theClosingDate(theÒPre-ClosingChecksÓ),which balancetogetherwith thecheckledgeror otherreferenceto all
suchPre-ClosingChecks,shallbeprovidedto Purchaserby Sellerator immediatelyprior to theClosing.TheSellerPartiesshall(or shall
causeCompany)to procurefrom CompanyÕs banksandcompletesuchdocuments(including signaturecardsandbankingresolutions)
that arenecessaryto addor removesignatoriesto andfrom CompanyÕs bankaccountsat suchbanks,anddeliver suchdocumentsto
Purchaserat theClosing.SuchPre-ClosingChecksfor which theamountof thePurchasePriceis reducedshallbedeemedanIncluded
Liability hereunder.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES

The SellerPartiesjointly andseverallyherebyrepresentandwarrantto Purchaser, asof the Effective Dateandasof
theClosingDate,assetforth in thisArticle II . Notwithstandinganyotherprovisionof thisAgreementor theSellerDisclosureSchedule,
eachexceptionsetforth in suchSellerDisclosureSchedulewill bedeemedto qualify only eachrepresentationandwarrantysetforth in
this Agreementthat is specifically identified (by cross-referenceor otherwise)in the SellerDisclosureScheduleasbeingqualified by
such exception.
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2.01 Corporate Existence; Capitalization.

(a) Company. Companyis acorporationduly incorporated,validly existingandin goodstandingundertheLaws
of the Stateof Florida,andhasfull corporatepowerandauthorityto conductits businessasandto the extentconductedandto own,
operate,useandleaseits Assets,andto executeanddeliverthisAgreementandtheAncillary Agreementsto whichCompanyis aparty,
to performits obligationsthereunderandhereunderandto consummatethe transactionscontemplatedtherebyandhereby. Company
is legally qualified to transactbusinessasa foreigncorporation,andis in goodstandingassuch,in eachof the jurisdictionsin which
the natureof its propertiesand/or the conductof its businessrequiressuchqualification.Schedule2.01(a)setsforth (i) eachof the
jurisdictionsin which Companyis legally qualifiedto transactbusinessasa foreigncorporationand(ii) eachof thenamesunderwhich
Companyhasat anytime donebusiness.Companyhasfully compliedin all materialrespectswith all of therequirementsof anyLaw
governingthe useandregistrationof fictitious names,andhasthe legal right to usethe namesunderwhich it operatesits business.
Exceptassetforth on Schedule2.01(a), Companyhasnot changedits nameor usedany assumedor fictitious nameotherthanthose
listedon Schedule2.01(a), or beenthesurvivingentity in a merger, acquiredanybusinessesor changedits principalplaceof business
or chief executiveoffice, in eachcase,sincethedateof its organization.Thereis no pendingor, to theKnowledgeof theSellerParties,
threatened proceeding for the dissolution, liquidation, insolvency or rehabilitation of Company.

(b) Seller. Selleris a corporationduly incorporated,validly existingandin goodstandingundertheLawsof the
Stateof Delaware,andhasfull corporatepowerandauthorityto conductits businessasconductedandto own,operate,useandleaseits
assets,to ownandsell theShares,andto executeanddeliverthisAgreementandtheAncillary Agreementsto whichSelleris aparty, to
performits obligationsthereunderandhereunderandto consummatethetransactionscontemplatedtherebyandhereby. Selleris legally
qualifiedto transactbusinessasa foreigncorporation,andis in goodstandingassuch,in eachof thejurisdictionsin which thenatureof
its properties and/or the conduct of its business requires such qualification.

(c) Subsidiaries. Companydoesnot haveany equity investmentin any entity, nor doesit own any other
securities with respect to any entity.

(d) Capitalization. Companyhas(a) Two Thousand(2,000)sharesof CommonStockauthorizedandno
othersharesof anyclassof capitalstockauthorized,(b) OneThousand(1,000)sharesof CommonStockissuedandoutstanding,which
constitutetheSharesbeingsoldandtransferredto Purchaserhereunder, of whichsuchsharesof CommonStockareissuedto andowned
by Seller, and(c) no othersharesof CommonStock issuedor outstandingandno sharesof CommonStockheld in treasury. All of
the issuedandoutstandingsharesof capitalstockof Company(i) havebeenduly authorizedandvalidly issuedandarefully paidand
non-assessable,(ii) wereissuedin compliancewith all applicablestateandFederalsecuritieslaws,and(iii) werenot issuedin violation
of any preemptiverights or rights of first refusalor similar rights. No preemptiverights, rights of first refusalor other Liens exist
with respectto the sharesof capitalstockof Company, otherthanasprovidedin the SummitPledgeAgreementswith respectto the
Shares(which SummitPledgeAgreementsandthe rights andobligationsof the partiestheretoandthe Liens arisingthereundershall
be fully releasedandterminatedon or prior to theClosingwithout anyLiability to Purchaser),andno suchrightsariseby virtue of or
in connectionwith the transactionscontemplatedhereby. Exceptfor theSummitWarrants(which SummitWarrantsandtherightsand
obligationsof the partiestheretoshall be fully releasedandterminatedon or prior to the Closingwithout any Liability to Purchaser),
thereareno outstandingor authorizedrights,options,warrants,convertiblesecurities,subscriptionrights,conversionrights,exchange
rights or other agreementsor commitmentsof any kind that could requireCompanyto issueor sell any sharesof its capital stock
(or securitiesconvertibleinto or exchangeablefor sharesof its capitalstock).Thereareno outstandingstockappreciation,phantom
stock,profit participationor othersimilar rights with respectto Company. Thereareno proxies,voting rights or otheragreementsor
understandingswith respectto the voting or transferof the capital stockof Companyother thanasprovidedin the SummitPledge
Agreementswith respectto theShares(which SummitPledgeAgreementsandtherightsandobligationsof thepartiestheretoandthe
Liensarisingthereundershallbefully releasedandterminatedon or prior to theClosingwithout anyLiability to Purchaser).Company
is not obligated to redeem or otherwise acquire any of its outstanding shares of capital stock.
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(e) Ownershipof Shares. Selleris theholderandownerof all issuedandoutstandingsharesof capitalstock
of Company. SellerownstheShares,and,exceptasprovidedin theSummitPledgeAgreements(whichSummitPledgeAgreementsand
therightsandobligationsof thepartiestheretoandtheLiensarisingthereundershallbefully releasedandterminatedon or prior to the
Closing without any Liability to Purchaser), Seller owns the Shares free and clear of all Liens of any kind.

2.02 Authority.

(a) The executionanddelivery by Companyof this Agreementandthe Ancillary Agreementsto which it is a
party, and the performanceby Companyof its obligationshereunderand thereunder, havebeenduly and validly authorizedby the
Board of Directorsand the shareholdersof Company, no other action on the part of Companyor its shareholdersbeing necessary.
This Agreementhasbeenduly andvalidly executedanddeliveredby Companyandconstitutes,anduponthe executionanddelivery
by Companyof the Ancillary Agreementsto which its is a party, suchAncillary Agreementswill constitute,legal,valid andbinding
obligationsof CompanyenforceableagainstCompanyin accordancewith their terms,exceptto theextentsuchenforceability(a)may
be limited by bankruptcy, insolvency, reorganization,moratoriumor othersimilar lawsrelatingto creditorsÕrightsgenerallyand(b) is
subject to general principles of equity.

(b) Theexecutionanddeliveryby Sellerof this AgreementandtheAncillary Agreementsto which it is a party,
andtheperformanceby Sellerof its obligationshereunderandthereunder, includingwithout limitation, to sell andtransfertheShares
pursuantto this Agreement,havebeenduly andvalidly authorizedby the Boardof Directors,andexceptfor the SellerShareholder
Approval,no otheractionon thepartof Selleror its shareholdersis necessary. This Agreementhasbeenduly andvalidly executedand
deliveredby Sellerandconstitutes,andupontheexecutionanddeliveryby Sellerof theAncillary Agreementsto which its is a party,
suchAncillary Agreementswill constitute,legal,valid andbindingobligationsof SellerenforceableagainstSellerin accordancewith
their terms,exceptto theextentsuchenforceability(a)maybelimited by bankruptcy, insolvency, reorganization,moratoriumor other
similar laws relating to creditorsÕ rights generally and (b)is subject to general principles of equity.

2.03 No Conflicts. Theexecution,deliveryandperformanceby anyof theSellerPartiesof this Agreementdo not
andtheexecutionanddeliveryby anyof theSellerPartiesof theapplicableAncillary Agreementsto which it is aparty, theperformance
by any of the Seller Partiesof its obligationsunder this Agreementand suchAncillary Agreements,and the consummationof the
transactions contemplated hereby and thereby, will not:
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(a) conflict with or resultin a violation or breachof anyof theterms,conditionsor provisionsof thearticlesof
incorporation, bylaws or other comparable charter documents of any of the Seller Parties, as applicable;

(b) subjectto obtaining the consents,approvalsand actions,making the filings and giving the noticeswith
respectto theHSRAct, applicableliquor licenselawsandregulations,andapplicableGamingLawsor assetforth in Schedule2.03(b)
of theSellerDisclosureSchedule,conflict with or resultin aviolationor breachof anytermor provisionof anyLaw or Orderapplicable
to anyof theSellerParties,anyof theirAffiliates,or anyof theassetsandpropertiesof anyof theSellerPartiesor anyof theirAffiliates;
or

(c) exceptas set forth in Schedule2.03(b)of the Seller DisclosureSchedule,(i) conflict with or result in a
violationor breachof, (ii) constitute(with or withoutnoticeor lapseof timeor both)adefaultunder, (iii) requireanyof theSellerParties
or anyof their Affiliates to obtainanyconsent,approvalor actionof, makeanyfiling with or give anynoticeto anyPersonasa result
or underthetermsof, (iv) resultin or give to anyPersonanyright of termination,cancellation,accelerationor modificationin or with
respectto, or (v) resultin thecreationor impositionof anyLien uponanyof theSellerPartiesor anyof theassetsandpropertiesof any
of theSellerPartiesor anyof their Affiliates,under, anycontractor licenseto which anyof theSellerPartiesor anysuchAffiliate is a
party or by which any of the assets and properties of any of the Seller Parties or any such Affiliate, is bound.

2.04 GovernmentalApprovals and Filings. Except as set forth in Schedule2.03(b) of the Seller Disclosure
Schedule,noconsent,approval,action,orderor authorizationof, or registration,declarationor filing with or noticeto anyGovernmental
or RegulatoryAuthority on thepartof anyof theSellerPartiesis requiredin connectionwith theexecution,deliveryandperformanceof
this Agreement or any of the Ancillary Agreements or the consummation of the transactions contemplated hereby or thereby.

2.05 BooksandRecords. Noneof theBooksandRecordsis recorded,stored,maintained,operatedor otherwise
wholly or partly dependentupon or held by any means(including any electronic,mechanicalor photographicprocess,whether
computerizedor not) which (including all meansof accesstheretoand therefrom)is not under the direct control of one or more
Employees.All BooksandRecordshavebeenfully, properlyandaccuratelykeptandcompleted,andthereareno materialinaccuracies
or discrepanciescontainedtherein.Theminutebooksfor Company, which shall bemadeavailableto Purchaserfor reviewat any time
andfrom time to time prior to the Closing,areandshall continueto be correctandcompletein all materialrespectsat all times,such
minutebookscontainandshall continueto containtrue andaccuratecopiesor the executedoriginalsof documents,instrumentsand
certificateswith truesignaturesof thepersonspurportingto havesignedthem,andeachsuchminutebookcontainsandshall continue
to containanaccuraterecordof all corporateactionsof theshareholdersanddirectors(andanycommitteesthereof)of Companytaken
by written consentor at a meetingsincethedateof its organization.All corporateactionstakenby Companyhavebeenduly authorized
or ratified.Thestockledgersof Companycontainandshallcontinueto containcompleteandaccuraterecordsof all issuances,transfers
andcancellationsof sharesof thecapitalstockandsecuritiesof Company. At theClosing,all of BooksandRecordswill bedeliveredto
Purchaser.
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2.06 Financial Statements and Condition.

(a) TheSellerPartieshavemadeavailableto Purchaser, andincludedin Schedule2.06(a)of theSellerDisclosure
Scheduleare (i) CompanyÕs Annual ReportPursuantto the Uniform ReportingSystemPrescribedfor Pari-MutuelPermit Holders,
auditedby a certified public accountantasrequiredby Florida Law, (ii) the SellerPartiesÕauditedconsolidatedfinancial statements
(includingbalancesheet,incomestatementandstatementof cashflows) asof theendof themostrecentlycompletedlastthree(3) fiscal
yearsprior to thelatestdateonwhich this representationis deemedto bemadeandfor thetwelve-monthperiodendedonsuchdate,(iii)
unauditedconsolidatedfinancialstatementsof theSellerParties(includingbalancesheet,incomestatementandstatementof cashflows)
for theportionof thecurrentfiscal yearendedon thelastdayof thecalendarmonththatis no lessthan30 daysprecedingtheEffective
Date,and(iv) unauditedandunconsolidatedfinancialstatementsof Company(includingbalancesheet,incomestatementandstatement
of cashflows) for theportionof thecurrentfiscalyearendedon thelastdayof thecalendarmonththatis no lessthan30dayspreceding
theEffectiveDate(collectively, ÒFinancialStatementsÓ).TheFinancialStatementsarecompleteandcorrectin all materialrespectsand
havebeenpreparedin accordancewith GAAP, exceptthat theunauditedfinancial statementsdo not containfootnotesandaresubject
to yearendauditadjustmentsmadein accordancewith GAAP. TheFinancialStatementsaccuratelysetout anddescribein all material
respectsin accordancewith GAAP thefinancialconditionof theSellerPartiesandCompanyon a consolidatedandanunconsolidated
basis,asapplicable,asof thedatesandduring theperiodsindicatedtherein,subject,in thecaseof theunauditedfinancialstatements,
to normalyear-endauditadjustmentswhich areneitherindividually nor in theaggregatematerial.Eachof theSellerPartiesmaintains
andwill continueto maintaina standardsystemof accountingestablishedandadministeredin accordancewith GAAP. Companyhas
maintainedtheBooksandRecordsfor thepastfive (5) yearsin a mannersufficient to permit thepreparationof financialstatementsin
accordance with GAAP.

(b) Except as set forth on Schedule2.06(b) of the Seller DisclosureScheduleand exceptfor Indebtedness
reflectedin theFinancialStatements,Companydoesnot haveanyIndebtednessoutstandingat thedatehereof,otherthanIndebtedness
incurredin theOrdinaryCourseof Business.Neitherof theSellerPartiesis in defaultwith respectto anyoutstandingIndebtednessor
any instrumentrelatingthereto,nor is thereany eventwhich, with the passageof time or giving of noticeor both,would result in a
default, except for such defaults that are disclosed onSchedule 2.06(b)of the Seller Disclosure Schedule.

2.07 No MaterialChange. Exceptasdisclosedin Schedule2.07of theSellerDisclosureSchedule,sincethedate
of the latestFinancialStatements,no changehasoccurredthat individually or in theaggregatecould reasonablybeexpectedto havea
Material AdverseChangeandno eventhasoccurredor circumstanceexiststhat may result in sucha Material AdverseChange.There
shall not be and there shall not have occurred any Material Adverse Change from the Effective Date through the Closing Date.

2.08 Liabilities. Companyhas no material liabilities, and none of the Seller Partiesknows of any material
contingentliabilities, that are requiredunderGAAP to be disclosedin the FinancialStatementsand which are not disclosedin the
FinancialStatements,exceptcurrentliabilities incurredin theOrdinaryCourseof Businesssubsequentto thedateof thelatestFinancial
Statements.
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2.09 Taxes.

(a) Except as set forth on Schedule2.09(a) of the Seller DisclosureSchedule,the Seller Partiesand any
consolidated,combined,unitary or aggregategroup for Tax purposesof which Companyis or hasbeena member(collectively, the
ÒCompanyÕs GroupÓ)haveduly completedand timely filed all Tax Returnsrequiredto be filed by them for the previousfive (5)
yearsfrom thedatehereof.All suchTax Returnsarecorrectandcompletein all materialrespects.All Taxesdueor payableby anyof
CompanyÕsGroup,whetheror notdisputed,otherthanTaxesthatarenotyetdueandpayable,havebeenpaidin full. Noneof theSeller
Partiesexpectsany Tax Authority to assessany additionalTaxesfor any period.Exceptassetforth on Schedule2.09(a)to the Seller
DisclosureSchedule,thereis (i) no claim for Taxesthat is or couldbea Lien againsttheAssets,otherthanLiensfor Taxesnot yet due
andpayable,(ii) no auditof anyTax Returnof CompanyÕs Groupwhich hasbeenor which is beingconductedby a Tax Authority, and
(iii) no outstandingor unresolveddisputeor claim concerninganyTax Liability of Company. No claim haseverbeenmadeby a Tax
Authority in a jurisdiction where Company does not file Tax Returns that Company is or may be subject to taxation by that jurisdiction.

(b) Exceptassetforth on Schedule2.09(a)of theSellerDisclosureSchedule,Companyhaswithheldandpaid
all materialTaxesrequiredby Law to be withheld andpaid by Companywith respectto any amountspaid or owing by Companyto
anyemployee,independentcontractor, creditor, shareholderor otherthird party. Companyhaspaid to theappropriateTax Authorities
all amountssowithheldor otherwiseduein connectionwith employmentby Companyof suchserviceproviders,andhastimely filed
all requisiteTax Returnswith the Tax Authoritieswith respectto suchTaxes.Companyis not a party to any Tax proceedingswith
respectto thewithholdingof Taxesand/or paymentto theTax Authoritiesof withholdingTaxesor otherduesor Taxeswith respectto
therenderingof servicesto Companyor otherwise.To theKnowledgeof theSellerParties,no investigationis beingconductedagainst
Company by any Tax Authority with respect to any withholding, payment, filing or any other obligations in connection with the above.

(c) TheSellerPartieshavenot waivedanystatuteof limitations in respectof Taxesor agreedto anyextension
of time with respectto a Tax assessmentor deficiency. Schedule2.09(c)of theSellerDisclosureSchedulelists all Federal,state,local,
andforeign incomeTax Returnsfiled (for the five (5) yearperiodprior to the dateof this Agreement)with respectto Companyand
thoseTax Returnsthathavebeenaudited.TheSellerPartieshavedeliveredto Purchasercorrectandcompletecopiesof all incomeTax
Returns,examinationreports,andstatementsof deficienciesassessedagainstor agreedto by Company(for thefive (5) yearperiodprior
to the date of this Agreement).

(d) TheunpaidTaxesof Company(i) did not, asof theendof themostrecentlycompletedfiscal quarterprior
to the latestdateof which this representationis deemedto be made,exceedthe reservefor Tax Liability (ratherthanany reservefor
deferredTaxesestablishedto reflect timing differencesbetweenbookandTax income)setforth on thefaceof theFinancialStatement
for suchperiodand(ii) do not exceedthat reserveasadjustedfor thepassageof time throughtheClosingin accordancewith thepast
custom and practice of Company in filing its Tax Returns.
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(e) Noneof the IncludedLiabilities is anobligationto makea paymentthatwill not bedeductibleunderCode
Section 280G.

(f) Company is not a party to any Tax allocation or sharing agreement, other than this Agreement.

(g) Selleris not a foreigncorporationor otherforeignentity subjectto CodeSections897or 1446with respect
to the sale of the Shares hereunder.

2.10 Legal Proceedings. Exceptas set forth on Schedule2.10 of the Seller DisclosureSchedule,thereare no
Ordersoutstandingandno Actionsor Proceedingspendingor, to theKnowledgeof theSellerParties,threatened,against,relatingto or
affectingCompanyor anyof its Assetsor theShares.Exceptassetforth onSchedule2.10of theSellerDisclosureSchedule,thereareno
facts or circumstances known to the Seller Parties that could be expected to give rise to any such Orders, Actions or Proceedings.

2.11 ComplianceWith LawsandOrders. Exceptassetforth on Schedule2.11 of theSellerDisclosureSchedule,
eachof SellerPartiesis not,norhasit atanytimewithin thelastthree(3) yearsbeen,norhasanyof theSellerPartiesreceivedanynotice
thateitherSellerPartyis or hasatanytimewithin thelastthree(3) yearsbeenin violationof or in defaultunder, in anyrespect,anyLaw
or Orderapplicableto Company, theBusiness,theSharesor anyof theAssets(includinganyGamingLicense).NeitherCompanynor, to
theKnowledgeof anySellerParty, anyof its directors,executiveofficers,representatives,agentsor employees(a)hasusedor is using
any corporatefunds for any illegal contributions,gifts, entertainmentor otherunlawful expensesrelating to political activity, (b) has
usedor is usingany corporatefundsfor any director indirectunlawful paymentsto any foreignor domesticgovernmentalofficials or
employees,(c) hasviolatedor is violating anyprovisionof theForeignCorruptPracticesAct of 1977,(d) hasestablishedor maintained,
or is maintaining,anyunlawful fundof corporatemoniesor otherpropertiesor (e)hasmadeanybribe,unlawful rebate,payoff, influence
payment, kickback or other unlawful payment of any nature.

2.12 Benefit Plans; ERISA.

(a) Schedule2.12(a)of theSellerDisclosureSchedulelists all (i) ÒemployeebenefitplansÓwithin themeaning
of Section3(3) of ERISA (including any ÒindividualretirementaccountsÓor ÒindividualretirementannuitiesÓwithin the meaningof
Section408of theCode),sponsoredby Companyandby eachmemberof anytradeor business(whetheror not incorporated)thatwould
betreatedasa singleemployerwith CompanyunderSection4001of ERISA or Section414(b),(c), (m) or (o) of theCode(anÒERISA
AffiliateÓ);(ii) employmentagreements,including,butnot limited to,anyindividualbenefitarrangement,policy or practicewith respect
to any currentor former employeeor directorof Companyor an ERISA Affiliate, and (iii) otheremployeebenefit,bonusor other
incentivecompensation,stockoption,stockpurchase,stockappreciation,severancepay, lay-off or reductionin force,changein control,
sick pay, vacationpay, salarycontinuation,retainer, leaveof absence,educationalassistance,serviceaward,employeediscount,fringe
benefitplans,arrangements,policiesor practices,whetherformal or informal, oral or written, legally bindingor not, which Company
or anyERISA Affiliate maintains,to which anyof themcontributes,or for which anyof themhasanyobligationor Liability. All such
plans, agreements, programs, policies and arrangements shall be collectively referred to as the ÒCompany PlansÓ.
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(b) Noneof Companyor anyERISAAffiliate maintainsor contributesto anyplanor otherarrangement(whether
or not suchplan or otherarrangementconstitutesa CompanyPlan)that provideshealthbenefitsto an employeeafter the employeeÕs
termination of employment or retirement except as required under Section4980B of the Code and Sections601 through 608 of ERISA.

(c) (i) Companyhascompliedwith ERISA, the Codeandall laws andregulationsapplicableto the Company
PlansandeachCompanyPlanhasbeenmaintainedandadministeredin compliancewith its terms;and(ii) eachCompanyPlanintended
to qualify under Section401(a) of the Code and each trust intended to qualify under Section501(a) of the Code does so qualify.

(d) Noneof theCompanyPlansis adefinedbenefitplanwithin themeaningof Section3(35)of ERISAor aplan
subjectto theminimumfundingstandardssetforth in Section302of ERISAandSection412of theCode,andnoneof Companyor any
ERISA Affiliate has ever sponsored, maintained or contributed to, or ever been obligated to contribute to, any such plan.

(e) Noneof theCompanyPlansis a ÒmultiemployerplanÓwithin themeaningof Section3(37)of ERISA, and
Company or any ERISA Affiliate has ever contributed to, or ever been obligated to contribute to, a multiemployer plan.

(f) Noneof the CompanyPlansis a self-insuredemployeewelfarebenefitplan (asdefinedin Section3(1) of
ERISA), including, without limitation, any such plan pursuant to which a excess loss or reinsurance policy or contract applies.

(g) All reports, forms and other documentsrequired to be filed with any governmententity or furnished
to employees,former employeesor beneficiarieswith respectto any CompanyPlan (including without limitation, summaryplan
descriptions, Forms 5500 and summary annual reports) have been timely filed and furnished and are accurate.

(h) With respectto the applicableCompanyPlans,all requiredcontributionsthat aredueandpayablefor all
periodsendingprior to theClosingDate(includingperiodsfrom the first dayof thecurrentplanyearto theClosingDate)havebeen
made or will have been made by Company prior to the Closing Date.

(i) All insurancepremiumshave beenpaid in full, subjectonly to normal retrospectiveadjustmentsin the
ordinary course, with regard to the applicable Company Plans for plan years ending on or before the Closing Date.

(j) With respect to each Company Plan:
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(i) no prohibitedtransactions(asdefinedin Sections406or 407of ERISA or Section4975of theCode)
have occurred for which a statutory exemption is not available;

(ii) no action or claims (other than routine claims for benefitsmadein the ordinary courseof plan
administrationfor which planadministrativereviewprocedureshavenot beenexhausted)arependingor threatenedor imminentagainst
or with respectto anyCompanyPlan,anyemployerwhois participating(or whohasparticipated)in suchCompanyPlanor anyfiduciary
(as defined in Section3(21) of ERISA) of such Company Plan;

(iii) neitherCompanynor, afterinquiry by Companyof anyfiduciaryof anyCompanyPlan,anyfiduciary
has any knowledge of any facts that could give rise to any such action or claim as described in subsection (ii), above;

(iv) suchCompanyPlan providesthat it may be amendedor terminatedat any time and, exceptfor
benefitsprotectedunderSection411(d) of theCode,all benefitspayableto currentor terminatedemployeesor anybeneficiarymaybe
amended or terminated by Company at any time without Liability;

(v) noneof Companyor any ERISA Affiliate hasany Liability or is Companyor any ERISA Affiliate
threatenedwith anyLiability (whetherjoint or several)(i) for anyexcisetax imposedby Sections4971,4975,4976,4977or 4979of the
Code, or (ii)to a fine under Section502 of ERISA;

(vi) all of theCompanyPlans,to theextentapplicable,arein compliancewith thecontinuationof group
health coverage provisions contained in Section 4980B of the Code and Sections 601 through 608 of ERISA;

(vii) true,correctandcompletecopiesof all documentscreatingor evidencingany CompanyPlanhave
beendeliveredor madeavailableto Purchaser, andtrue,correctandcompletecopiesof all reports,formsandotherdocumentsrequiredto
befiled with anyGovernmentalor RegulatoryAuthority Entity or furnishedto employees,formeremployeesor beneficiaries(including,
without limitation, summaryplan descriptions,Forms5500andsummaryannualreportsfor all planssubjectto ERISA, but excluding
individual accountstatementsandtax forms)within thepastfive (5) yearsof theEffectiveDatehavebeendeliveredto Purchaser. There
areno negotiations,demandsor proposalswhich arependingor havebeenmadewhich concernmattersnow covered,or thatwould be
covered, by the type of agreements required to be listed inSchedule2.12 (a)of the Seller Disclosure Schedule; and

(viii) all expensesandliabilities relatingto all of the CompanyPlanshavebeen,andwill on the Closing
Date be fully and properly accruedon CompanyÕs Books and Recordsand reflected in accordancewith GAAP on the Financial
Statements and in the applicable Company Plan financial statements.

(k) No CompanyPlanexiststhatcouldresultin thepaymentto anypresentor formeremployeeof Companyof
anymoneyor otherpropertyor accelerateor provideanyotherrightsor benefitsto anypresentor formeremployeeof Companyasa
resultof thetransactionscontemplatedby this Agreement,which paymentwould constitutea parachutepaymentwithin themeaningof
Code Section280G.

19

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

2.13 Real Property.

(a) TheRealPropertyincludesall of the realpropertyusedin connectionwith theBusinessandanyotherreal
propertyownedby Company. Schedule2.13(a)of the SellerDisclosureSchedulecontainsa true andcorrectlist of (i) eachparcelof
realpropertyownedby Companyor usedor heldfor useby Companyin connectionwith theBusiness,(ii) eachparcelof realproperty
leasedby Company(aslessoror lessee)that is usedor held for usein connectionwith theBusiness,and(iii) eachotherparcelof real
property included in the Real Property, whether or not the same is owned or leased by Company.

(b) Company, Seller and City National Bank (all as indicatedon Schedule2.13(a)) own and havegood and
marketablefeesimpletitle to theRealProperty, freeandclearof all LiensotherthanPermittedLiens.Exceptassetforth on Schedule
2.13(b)of theSellerDisclosureSchedule,title to theRealPropertyis insuredpursuantto avalid title insurancepolicy. TheRealProperty
doesnot rely on anyotherrealpropertyfor vehicularor pedestrianingressor egressto andfrom suchRealProperty(otherthanpublic
roadsandthoroughfares)andsuchRealPropertydoesnot rely on any otherreal propertyfor parkingor othereasementsor rights of
way exceptassetforth on Schedule2.13(b)of theSellerDisclosureSchedule.Noneof theRealProperty, or the Improvementsor the
usethereofcontravenesor violatesanybuilding, administrative,environmental,zoning,otherlanduse,occupationalsafetyandhealth
or otherapplicableLaw (whetheror not permittedon the basisof prior nonconforminguse,waiver or variance).Schedule2.13(a)of
theSellerDisclosureSchedulecontainsa trueandcompletelist of all of theRealPropertyLeasesandtrueandcompletecopiesthereof,
togetherwith all amendmentsandsupplementstheretoandall waiversof any termsthereof,havebeendeliveredto Purchaserprior to
the executionof this Agreement.Exceptfor the RealPropertyLeases,thereareno other leases,subleases,occupancyor concession
agreementsin effect with respectto the Real Property. EachReal PropertyLease,if any, is a legal, valid and binding agreement,
enforceablein accordancewith its terms,of Companyandof eachotherPersonthatis apartythereto,andthereis no,norhasCompany
or Sellerreceivedany noticeof any, default (or any conditionor eventwhich, after noticeor lapseof time or both,would constitute
a default)by Companynor by anyotherPersonthereunder. Thereareno brokeragecommissionsduewith respectto anysuchleased
space.Companyshallnot modify, amendor terminateanyRealPropertyLeasesprior to theClosingwithout PurchaserÕs prior written
consent.

(c) The SellerPartieshavedeliveredto Purchaserprior to the executionof this Agreementtrue andcomplete
copiesof all deeds,leases,mortgages,deedsof trust,certificatesof occupancy, title insurancepolicies,title reports,surveysandsimilar
documents,andall amendmentsthereof,with respectto theRealPropertythatarewithin thepossession,or control,of Companyor their
respective agents (e.g., surveyors).
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(d) Exceptasprovidedin Schedule2.13(d)of theSellerDisclosureSchedule,theImprovementsarein operating
conditionand in a stateof operablemaintenanceandrepair, ordinarywearand tearexcepted,andareadequateandsuitablefor the
purposesfor which theyarepresentlybeingused;andthereareno condemnationor appropriation,environmental,zoningor otherland
useregulationproceedingsor investigationspendingor threatenedagainstany of the RealProperty, the Improvements,or Company,
Selleror City NationalBank which would detrimentallyaffect the valueof the RealProperty, the Improvements,or Companyor the
useandoperationof RealPropertyand the Improvementsasa jai alai facility or slot machinefacility or for othercommercialuse,
nor arethereanyassessmentsaffectingtheRealProperty, theImprovements,Companyor Seller. Companyhasreceivedall final sign-
offs, inspections,certificatesof occupancyandanyotherlicenses,permits,approvalsandconsentsrequiredby applicableGovernmental
Authoritiesevidencingthecompletionof constructionandinstallationof all of theImprovementsandtheability of Companyto legally
use the same in the operation of its Business.

(e) Noneof theRealPropertyor theImprovements,or theuseandoperationthereof,contravenesor violatesany
building,zoning,subdivision,landuse,administrative,occupationalsafetyandhealthor otherapplicableLaw, includingEnvironmental
Law in any materialrespect(whetheror not permittedon the basisof prior nonconforminguse,waiver or variance).Companyhas
receivednonoticefrom anyGovernmentalor RegulatoryAuthority advisingCompanyof (i) aviolationof anysuchLaws(whethernow
existingor which will existunderExistingLawswith thepassageof time) or (ii) anyactionwhich mustbe takento avoida violation
thereof.

(f) Thereareno outstandingContractsmadeby Company, Selleror City NationalBank for theconstructionor
repair of any improvements to the Real Property which have not been fully paid for.

(g) There are no material physical defects in the Real Property or the Improvements.

(h) The Surveys,plans and specifications,warranties,and all other Contractsor documentsrequiredto be
deliveredto Purchaserpursuantto thisAgreement,aretrue,correctandcompletecopies,andarein full forceandeffect,withoutdefault
by any party and without any right of setoff.

(i) All water, sewer, gas,electric,telephone,anddrainagefacilities andall otherutilities requiredby Law for
CompanyÕs continueduseandoperationof theRealPropertyasa jai alai facility (andwith respectto theMiami JaiAlai Facility, asa
jai alai facility anda slot machinefacility) areinstalled,or maybeinstalledwithout additionalconsentof anythird party, acrosspublic
property or valid easements to the boundary lines of the Real Property.

(j) The zoning and land usedesignationof the Real Propertypermit the operationof the Businessand the
Improvementsin connectiontherewith.Companyhasobtainedall licenses,permits,easements,and rights-of-way, including a use
permit,requiredfrom all Governmentalor RegulatoryAuthoritieshavingjurisdictionovertheRealPropertyor from privateparties(i)
for theuseandoperationof theRealPropertyasa jai alai facility (andwith respectto theMiami JaiAlai Facility, asa jai alai facility
anda slot machinefacility) with all of theamenitiesnecessaryfor theoperationof theBusinessaspresentlyconducted,(ii) for theuse
of the Real Property for commercial purposes, and (iii) to assure vehicular and pedestrian ingress to and egress from the Real Property.
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(k) Companyhasnot receivedanynoticefrom any insurancecarrierof anydefectsor inadequaciesin theReal
Property, or in any portion thereof,which would adverselyaffect the insurability thereofor the costof suchinsurance.Exceptasset
forth onSchedule 2.13(d)of the Seller Disclosure Schedule, there are no pending insurance claims relating to the Real Property.

(l) Noneof theSellerPartiesis a ÒforeignpersonÓwithin themeaningof Sections1445(f)(3)or 1446(e)of the
Code.

(m) Thereis no defaultby anyof thepartiesundertheRevenueSharingAgreementsandno eventhasoccurred
which with notice and/or lapseof time would causea default to occur thereunder. Companyshall not amend,modify, terminateor
waiveanyprovisionof theRevenueSharingAgreementsprior to theClosingwithoutPurchaserÕsconsent.AttachedheretoasSchedule
2.13(m)is a list of the ÒPercentagePaymentsÓor any otherpaymentsthat havebeenmadeby Companyunderthe RevenueSharing
Agreements.

(n) Companyownsall of the beneficialinterestsof the trust pursuantto which City NationalBank,astrustee,
owns portions of the Real Property (as such ownership is indicated onSchedule 2.13(a)).

2.14 TangiblePersonalProperty. Companyis in possessionof andhasgoodtitle to, or hasvalid leaseholdinterests
in or valid rights undercontractto use,all the TangiblePersonalProperty, which includesall tangiblepersonalpropertyof Company
relatingto theBusinessreflectedin thelatestFinancialStatementsandtangiblepersonalpropertyrelatingto theBusinessacquiredsince
thedateof thelatestFinancialStatements,otherthanTangiblePersonalPropertydisposedof sincesuchdate,in theOrdinaryCourseof
Business.As of theClosingDate,Companyshallbein possessionof andhasgoodandvalid title to all suchTangiblePersonalProperty.
All theTangiblePersonalPropertyis freeandclearof all Liens,otherthanPermittedLiens,andis in goodworking orderandcondition,
ordinary wear and tear, maintenance and replacement excepted, and its use complies with all applicable Laws.

2.15 Intellectual Property Rights.

(a) Companyhas interestsin or usesonly the Intellectual Propertydisclosedin ScheduleIV of the Seller
DisclosureSchedulein connectionwith the conductof the Business,eachof which Companyeitherhasall right, title andinterestin
or a valid andbindingright underContractto use.No otherIntellectualPropertyis usedor necessaryin theconductof theBusinessas
presently conducted.

(b) Company has the exclusive right to use the Intangible Personal Property.

(c) All registrationswith and applicationsto Governmentalor RegulatoryAuthorities in respectof such
IntellectualPropertyarevalid andin full forceandeffect andarenot subjectto thepaymentof anypast-dueTaxesor maintenancefees
or the taking of any other actions by Company to maintain their validity or effectiveness.

(d) No conflict, violation,breach,default,termination,cancellation,accelerationor modificationwill resultwith
respectto anyContractin respectof suchIntangiblePersonalPropertyfrom theconsummationof anyof thetransactionscontemplated
under this Agreement or any of the Ancillary Agreements.
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(e) TheSellerPartieshavedeliveredto Purchaserprior to theexecutionof this Agreementdocumentationwith
respectto anyandall computerprogramsor otherknow-howor tradesecretincludedin suchIntangiblePersonalProperty(including
casino,gamingand accountingsoftwareusedin the operationof the Business,and the contentsthereof),which documentationis
accurateandsufficient in detailandcontentto identify andexplainsuchinvention,process,design,computerprogramor otherknow-
how or trade secret and to facilitate its full and proper use without reliance on the special knowledge or memory of any Person.

(f) Companyis not, nor hasit receivedany notice that it is, in default (or with the giving of noticeor lapses
of time or both, would be in default) underany Contractto usesuchIntangiblePersonalProperty. To the Knowledgeof the Seller
Parties,no suchIntangiblePersonalPropertyis beinginfringedby anyotherPerson.Companyhasnot receivednoticethatCompany
is infringing any IntellectualPropertyof any otherPerson,no claim is pendingor hasbeenmadeto sucheffect, andCompanyis not
infringing any Intellectual Property of any other Person.

2.16 Contracts.

(a) Schedule2.16(a)of the Seller DisclosureSchedule(with paragraphreferencescorrespondingto thoseset
forth below) containsa true andcompletelist of eachof the following Contractsor otherarrangements(true andcompletecopiesor,
if none,reasonablycompleteandaccuratewritten descriptionsof which, togetherwith all amendmentsandsupplementstheretoandall
waiversof anytermsthereof,havebeendeliveredto Purchaserprior to theexecutionof thisAgreement)which is currentlyin existence
and to which Company is a party or by which any of the Assets are bound:

(i) (A) all Contractsprovidingfor a commitmentof employmentor consultationservicesfor a specified
term andpaymentsor unspecifiedterm to, or otherwiserelatingto employmentor the terminationof employmentof, any Employee,
thename,positionandrateof compensationof eachEmployeeparty to sucha Contractandtheexpirationdateof eachsuchContract;
and(B) any written or unwrittenrepresentations,commitments,promises,communicationsor coursesof conduct(excludingany such
Contracts referred to in clause (A)) involving an obligation of company to make payments in any year to any Employee;

(ii) all Contractswith anyPersoncontaininganyprovisionor covenantprohibitingor limiting theability
of Companyto engagein anybusinessactivity or competewith anyPersonor prohibitingor limiting theability of anyPersonto compete
with Company;

(iii) all partnership, joint venture, shareholdersÕ or other similar Contracts with any Person;

(iv) all Contractswith distributors,dealers,manufacturerÕs representatives,salesagenciesor franchises
with whom Company deals;

(v) all Contracts relating to Indebtedness of Company;
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(vi) all Contracts(otherthanthisAgreement)providingfor (A) thefuturedispositionor acquisitionof any
assets or properties, including the Assets, and (B) any merger or other business combination;

(vii) all Contracts between Company, on the one hand, and any Affiliate of Company, on the other hand;

(viii) all Contracts(otherthanthis Agreement)that limit or containrestrictionson theability of Company
to incur Indebtedness or incur or suffer to exist any Lien, or to purchase or sell any Assets or to change the Business;

(ix) all collectivebargainingor similarunioncontractscoveringanEmployeeor theJaiAlai players;and

(x) all other Contractsthat (A) involve the future paymentor potential future payment,pursuantto
the termsof any suchContract,by or to Companyof more thanTwenty Five ThousandDollars ($25,000)annuallyor (B) cannotbe
terminated within thirty (30) days after giving notice of termination without resulting in any cost or penalty to Company.

(b) EachContractrequiredto bedisclosedin Schedule2.16(a)of theSellerDisclosureScheduleis in full force
andeffect andconstitutesa legal, valid andbinding agreement,enforceablein accordancewith its terms,of eachparty thereto,and
neitherCompanynor anyotherpartyto suchContractis, or hasreceivednoticethat it is, in violation or breachof or defaultunderany
such Contract (or with notice or lapse of time or both, would be in violation or breach of or default under any such Contract).

(c) Except as set forth on Schedule2.16(c) of the Seller DisclosureSchedule,the execution,delivery and
performanceby aSellerPartyof thisAgreementandtheAncillary Agreements,andtheconsummationof thetransactionscontemplated
herebyandthereby, will not (A) resultin or give to anyPersonanyright of termination,cancellation,accelerationor modificationin or
with respectto, (B) resultin or give to anyPersonanyadditionalrightsor entitlementto increased,additional,acceleratedor guaranteed
paymentsunder, or (C) resultin thecreationor impositionof anyLien uponeitherSellerPartyor anyof its assetsandpropertiesunder
any Contract.

2.17 Insurance. Schedule2.17of the SellerDisclosureSchedulecontainsa true andcompletelist (including the
namesandaddressesof the insurers,the namesof the Personsto whom suchpolicieshavebeenissued,the expirationdatesthereof,
the annualpremiumsandpaymenttermsthereof,whetherit is a ÒclaimsmadeÓor an ÒoccurrenceÓpolicy anda brief descriptionof
the interestsinsuredthereby)of all liability, property, workersÕcompensationandotherinsurancepoliciescurrentlyin effect that insure
Company, the Business,the Employeesor the Assets.Eachsuchinsurancepolicy is valid andbinding andin full force andeffect, no
premiumsduethereunderhavenot beenpaid,andCompanyhasnot receivedanynoticeof cancellationor terminationin respectto any
suchpolicy or is in defaultthereunder. Suchinsurancepoliciesareplacedwith financiallysoundandreputableinsurers.NeitherCompany
nor thePersonto whomsuchpolicy hasbeenissuedhasreceivednoticethatany insurerunderanypolicy referredto in this Sectionis
denying Liability with respect to a claim thereunder or defending under a reservation of rights clause.
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2.18 Affiliate Transactions. Exceptassetforth on Schedule2.18of theSellerDisclosureSchedule,(i) no officer,
director, partner, shareholderor Affiliate of anySellerPartyprovidesor causesto beprovidedanyassets,servicesor facilities usedor
held for useby Companyor in connectionwith theBusiness;andneitherCompanynor theBusinessprovidesor causesto beprovided
anyassets,servicesor facilities to anysuchofficer, director, partner, shareholderor Affiliate; and(ii) Companyhasnot enteredinto or
is party to any othertransactionwith any officer, director, partner, shareholderor Affiliate of any SellerPartyor any Affiliate of such
Person.

2.19 Licenses; Environmental Matters.

(a) Companyholdsand is in compliancewith all permitsandLicensesthat are requiredin order to own and
operatethe Businessandthe Assets,including all GamingLicensesandall environmentalpermitsandLicenses(the ÒEnvironmental
PermitsÓ).EachsuchLicenseis valid, binding,andin full forceandeffect,andneithertheexecutionanddeliveryof this Agreementor
anyof theAncillary Agreementsnor theconsummationof thetransactionscontemplatedherebyor thereby, includingthepurchaseand
saleand/or transferof theShareshereunder, will resultin anyimpairment,conflict, violation,breach,default,termination,cancellation,
accelerationor modificationof anysuchLicense.Thereareno revocationproceedingsby anyGovernmentalor RegulatoryAuthority
pendingregardingtheLicensesandnothinghasoccurredthatwouldgiveriseto anysuchrevocation.Companyis not,norhasit received
anynoticethat it is, in default(or with thegiving of noticeor lapseof time or both,would bein defaultunder)anyLicense,including
theGamingLicensesandtheEnvironmentalPermits.EachEnvironmentalPermitis listed in Schedule2.19(a)of theSellerDisclosure
Schedule.

(b) TheAssetsandall RealPropertyowned,operatedor leasedby Companyhavebeenandarein compliance
with all applicable Environmental Laws.

(c) Companyhasnot beennotified by anyGovernmentalor RegulatoryAuthority or third partyof anypending
or threatenedclaim or investigationarisingunderEnvironmentalLaws(anÒEnvironmentalClaimÓ)againsttheAssets,theBusinessor
Company.

(d) Companyhasnot beennotified by anyGovernmentalor RegulatoryAuthority or third partyof anypending
or threatenedclaim that, or investigationto determinewhether, either the Assets,the Businessor Companymay be a potential
responsibleparty for environmentalcontaminationor anyReleaseof HazardousMaterial,nor hasCompanybeennotified thatanysite
or facility now or previouslyowned,operatedor leasedby Companyis listedor proposedfor listing on theNPL or anysimilar stateor
local list of sites requiring investigation or clean-up.

(e) Companyhasnot enteredinto or agreedto any consentdecreeor order relating to compliancewith any
EnvironmentalLaw, to claimsof propertyor naturalresourcedamage,injury, nuisanceor trespassunderanyEnvironmentalLaw or to
investigation or cleanup of Hazardous Material under any Environmental Law.
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(f) Exceptfor smallabove-groundtanksnecessaryto hold fuel for on-sitegenerators,thereareno aboveground
or undergroundstoragetankslocatedon, in or underanypropertiescurrentlyor formerlyowned,operatedor leasedby Companyor any
predecessor of the Business or Company.

(g) No Releasesof HazardousMaterial haveoccurredat, from, in, on, to or underany propertycurrentlyor
formerlyowned,operatedor leasedby Companyor anypredecessorof theBusinessor Company, andnoHazardousMaterialis present
in, on or aboutor is migrating to or from any suchpropertythat could give rise to an EnvironmentalClaim by a Governmentalor
Regulatory Authority or third party against or any Liability or Losses to the Assets, the Business, or Company.

(h) NeitherCompanynor, to the Knowledgeof the SellerParties,any predecessorsthereofhastransportedor
arrangedfor thetreatment,storage,handling,disposal,recyclingor transportationof anyHazardousMaterial to anylocationthatcould
result in an Environmental Claim against or any Liability or Losses to the Assets, the Business or Company.

(i) Thereis no materialamountof asbestos,urea-formaldehydematerial,polychlorinatedbiphenylcontaining
equipment or lead paint containing materials in, at or on any property owned, leased or operated by Company.

(j) Therearenoothercircumstancesinvolving environmentalconditionsthatcouldgiveriseto anEnvironmental
Claim against or any Liability or Losses to the Assets, the Business or Company.

(k) Therehavebeennoenvironmentalinvestigations,studies,auditsor teststhatarein thepossession,or control,
of Company, or its agents,with respectto anypropertycurrentlyor formerly owned,leasedor operatedby Companywhich havenot
been delivered to Purchaser prior to execution of this Agreement.

2.20 Inventory; Accounts Receivable.

(a) All the inventoryof Company(i) is accountedfor at the lower of costor marketwith costasdetermined
by using the First-In First-Out method,in accordancewith GAAP, (ii) consistsof a quality and quantity useableand salablein the
OrdinaryCourseof Businessconsistentwith pastpractice,subjectto normalandcustomaryallowancesin the industry for spoilage,
damageandoutdateditems.Exceptassetforth on Schedule2.20of theSellerDisclosureSchedule,all itemsincludedin theinventory
arethepropertyof Company, freeandclearof anyLien otherthanPermittedLiens,havenot beenpledgedascollateral,arenot heldby
Companyonconsignmentfrom othersandconformin all materialrespectsto all standardsapplicableto suchinventoryor its useor sale
imposed by Governmental or Regulatory Authorities.
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(b) All Accounts Receivablethat are reflected on the balancesheetcontainedin CompanyÕs most recent
FinancialStatementsor ontheaccountingrecordsof Companyasof theClosingDaterepresentor will representvalid obligationsarising
from salesactuallymadeor servicesactuallyperformedby Companyin theOrdinaryCourseof Business.Exceptto theextentpaidprior
to theClosingDate,suchAccountsReceivableareor will beasof theClosingDatecurrentandcollectiblenetof therespectivereserves
shownon the balancesheetcontainedin CompanyÕs most recentFinancialStatements(which reservesare adequateand calculated
consistentwith pastpractice).Subjectto suchreserves,eachof suchAccountsReceivableeitherhasbeenor will becollectedin full,
without anysetoff, within ninety(90) daysafter thedayon which it first becomesdueandpayable.Thereis no contest,claim,defense
or right of setoff, otherthanreturnsin theOrdinaryCourseof Businessof Company, underanyContractwith anyaccountdebtorof an
AccountReceivablerelatingto theamountor validity of suchAccountReceivable.ScheduleVI containsa completeandaccuratelist
of all AccountsReceivableasof thedateof thebalancesheetcontainedin CompanyÕs mostrecentFinancialStatements,which list sets
forth the aging of each such Account Receivable.

2.21 Vehicles. ScheduleVI of theSellerDisclosureSchedulecontainsatrueandcompletelist of all motorvehicles
ownedor leasedby Company. Companyhasgoodandvalid title to, andhasvalid leaseholdinterestsin or valid rightsunderContractto
use, each vehicle, free and clear of all Liens other than Permitted Liens.

2.22 No Guarantees. Exceptassetforth onSchedule2.22of theSellerDisclosureSchedule,noneof theLiabilities
of the Businessor of Companyincurred in connectionwith the conductof the Businessare guaranteedby or subjectto a similar
contingentobligationof anyotherPerson,nor hasCompanyguaranteedor becomesubjectto a similar contingentobligationin respect
of theLiabilities of anycustomer, supplieror otherPersonto whomCompanysellsgoodsor providesservicesor with whomCompany
otherwise has business relationships.

2.23 Entire Business. The Assetsconstituteall of the assetsnecessaryfor the conductof the Businessas it is
currentlybeingconducted.TheSalewill effectively conveyto Purchaserownershipof Companyandcontrolof theentireBusinessand
the Assets(free andclearof all Liabilities andLiens exceptfor IncludedLiabilities andPermittedLiens), including all of the tangible
andintangiblepropertyusedby Company(whetherowned,leasedor heldunderlicenseby Company)in connectionwith theconductof
theBusinessasheretoforeconductedby Companyincluding,without limitation, all tangibleassetsandpropertiesof Companyreflected
in the balancesheetcontainedin CompanyÕs mostrecentFinancialStatementsandall assetsandpropertiesacquiredsincethe dateof
suchbalancesheetin theOrdinaryCourseof Business,otherthantheExcludedAssets.Exceptassetforth in Schedule2.23of theSeller
DisclosureSchedule,therearenosharedfacilitiesor servicesrelatingto theBusiness,whichareusedin connectionwith anybusinessor
operations of Company or any of its Affiliates.

2.24 Labor Matters.

(a) Schedule2.24 setsforth the name,addressand current rate of compensationof eachof the Employees.
Companyis, andhasatall timesduringthepreviousfive (5) yearsbeen,in compliancewith all applicableLawsrespectingemployment
andemploymentpractices,termsandconditionsof employment,wages,hoursof work andoccupationalsafetyandhealth,andis not
engaged in any unfair labor practices as defined in the National Labor Relations Act or other applicable Law, ordinance or regulations.
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(b) Thereis no laborstrike,dispute,slowdown,stoppageor lockoutpendingor threatenedagainstor affecting
the Business or Company, and during the past three(3) years there has not been any such action.

(c) No unionrepresentsanyof theEmployeesotherthantheInternationalJaiAlai PlayersAssociation,U.A.W.
Local (ÒIJAPAÓor ÒJaiAlai PlayersAssociationÓ)that representsjai alai playersthatperformandcompeteat theMiami JaiAlai and
the Ft. Pierce Jai Alai frontons.

(d) Companyis not a party to nor boundby any collective bargaining or similar agreementwith any labor
organization,or work rulesor practicesagreedto with any labor organizationor employeeassociationapplicableto the Employees,
other than the Union Agreement.

(e) Noneof theEmployeesis representedby anylabororganizationin theircapacitiesasemployeesof Company
and thereare no currentunion organizingactivities amongthe Employees,nor doesany questionconcerningrepresentationexist
concerning such Employees other than the Jai Alai Players Association.

(f) Companyhasdeliveredto Purchasera copy of all materialwritten personnelpolicies,rulesor procedures
applicable to Employees.

(g) Companyhasnot receivednoticeof anyunfair laborpracticechargeor complaintrelatedto theconductof
the Business pending or threatened before the National Labor Relations Board or any other Governmental or Regulatory Authority.

(h) Companyhasnotreceivednoticeof anygrievancearisingoutof anycollectivebargainingagreementor other
grievance procedure against either of such entities.

(i) Companyhasnot receivednoticeof any chargeswith respectto or relatingto any of suchentitiespending
before the Equal EmploymentOpportunity Commissionor any other Governmentalor RegulatoryAuthority responsiblefor the
prevention of unlawful employment practices.

(j) Companyhasnot receivednoticeof theintentof anyGovernmentalor RegulatoryAuthority responsiblefor
the enforcement of labor or employment laws to conduct an investigation relating to the Business or otherwise of Company.

(k) Companyhasnot receivednoticeof anycomplaints,lawsuitsor otherproceedingspendingor threatenedin
anyforumby or onbehalfof anypresentor formeremployee,anyapplicantfor employmentor classesof theforegoingallegingbreach
of anyexpressor implied contractof employment,anyLaw governingemploymentor theterminationthereofor otherdiscriminatory,
wrongful or tortious conduct in connection with the employment relationship with Company.
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(l) Theexecutionof, andperformanceof thetransactionscontemplatedin, this Agreementwill not (eitheralone
or upon the occurrenceof any additionalor subsequentevents)constitutean eventunderany benefit plan, policy, arrangementor
agreementor anytrustor loanthatwill or mayresultin anypayment(whetherof severancepayor otherwise),acceleration,forgiveness
of indebtedness,vesting,distribution, increasesin benefitsor obligation to fund benefitswith respectto any Employee.The only
severanceagreementsor severancepoliciesapplicableto Companyor theBusinesswith respectto Employeesaretheagreementsand
policies specifically listed inSchedule 2.24(l)of the Seller Disclosure Schedule.

2.25 Compliancewith WARN Act. Exceptascontemplatedby Section2.25, sincethe enactmentof the WARN
Act, neither Companynor the Businesshas effectuated(i) a ÒplantclosingÓ(as defined in the WARN Act) affecting any site of
employmentor oneor morefacilities or operatingunitswithin anysiteof employmentor facility of anyof suchentitiesor (ii) a Òmass
layoffÓ(asdefinedin theWARN Act) affectinganysiteof employmentor facility of anyof suchentities,norhasanyof suchentitiesbeen
affectedby any transactionor engagedin layoffs or employmentterminationssufficient in numberto triggerapplicationof anysimilar
Law. None of the Employees has suffered an Òemployment lossÓ (as defined in the WARN Act).

2.26 Brokers. All negotiationsrelative to this Agreementand the transactionscontemplatedherebyhavebeen
carriedout by SellerandCompanydirectly with Purchaserwithout theinterventionof anyotherPersonon behalfof Selleror Company
in suchmannerasto give rise to any valid claim by any Personagainstany of Purchaserfor a finderÕs fee,brokeragecommissionor
similar payment.Notwithstandingthe foregoing,eachof the SellerPartiesagreesthat it shall indemnify, defend,andhold Purchaser
andPurchaserIndemnifiedPartiesharmlessfrom andagainstanyandall Lossesandall CostsandExpensesarisingfrom or relatedto
anyclaim for any finderÕs fee,brokeragecommission,otherfeeor commissionor similar typeof paymentthatmaybeassertedby any
Person.Eachof theSellerPartiesÕindemnitiesandobligationsunderthisSection2.26shallsurvivetheClosingor anyterminationof this
Agreement.

2.27 Disclosureof All MaterialFacts. TheSellerPartieshavedisclosedto Purchaserin writing in or pursuantto
this Agreementall materialinformationrequestedby Purchaser. No representationor warrantyto Purchasercontainedherein,andno
statementcontainedin any certificate,schedule,list or otherwriting furnishedto any of Purchaserpursuantto the provisionsof this
Agreement,whenconsideredin the contextof the otherrepresentations,warranties,statementsandinformationso delivered,contains
anyuntruestatementof amaterialfactor (whentakenin theaggregate)omitsto stateamaterialfactwhich is necessaryin orderto make
the information given by or on behalf of any of the Seller Parties to Purchaser or its representatives not misleading.

2.28 Suppliers. Schedule2.28 of the SellerDisclosureSchedulecontainsa true andcompletelist of the names
andaddressesof thetwenty(20) largestsuppliers(indicatingapproximatedollar volumefor each)of productsandservicesto Company
in connectionwith the Businessduring the twelve(12) monthsendedprior to the date hereof, indicating the existing contractual
arrangements,if any, for continuedsupplyfrom eachsuchfirm. Companyhasnot receivedanynoticeof, andnoneof theSellerParties
knows of any reasonable basis for, any development which threatens to affect adversely CompanyÕs arrangements with its suppliers.
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2.29 ImmigrationMatters. Companyhascompliedwith all relevantprovisionsof Section274Aof theImmigration
andNationalityAct, asamended(theÒImmigrationActÓ).Without limiting the foregoing:(a) eachÒemployeeÓ(asthat termis defined
in the ImmigrationAct) of Companyis permittedto besoemployedin theUnitedStatesunderthe ImmigrationAct; (b) Companyhas
examined(andmadecopiesof, if applicable)thedocumentspresentedby suchemployeeto establishappropriateemploymenteligibility
undertheImmigrationAct; (c) Companyhascompletedandrequiredeachemployeehiredon or sinceNovember11, 1986to complete
aFormI-9 verifying employmenteligibility undertheImmigrationAct; (d) CompanyhasretainedeachsuchrespectivecompletedForm
I-9 for the lengthof time requiredunderthe ImmigrationAct; and(e) no monetarypenaltieshavebeenassessedagainstCompanyfor
violation of Section 274A of the Act.

2.30 JaiAlai Performances. CompanyconductedaÒfullscheduleof live racingor gamesÓ(assuchtermis defined
in Section550.002(11), Florida Statutes)at eachof Miami Jai Alai andFt. PierceJai Alai in eachof the three(3) yearsprecedingthe
Effective Date.

2.31 IntangiblePersonalProperty. Companyownsall of the IntangiblePersonalProperty, free andclearof any
and all Liens except for Permitted Liens.

2.32 SEC Filings; Internal Controls; Sarbanes-Oxley Act.

(a) Sellerhasfiled with or furnishedto, asapplicable,theSECall registrationstatements,prospectuses,reports,
schedules,forms,statementsandotherdocuments(includingexhibitsandall otherinformationincorporatedby reference)requiredto
be filed or furnishedby it with the SECsinceJanuary1, 2009(the ÒSECDocumentsÓ).As requestedby Purchaser, Sellerhasmade
availableto Purchaserall suchCompanySECDocumentsthatit hassofiled or furnishedprior to thedatehereof.As of their respective
filing dates(or, if amendedor supersededby a subsequentfiling, asof thedateof the lastsuchamendmentor supersedingfiling prior
to the datehereof),eachof the SECDocumentscompliedasto form in all materialrespectswith the applicablerequirementsof the
SecuritiesAct of 1933,asamended(theÒSecuritiesActÓ),andtheExchangeAct, andtherulesandregulationsof theSECthereunder
applicableto suchSECDocuments.Noneof the SECDocuments,including any financial statements,schedulesor exhibits included
or incorporatedby referencethereinat the time theywerefiled (or, if amendedor supersededby a subsequentfiling, asof thedateof
the lastsuchamendmentor supersedingfiling prior to thedatehereof),containedanyuntruestatementof a materialfact or omittedto
stateamaterialfact requiredto bestatedthereinor necessaryin orderto makethestatementstherein,in light of thecircumstancesunder
which they were made, not misleading. Company is not required to file or furnish any forms, reports or other documents with the SEC.

(b) Sellerhasdesignedandmaintainsa systemof internalcontrolsoverfinancial reporting(asdefinedin Rules
13a-15(f)and15d-15(f)of theExchangeAct) sufficient to providereasonableassurancesregardingthereliability of financialreporting
for Seller and Company. SellerÕs systemof internal control over financial reporting is designedin all material respectsto provide
reasonableassurance(i) thattransactionsarerecordedasnecessaryto permitthepreparationof financialstatementsin accordancewith
GAAP, (ii) thatreceiptsandexpendituresarebeingmadeonly in accordancewith theauthorizationof managementor SellerÕsBoardof
Directors,asapplicable,and(iii) regardingpreventionor timely detectionof theunauthorizedacquisition,useor dispositionof SellerÕs
assets that could have a material effect on SellerÕs financial statements.
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(c) Seller hasdesignedand maintainsdisclosurecontrolsand procedures(as definedin Rules13a-15(e)and
15d-15(e)of theExchangeAct) to ensurethatmaterialinformationrequiredto bedisclosedby Sellerin thereportsthatit files or submits
undertheExchangeAct is recorded,processed,summarizedandreportedwithin thetimeperiodsspecifiedin theSECÕsrulesandforms
andis accumulatedandcommunicatedto SellerÕs managementasappropriateto makethecertificationsrequiredby Sections302and
906 of the Sarbanes-OxleyAct. Sellerhasdisclosedto SellerÕs auditors(A) any significantdeficiencies,materialweaknessesin the
designor operationof internalcontrolsover financial reportingthat arereasonablylikely to adverselyaffect in any materialrespect
SellerÕs ability to record,process,summarizeandreportfinancial informationand(B) anyfraud,whetheror not material,that involves
managementor otheremployeeswho havea significantrole in SellerÕs internalcontrolsover financial reporting.For purposesof this
Agreement,the termsÒsignificantdeficiencyÓandÒmaterialweaknessÓshall havethe meaningassignedto themin Public Company
Accounting Oversight Board Auditing Standard No. 2, as in effect on the date of this Agreement.

(d) Eachof theprincipalexecutiveofficer of Sellerandtheprincipal financialofficer of Seller(or eachformer
principalexecutiveofficer of Companyandeachformerprincipalfinancialofficer of Company, asapplicable)hasmadeall certifications
requiredby Rule13a-14or 15d-14undertheExchangeAct andSections302and906of theSarbanes-OxleyAct with respectto SellerÕs
SECDocuments,andthestatementscontainedin suchcertificationsaretrueandaccuratein all materialrespects.For purposesof this
Agreement,ÒprincipalexecutiveofficerÓandÒprincipalfinancialofficerÓshallhavethemeaningsgivento suchtermsin theSarbanes-
Oxley Act. NeitherSellernor Companynor, to the Knowledgeof SellerParties,any of their respectivedirectors,officers, auditors,
accountantsor representativeshasreceivedor hasotherwisebecomeawareof anysubstantivecomplaint,allegation,assertionor claim,
whetherwritten or oral, that Selleror Companyhasengagedin questionableaccountingor auditingpractices.No currentor former
attorneyrepresentingSelleror Companyhasreportedevidenceof a materialviolation of securitiesLaws,breachof fiduciary duty or
similar violation by Selleror Companyor anyof their respectiveofficers,directors,employeesor agents,to thecurrentSellerBoardor
any committee thereof or to any current director or executive officer of Seller or Company.

(e) NeitherSellernor Companyis a party to, or hasany commitmentto becomea party to, any joint venture,
off balancesheetpartnershipor anysimilar Contract(includinganyContractor arrangementrelatingto anytransactionor relationship
betweenSelleror Company, on the onehand,andany unconsolidatedaffiliate, including any structuredfinance,specialpurposeor
limited purposeentityor person,ontheotherhand,or anyÒoff balancesheetarrangementsÓ(asdefinedin Item303(a)of RegulationS-K
undertheExchangeAct)), wheretheresult,purposeor intendedeffectof suchContractis to avoiddisclosureof anymaterialtransaction
involving, or material liabilities of, Seller or Company in the Financial Statements or other SEC Documents.
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2.33 Proxy Statement. The proxy statementof Sellerto be filed with the SECin connectionwith the Sale(such
proxy statement,asamendedor supplementedfrom time to time, the ÒProxy StatementÓ)andany amendmentsor supplementsthereto
will, whenfiled, complyasto form in all materialrespectswith theapplicablerequirementsof theExchangeAct. At thetime theProxy
Statementor any amendmentor supplementtheretois first mailedto shareholdersof Seller, andat the time suchshareholdersvote on
adoptionof this Agreementandat the Closing,the Proxy Statement,assupplementedor amended,if applicable,will not containany
untruestatementof a materialfact or omit to stateanymaterialfact necessaryin orderto makethestatementsmadetherein,in thelight
of thecircumstancesunderwhich theyweremade,notmisleading.Therepresentationsandwarrantiescontainedin thisSection2.33will
not applyto statementsor omissionsincludedin theProxyStatementbaseduponinformationfurnishedto Sellerin writing by Purchaser
specifically for use therein.

2.34 RequiredVote. The affirmative vote or consentof the holdersof a majority of the outstandingsharesof
SellerÕs commonstock,par value $0.20per share(ÒSellerÕs CommonStockÓ),with respectto which votesare entitled to be castin
connectionwith the approvalof this Agreement(the ÒSellerShareholderApprovalÓ),is the only vote or consentof the holdersof any
class or series of capital stock or other equity interests of Seller necessary to approve this Agreement or the Sale.

2.35 Antitakeover Provisions. No Òfair price,ÓÒmoratorium,ÓÒcontrolshare acquisitionÓor other similar
antitakeoverLaw appliesto theSaleor anyothertransactioncontemplatedby this Agreementor theAncillary Agreements.Neitherof
the Seller Parties has adopted a shareholder rights plan, Òpoison pillÓ or any similar anti-takeover device.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Exceptassetforth in disclosureschedulesdeliveredto Selleronor prior to theexecutionof thisAgreement,Purchaser
hereby represents and warrants to each Seller Party as follows:

3.01 Existence. Purchaseris a limited liability companyduly formed,validly existingandin goodstandingunder
theLawsof theStateof Delaware.Purchaserhasfull limited liability companypowerandauthorityto executeanddeliverthisAgreement
andtheAncillary Agreementsandto performits obligationsthereunderandhereunderandto consummatethetransactionscontemplated
thereby and hereby.

3.02 Authority. Theexecutionanddeliveryby Purchaserof this Agreement,andtheperformanceby Purchaserof
its obligationshereunderhavebeenduly andvalidly authorizedby themembersandthemanagersof Purchaser, nootherlimited liability
companyactionon thepartof anyof Purchaserbeingnecessary. This Agreementhasbeenduly andvalidly executedanddeliveredby
Purchaserandconstitutesa legal,valid andbindingobligationof PurchaserenforceableagainstPurchaserin accordancewith its terms,
exceptto theextentsuchenforceability(a)maybelimited by bankruptcy, insolvency, reorganization,moratoriumor othersimilar Laws
relating to creditorsÕ rights generally and (b)is subject to general principles of equity.
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3.03 No Conflicts. Theexecutionanddeliveryby Purchaserof this AgreementandtheAncillary Agreementsdo
not and the consummation of the transactions contemplated hereby will not:

(a) conflict with or resultin a violation or breachof anyof theterms,conditionsor provisionsof thearticlesof
organization or operating agreement of Purchaser;

(b) subjectto obtaining the consents,approvalsand actions,making the filings and giving the noticeswith
respectto HSR Act andapplicableGamingLaws,andexceptassetforth in Schedule3.03(b), conflict with or resultin a violation or
breachof any term or provisionof any Law or Orderapplicableto Purchaser(otherthansuchconflicts,violationsor breacheswhich
couldnot in theaggregatereasonablybeexpectedto materiallyandadverselyaffect thevalidity or enforceabilityof thisAgreement);or

(c) exceptassetforth in Section3.03(b)or Schedule3.03(b)or ascould not, individually or in the aggregate,
reasonablybeexpectedto materiallyandadverselyaffect theability of Purchaserto consummatethetransactionscontemplatedhereby
or to performits obligationsthereunderor hereunder, (i) conflict with or resultin aviolationor breachof, (ii) constitute(with or without
noticeor lapseof timeor both)adefaultunder, (iii) requirePurchaserto obtainanyconsent,approvalor actionof, makeanyfiling with
or give anynoticeto anyPersonasa resultor underthetermsof, or (iv) resultin thecreationor impositionof anyLien uponPurchaser
or anyof its assetsor propertiesunder, anymaterialContractor Licenseto which Purchaseris a partyor by which anyof its assetsand
properties is bound.

3.04 GovernmentalApprovalsandFilings. Exceptassetforth in Section3.03(b)or Schedule3.03(b), no consent,
approval,action, order or authorizationof, or registration,declarationor filing with or notice to any Governmentalor Regulatory
Authority on the part of Purchaseris requiredin connectionwith the execution,delivery and performanceof this Agreementor the
consummationof thetransactionscontemplatedhereby, exceptwherethefailure to obtainanysuchconsent,approvalor action,to make
anysuchfiling or to give anysuchnoticecouldnot reasonablybeexpectedto materiallyandadverselyaffect theability of Purchaserto
consummate the transactions contemplated by this Agreement or to perform its obligations hereunder.

3.05 Legal Proceedings. There are no Ordersoutstandingand no Actions or Proceedingspendingor, to the
Knowledgeof Purchaser, threatenedagainstPurchaserwhich could reasonablybe expectedto result in the issuanceof an Order
restraining,enjoining or otherwiseprohibiting or making illegal the consummationof any of the transactionscontemplatedby this
Agreement.

3.06 Brokers. All negotiationsrelative to this Agreementand the transactionscontemplatedherebyhavebeen
carriedoutby Purchaserdirectlywith SellerandCompanywithout theinterventionof anyPersononbehalfof Purchaserin suchmanner
as to give rise to any valid claim by any Personagainstany of the SellerPartiesfor a finderÕs fee, brokeragecommissionor similar
payment.
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3.07 Investment. Purchaseris acquiringtheSharesfor its own accountfor investmentandnot with a view to, or
for offer or resalein connectionwith, a ÒdistributionÓof anyof theShares,within themeaningof theSecuritiesAct andthe rulesand
regulationsthereunder;provided, however, thatnothingcontainedhereinshallbedeemedto restrictPurchaserfrom sellinganyor all of
theShares.PurchaserunderstandsthattheShareshavenot beenregisteredundertheSecuritiesAct or applicablestatesecuritieslawsby
reasonof anexemptionor exemptionsfrom registrationundertheSecuritiesAct andapplicablestatesecuritieslaws,andthattheoffer or
sale of the Shares may be restricted under the applicable Federal and state securities laws.

3.08 Investigation. Purchaserhas provided the Seller Parties with due diligence requestssetting forth the
categoriesof informationanddocumentswhich it believesappropriateto review in connectionwith theacquisitionsof theShares,and
Purchaserhasreviewedthe materialsthat havebeenprovidedby the Seller Partiesprior to the datehereof in responseto suchdue
diligencerequests(theÒDueDiligenceMaterialÓ).In makingthedecisionto enterinto this AgreementandanyAncillary Agreements,
Purchaserhasreliedon thestatements,representations,warranties,covenantsandobligationsof eachof theSellerPartiessetforth in this
Agreement,the Ancillary Agreementsandthe Due DiligenceMaterial aswell ason the statements,representations,warrantiesby the
seniormanagementteamof eachof theSellerPartiesandtheir respectiveRepresentativesin thediscussionsthatPurchaserhashadwith
suchPersonsprior to thedatehereof,andon theaccuracyof all suchstatements,representationsandwarranties.Purchaserconfirmsto
SellerthatPurchaseris sophisticatedandis knowledgeablein thegamingbusinessandis capableof evaluatingtheinformationsetforth
above.

ARTICLE IV

COVENANTS OF THE SELLER PARTIES

Sellercovenantsandagreeswith Purchaserthat,at all timesfrom andafter the Effective Dateuntil the Closing,and
with respectto any covenantor agreementby its termsto be performedin whole or in part after the Closing,for the periodspecified
therein,or if no periodis specifiedtherein,for three(3) yearsfrom theClosingDate,Sellerwill, andshall causeCompanyto, comply
with all covenantsandprovisionsof thisArticle IV andotherprovisionsof thisAgreement,exceptto theextentPurchasermayotherwise
consentin writing. In addition,Companycovenantsandagreeswith Purchaserthat,at all timesfrom andafter theEffectiveDateuntil
theClosing,Companywill complywith all covenantsandprovisionsof this Article IV andotherprovisionsof this Agreementthatare
applicableto it, exceptto theextentPurchasermayotherwiseconsentin writing. For purposesof this Agreement,thecovenantof Seller
to causeCompanyto takeanyactionor refrain from takingactionshallbedeemedto includea covenantof Sellerto useits bestefforts
to cause any Receiver to take such action or refrain from taking such action.

4.01 RegulatoryandOtherApprovals;SellerShareholderApproval. The SellerPartieswill, promptly after the
Effective Date, at SellerÕs sole cost and expense:
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(a) takeall commerciallyreasonablestepsnecessaryor desirableto obtainall consents,approvals,actions,orders
or authorizationsof, or makeall registrations,declarationsor filings with andgiveall noticesto Governmentalor RegulatoryAuthorities
or any otherPersonrequiredof any of the SellerParties,asapplicable,to consummatethe transactionscontemplatedherebyandby
theAncillary Agreements,including,without limitation, thosedescribedin Section2.03(b), Section2.03(c)and/or Schedule2.03(b)of
the SellerDisclosureSchedule,andwill diligently andin goodfaith strive to consummatethe transactionscontemplatedhereby, and
promptlybutnomorethanten(10)daysaftertheEffectiveDate,file anyandall applicationswith theDivision of Pari-MutuelWagering
(jointly with Purchaser, if necessary),andtakeany andall othercommerciallyreasonablestepsnecessaryor reasonablyrequiredby
Purchaserto obtainall consents,approvals,actions,ordersor authorizationsthatmaybe requiredundertheGamingLaws in orderto
(x) permitCompanyto retaineachof theGamingLicensesthatareheldby Company, (y) permitCompanyto continueto operatethe
Business,and(z) permitCompanyto retaintheSlot MachineLicensesandto retain,install andoperateslot machinesat theMiami Jai
Alai Facility, in eachcase,uponandaftertheconsummationof thetransactionscontemplatedhereby, includingthepurchaseandsaleof
the Shares hereunder (collectively, the ÒGaming License ApprovalsÓ);

(b) provide suchother information and communicationsto suchGovernmentalor RegulatoryAuthorities or
otherPersonsasPurchaseror suchGovernmentalor RegulatoryAuthoritiesor otherPersonsmay reasonablyrequestin connection
therewith; and

(c) cooperatewith Purchaserin connectionwith theperformanceof its obligationsunderSections5.01and5.02
below.

(d) The SellerPartieswill provide,or causeto be provided,promptnotification to Purchaserwhenany such
consent,approval,action,order, authorization,registration,declaration,filing or noticereferredto in clause(a)aboveis obtained,taken,
madeor given, as applicable,and will advisePurchaserof any communications(and,unlessprecludedby Law, provide copiesof
any suchcommunicationsthat are in writing) with any Governmentalor RegulatoryAuthority or otherPersonregardingany of the
transactions contemplated by this Agreement or any of the Ancillary Agreements.

(e) Sellershall (i) prepareassoonasreasonablypracticablefollowing thedatehereof(but in anyeventno later
thanten(10)BusinessDaysfollowing thedateof thisAgreement),and(ii) file with theSEConthedateSellerfiles aCurrentReporton
Form8-K reportingtheexecutionof thisAgreement,apreliminaryProxyStatementthatincludestheSellerBoardRecommendationthat
SellerÕs stockholdersvote in favor of theSale,andPurchaserandPurchasershall cooperatewith Sellerin suchpreparationandfiling.
Notwithstandinganythingcontainedin this Agreementto thecontrary, Sellershalluseits bestefforts to (x) havetheProxyStatement
clearedby theSECaspromptlyaspracticableaftersuchfiling, and(y) causetheProxyStatementto bemailedto SellerÕs stockholders
aspromptlyaspracticableand,in anyevent,within ten(10) BusinessDaysafter theProxyStatementis clearedby theSEC.Selleror
Purchaser, asthe casemay be,shall furnish all informationconcerningitself asthe othermay reasonablyrequestin connectionwith
thepreparationandfiling with theSECof theProxyStatement.Purchaserandits counselshall in their reasonablejudgmentbegivena
reasonableopportunityto reviewandcommentontheProxyStatementbeforesuchdocument(or anyamendmentor supplementthereto)
is filed with theSEC,andSellershallincludein suchdocumentanycommentsreasonablyproposedby Purchaserandits counsel.Seller
shall (i) aspromptly aspracticableafter receiptthereof,providePurchaserandits counselwith copiesof any written comments,and
advisePurchaserandits counselof anyoral comments,with respectto theProxyStatement(or anyamendmentor supplementthereto)
receivedfrom theSECor its staff, (ii) providePurchaserandits counsela reasonableopportunityto reviewSellerÕs proposedresponse
to suchcomments,(iii) in its reasonablejudgmentinclude in SellerÕs written responseto suchcommentsany commentsreasonably
proposedby Purchaserandits counsel,(iv) not file or mail suchdocument,or respondto the SEC,prior to receivingthe approvalof
Purchaser, which approvalshall not be unreasonablywithheld,and(v) providePurchaserandits counsela reasonableopportunityto
participatein anydiscussionsor meetingswith theSEC.If Selleror Purchaser, in eitherpartyÕs solediscretion,deemsit necessaryfor
Sellerto engageaproxysolicitor, Sellershallretainanationallyrecognizedproxysolicitor in connectionwith thesolicitationof SellerÕs
stockholdersÕ approval of this Agreement and the Sale.
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(f) If at any time prior to theClosingany informationrelatingto Selleror Purchaser, or anyof their respective
Affiliates,directorsor officers,shouldbediscoveredby Selleror Purchaserwhich shouldhavebeenincludedin theProxyStatementor
shouldbesetforth in anamendmentor supplementto theProxyStatement,sothatsuchdocumentwould not includeanymisstatement
of a materialfact or omit to stateanymaterialfact necessaryto makethestatementstherein,in light of thecircumstancesunderwhich
they were made,not misleading,the party which discoverssuchinformation shall promptly notify the other partiesheretoand an
appropriateamendmentor supplementdescribingsuchinformationshallbepromptly filed with theSECand,to theextentrequiredby
Law, disseminated to the shareholders of Seller.

(g) Neitherthe SellerBoardnor any committeethereofshall directly or indirectly (x) withdraw (or modify or
qualify in a manneradverseto Purchaseror Purchaser),or publicly proposeto withdraw(or modify or qualify in a manneradverseto
Purchaseror Purchaser),theSellerBoardRecommendation,(y) recommend,adoptor approveor publicly proposeto recommend,adopt
or approveanAcquisitionProposal,or takeanyactionor makeanystatementinconsistentwith theSellerBoardRecommendation(it
beingunderstoodthat takinga neutralpositionor no positionwith respectto anyAcquisitionProposalshall beconsideredanadverse
modification),or (z) takeany otheractionor makeany otherpublic statementinconsistentwith suchSellerBoardRecommendation
(any action described in this sentence being referred to as a ÒChange of RecommendationÓ)
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(h) Sellershall establisha recorddate(which will beaspromptlyasreasonablypracticablefollowing thedate
of this Agreement)for, duly call, give noticeof, conveneandhold a meetingof its shareholders,which meetingSellershall causeto
occurno later thanthe30thcalendarday(or, if suchcalendarday is not a BusinessDay, on thefirst BusinessDay subsequentto such
calendarday) immediatelyfollowing thedateof mailing of theProxy Statement(theÒSellerShareholdersMeetingÓ),for thepurpose
of obtainingthe SellerShareholderApproval, regardlessof whetherthe SellerBoarddeterminesat any time that this Agreementis
no longeradvisableor recommendsthat the shareholdersof Sellerreject it or any otherChangeof Recommendationhasoccurredat
any time; provided,however, that (i) if Seller is unableto obtaina quorumof its shareholdersat suchtime, Sellermay adjournthe
SellerShareholdersMeetingfor no morethanfive (5) BusinessDaysif necessaryin orderto obtaina quorumof its shareholdersand
Sellershalluseits reasonablebestefforts duringsuchfive (5) BusinessDay periodto obtainsucha quorumaspromptlyaspracticable,
(ii) Sellermayadjournor postponetheSellerShareholdersMeetingto theextent(andonly to theextent)Sellerreasonablydetermines
thatsuchadjournmentor postponementis requiredby applicableLaw and(iii) if SellerreceivesanAcquisitionProposal,or theprice
or materialtermsof a previouslyreceivedAcquisitionProposalaremodifiedor amended,in anysuchcaseduringthefive (5) Business
Day periodimmediatelyprior to the day of the SellerShareholdersMeeting,Sellermay delaythe SellerShareholdersMeetinguntil
the datethat is the seventh(7th)BusinessDay after the dateon which the SellerShareholdersMeetingwould havebeenheld but for
suchextension.UnlesstheSellerBoardshallhaveeffectedaChangeof Recommendationin accordancewith Section4.01(g), theSeller
BoardshallmaketheSellerBoardRecommendationandSellershalluseits bestefforts to obtaintheSellerShareholderApproval,and
Sellershall otherwisecomply with all applicableLaws applicableto theSellerShareholdersMeeting.Without limiting thegenerality
of the foregoing,Seller agreesthat (x) its obligationspursuantto this Section4.01(h)shall not be affectedby the commencement,
public proposal,public disclosureor communicationto Selleror any otherPersonof any Acquisition Proposal,and (y) Seller shall
establisha recorddatefor, call, give notice of, conveneand hold the Seller ShareholdersMeeting and the mattersconstitutingthe
SellerShareholderApprovalshallbesubmittedto SellerÕsshareholdersat theSellerShareholdersMeetingwhetheror not (A) aChange
of Recommendationshall haveoccurredor (B) any Acquisition Proposalor SuperiorProposalshall havebeenpublicly proposed
or announcedor otherwisesubmittedto Seller or any of its representatives.Seller agreesthat it shall not submit to the vote of the
shareholdersof Sellerany Acquisition Proposal(whetheror not a SuperiorProposal)prior to the vote of SellerÕs shareholderswith
respectto the Saleat the Seller ShareholdersMeeting.The notice of suchSeller ShareholdersMeeting shall statethat a resolution
to approvethis Agreementanda resolutionto adjournthe SellerShareholdersMeetingwill be consideredat the SellerShareholders
Meeting,andno othermattersshall beconsideredor voteduponat theSellerShareholdersMeetingwithout PurchaserÕs prior written
consent

(i) Seller and Purchasershall coordinateand cooperatein connectionwith (a) the preparationof the Proxy
StatementandanyOtherFilings,(b) determiningwhetheranyactionby or in respectof, or filing with, anyGovernmentalor Regulatory
Authority is required,or anyactionsarerequiredto betakenunder, or consents,approvalsor waiversarerequiredto beobtainedfrom
partiesto, any SellerMaterial Contracts,in connectionwith the Saleor the other transactionscontemplatedby this Agreement,and
(c) timely takinganysuchactions,seekinganysuchconsents,approvalsor waiversor makinganysuchfilings or furnishinginformation
required in connection therewith or with the Proxy Statement or any other filings.

4.02 HSR Filings. In additionto andnot in limitation of the SellerPartiesÕcovenantscontainedin Section4.01
above,theSellerPartieswill (a) takepromptlyall actionsnecessaryto makethefilings requiredof it or its AffiliatesundertheHSRAct,
(b) complyattheearliestpracticabledatewith anyrequestfor additionalinformationreceivedby it or its Affiliatesfrom theFederalTrade
Commissionor theAntitrust Division of theDepartmentof Justicepursuantto theHSRAct, (c) cooperatewith Purchaserin connection
with PurchaserÕsfiling undertheHSRAct andin connectionwith resolvinganyinvestigationor otherinquiry concerningthetransactions
contemplatedby this Agreementcommencedby either the FederalTradeCommissionor the Antitrust Division of the Departmentof
Justiceor stateattorneysgeneraland(d) uponPurchaserÕsrequest,requestearlyterminationof thewaitingperiodwith respectto theSale
under the HSR Act.
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4.03 Investigation by Purchaser.

(a) Each of the Seller Parties will (i) provide Purchaserand its principals, affiliates, officers, directors,
employees,agents,counsel,accountants,financialadvisors,lenders,consultantsandotherrepresentatives(together, ÒRepresentativesÓ)
with full access,uponreasonableprior noticeandduringnormalbusinesshours,to all its officers,Employees,agentsandaccountants
andthe Business,AssetsandBooksandRecords,and(ii) furnish PurchaserandsuchRepresentativeswith all suchinformationand
data(including,without limitation, copiesof Contracts,Licenses,BenefitPlansandotherBooksandRecords)concerningtheShares,
theBusiness,theAssets,theIncludedLiabilities andCompanyasPurchaseror anyof suchRepresentativesreasonablymayrequestin
connectionwith suchinvestigation.Without limiting thegeneralityof theforegoing,Purchasershallhavetheright to designateoneor
more Representatives to access and observe the Business and its operations at all times during normal business hours.

(b) The Seller Partieswill deliver to Purchaserpromptly after they becomeavailableand in any casewithin
fifteen(15)daysaftertheendof eachcalendarmonth,anunauditedbalancesheetof Companyasof theendof suchmonthandunaudited
statementsof incomeof Companyfor the one(1) monthperiodthenendingandthe periodsinceSeptember30, 2012.Suchbalance
sheetsandstatementsof incomeshallbeconsistentwith GAAP (exceptfor theexclusionof footnotedisclosuresandsubjectto yearend
auditadjustmentsmadein accordancewith GAAP). All suchbalancesheetsandstatementsof incomeshallbepreparedin goodfaith,
consistent with prior periods and derived from the Books and Records of Company.

(c) The SellerPartieswill deliver to Purchasermonthly reportssettingforth all hirings of, terminationsof and
resignationsby anyEmployeesof Company, which reportsshallspecify(i) theage,genderandrace(if known)of eachsuchEmployee;
(ii) the date of termination or resignation; and (iii)the stated reason or cause (if known) for such termination or resignation.

(d) As promptly as practicable,the Seller Partieswill deliver to Purchasertrue and completecopiesof such
otherfinancialstatements,reportsandanalysesrelatingto theBusinessor Companyasmaybepreparedor receivedby Company, or as
Purchaser may otherwise reasonably request.

(e) Prior to Closing,theSellerPartiesshallpermitandherebygranttheright to Purchaserto enterupon,inspect
andexamine,theRealPropertyandotherAssetsandto havesuchinspectionsthereofperformedasPurchasershalldesire,asdetermined
in PurchaserÕs sole discretion,including, without limitation, inspections,testsand assessmentspertainingto environmentalmatters,
title, survey, zoning,landuse,thephysicalconditionof theRealPropertyandImprovementsincludingstructuralandroof inspections,
engineeringstudies,andotherwisedo thatwhich is necessaryor desirableto determinetheconditionof theRealProperty, theAssets
and/or anypartthereofandto makeall necessaryor desirabletestsof theRealProperty, theAssetsand/or anypartthereofincludingbut
not limited to, environmentalassessmentsof theRealProperty(theÒInspectionsÓ).Purchasershallpayfor all costsandexpensesof the
Inspections (excepting therefrom the Surveys).
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(f) As promptly aspracticable,the SellerPartieswill deliver copiesof all governmentalLicenseapplications
andotherfilings madeby Companyin connectionwith theoperationof theBusinessor otherwiseafter thedatehereofandbeforethe
Closing Date with any Governmental or Regulatory Authority.

(g) Notwithstandinganythingcontainedin this Agreementor anyotherAncillary Agreement,if at any time on
or prior to the Due DiligenceTerminationDate,Purchaseris not satisfiedwith the RealProperty, the otherAssets,the Business,the
Shares,theExcludedLiabilities or theIncludedLiabilities for anyreasonwhatsoever, Purchasermay, in its soleandabsolutediscretion,
terminatethis Agreementby written notice to Seller, providedsuchnotice is receivedby Seller on or prior to the Due Diligence
TerminationDate,whereuponthe Depositshall be refundedto Purchaserby the EscrowAgent. Upon any suchtermination,neither
Purchasernoranyof its RepresentativesshallhaveanyLiability or obligationwhatsoeverto anypartyheretoor anyotherPersonunder
or pursuant to this Agreement, any of the Ancillary Agreements or applicable Law.

4.04 Conductof Business. Sellershall causeCompanyto (andCompanyagreesthat it will) conductandoperate
theBusinessonly in theOrdinaryCourseof Business.In addition,from theEffectiveDatethroughandincludingtheClosingDate,Seller
shall cause Company to (and Company agrees that it will):

(a) preserve and maintain all Licenses, including all Gaming Licenses;

(b) preservethegoodwill of thosesuppliersandcustomershavingmaterialbusinessrelationshipswith Company
and the Business;

(c) to theextentavailable,maintainpoliciesof insurancewith substantiallythesameinsurancecoverageasexists
as of the Effective Date against loss or damage to the Assets and as regulated by applicable Law;

(d) maintaintheAssets,in theaggregate,in a conditioncomparableto their currentcondition,reasonablewear,
tearanddepreciationexcepted,andexceptfor TangiblePersonalPropertydisposedof, sold or consumedin the OrdinaryCourseof
Business; and

(e) maintainatall timesreservesfor workingcapital,capitalimprovement,replacementsand/or contingenciesto
the extent, and in the amounts, required by all applicable Laws.

4.05 Employee Matters.

(a) SellershallcauseCompanyto (andCompanyagreesthat it will) administereachBenefitPlan,or causethe
sameto be so administered,in all materialrespectsin accordancewith the applicableprovisionsof the Code,ERISA andall other
applicableLaws.SellershallcauseCompanyto (andCompanyagreesthat it will) promptlynotify Purchaserin writing of eachreceipt
by Company(andfurnishPurchaserwith copies)of anynoticeof investigationor administrativeproceedingby theIRS,Departmentof
Labor, PBGC or other Person involving any Benefit Plan.
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(b) SellershallcauseCompanyto (andCompanyagreesthat it will) fully complywith all Lawsgoverningand/
or regulatingtheterminationof theemploymentrelationshipandsatisfyall obligationsarisingonor prior to theClosingasanemployer,
including,without limitation, thoseimposedby the WARN Act, ERISA, COBRA, IRCA, OSHA, Title VII, the NLRA andany state
or Federallaw and/or regulationregulatingwages,hoursand/or working conditionsof currentand/or former employees,including,
without limitation, applicants,retireesandthosewho in the futurecould be classifiedassuch.The SellerPartieswill deliverany and
all appropriatenoticesrequiredundertheWARN Act no later thanfive (5) daysafter thedateof this Agreement(or suchotherdateas
Purchaser shall approve in its sole and absolute discretion).

4.06 CertainRestrictions. From the Effective Date throughand including the Closing Date,Seller shall cause
Companyto not (andCompanyagreesthat it shallnot) and,with respectto theprovisionsof Section4.06(o),eachof theSellerParties
shall not:

(a) acquireor disposeof, or createany Lien other than a PermittedLien on, any Assetsor waive, cancel,
compromise or release any rights;

(b) engage in any merger or other business combination;

(c) enterinto, amend,modify, terminate(partially or completely),grantany waiver underor give any consent
with respectto anyIncludedContractor anyotherContract,exceptin theOrdinaryCourseof Business,withoutPurchaserÕsprior written
consent;

(d) enterinto, amend,replace,modify, supplement,terminate(partially or completely),grantanywaiverunder
or give any consent with respect to any Approved Gaming Contract or the Union Agreement;

(e) violate,breachor defaultunder, or takeor fail to takeanyactionthat(with or withoutnoticeor lapseof time
or both)would constitutea violation or breachof, or defaultunder, anytermor provisionof anyContractrelatingto theBusiness,the
Assets or Company;

(f) incur, purchase,cancel,prepayor otherwiseprovide for a completeor partial discharge in advanceof a
scheduled payment date with respect to, or waive any right of Company under, any Liability of or owing to Company;

(g) engage in any transaction with any officer, director or Affiliate of Company;

(h) exceptasreasonablynecessaryto install a sprinklersystemandemergencylighting at the Miami Jai Alai
Facility, asrequiredby theCity of Miami anddescribedin Schedule2.13(d),makecapitalexpendituresor commitmentsfor additions
to property, plant or equipmentconstitutingcapitalassetsin an amountexceedingFifty ThousandDollars ($50,000)with respectto
anyoneprojector relatedprojectsor in anamountexceedingTwo HundredFifty ThousandDollars($250,000)in theaggregatein any
twelve (12) month period;
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(i) materially increasethe salary, bonusor othercompensationof any Employeesof Company, asapplicable,
otherthanpursuantto bonusplansthathavebeenapprovedprior to theEffectiveDateandincreasespursuantto employmentagreements
entered into prior to the Effective Date;

(j) amendits articlesof incorporationor bylawsor adoptanycorporateactionin anymannerthatwouldhavean
adverse effect on any of the transactions contemplated hereby;

(k) fail to preserveintacttheexistingrelationshipswith its suppliers,customersandEmployeesandotherswith
whom Companyhasbusinessrelationships,and Seller shall causeCompanyto (and Companyshall) continuemarketingprograms,
billboardadvertisements,promotions,advertising,playertournamentsandevents,busprogramsandsimilar activitiesin theOrdinary
Courseof Businessconsistentwith pastpractice.In that regard,Companywill not curtail marketingexpendituresfrom historic levels,
andwill preservebillboardleases,marketingContractsandbusprograms.In theeventabillboard,marketingContractor busprogramis
subjectto renewal,Companywill notify Purchaserandwill consultwith Purchaserasto whethersucha Contractor programshouldbe
renewed.SellershallcauseCompanyto (andCompanyshall)permitPurchaser, in consultationandcooperationwith therepresentatives
of such entities, to contact suppliers, customers and Employees;

(l) changeanyof CompanyÕs currentpoliciesor practicesrelatingto theextensionof credit to customersor the
collection from customers of receivables arising from gaming operations;

(m) make or adopt any change in their accounting practices or policies;

(n) makeany adjustmentto the Books and Recordsother than in respectof the conductof Businessin the
Ordinary Course Business;

(o) issue,sell, pledge,transfer, disposeof, encumberor lease,or authorizethe issuance,sale,pledge,transfer,
dispositionor leaseof, or grantof anencumbranceon, anysharesof capitalstockof Companyof anyclass,or anyoptions,warrants,
convertiblesecuritiesor other rights of any kind to acquireany sharesof suchcapital stock or partnershipinterests,or any other
ownership interest of Company, including the Shares (except to Purchaser in accordance with the provisions of this Agreement);

(p) declare,set aside,make or pay any dividend or other distribution, payablein cash,stock, property or
otherwise, of or with respect to its capital stock, partnership interests or other securities;

(q) reclassify, combine,split, subdivideor redeem,purchaseor otherwiseacquire,directly or indirectly, anyof
its capital stock, partnership interests or other securities; or
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(r) acquireanyinterestin anycorporation,partnershipor otherbusinessorganizationor divisionthereof,or make
any investment either by purchase of stock or securities, contributions of capital or property transfer.

4.07 Delivery of Books and Records, Etc.; Removal of Property.

(a) OntheClosingDate,theSellerPartieswill deliverto Purchaserall of theBooksandRecordsandwill deliver
or makeavailableto Purchaserat thelocationat which theBusinessis conductedall otherAssetsasarein suchPersonÕs possessionat
otherlocations,andif at anytime aftertheClosing,Sellerdiscoversin its possessionor underits controlanyotherBooksandRecords
or other Assets, it will forthwith deliver such Books and Records or other Assets to Purchaser.

(b) Unlessotherwiseagreedto in writing, within sixty (60) daysafter theClosingDate,Sellershall removeall
itemsof tangibleExcludedAssetsfrom theRealPropertyandImprovements.Suchremovalshallbeat thesolecostandrisk of Seller,
includingrisk of lossanddamageto suchassetsandproperties.PurchasershallhaveanyLiability to Sellerwith respectto suchremoval
andtransportation.Sellershallberesponsiblefor all repairsto theRealPropertyandImprovementsdueto anydamagecausedby any
of them and their employees and agents in connection with the removal of such assets and properties.

4.08 No Solicitation.

(a) Subject to Section4.08(b), from and after the Effective Date hereof and until any terminationof this
Agreement,noneof the Seller Partiesnor any Affiliate thereofshall authorizeor permit any investmentbanker, financial advisor,
attorney, accountantor otherPersonretainedby or actingon behalfof anyof theSellerPartiesor anysuchAffiliate to, nor shallanyof
theSellerPartiesor anyAffiliate directlyor indirectly, throughanyofficer, director, employee,financialadvisor, representativeor agent
of suchpartyor otherwise(i) solicit, initiate,negotiate,assist,facilitate,or encourage(includingby wayof furnishinginformationabout
or permittingaccessto theAssets,RealPropertyandBooksandRecords)or takeanyotheractionto facilitateanyinquiriesor proposals
thatconstitute,or couldreasonablybeexpectedto leadto, a proposalor offer for a merger, consolidation,businesscombination,saleof
substantialassets,saleof sharesof capitalstock(including,without limitation, by way of a tenderor exchangeoffer), director indirect
acquisitionof theShares,theAssetsor theBusinessor similar transactioninvolving Company, theShares,theAssetsor theBusiness,
other than the transactionswith Purchasercontemplatedby this Agreement(an ÒAcquisition ProposalÓ),(ii) engagein negotiations
or discussionswith any Personor groupof Persons(including, without limitation, Summitor any of the SummitLendersor any of
their respectiveAffiliates) (a ÒThird PartyÓ)concerning,or provide any non-publicinformation to any Personor entity relating to,
any Acquisition Proposal,(iii) enter into any merger agreement,letter of intent, agreementin principle, stock purchaseagreement,
assetpurchaseagreement,shareexchangeagreement,optionagreementor othersimilar agreementrelatingto anAcquisitionProposal
or enterinto any agreementor agreementin principle requiringSelleror Companyto abandon,terminateor fail to consummatethe
transactionscontemplatedherebyor breachits obligationshereunder, (iv) takeany actionto makethe provisionsof any Òfairprice,Ó
Òmoratorium,ÓÒcontrolshareacquisition,ÓÒbusinesscombinationÓor othersimilaranti-takeoverstatuteor regulation,or anyrestrictive
provision of any applicableanti-takeoverprovision in either Seller PartyÕs articlesof incorporationor bylaws, inapplicableto any
transactionscontemplatedby an Acquisition Proposal(and,to the extentpermittedthereunder, eachSellerPartyshall promptly take
all stepsnecessaryto terminateany waiver that may havebeenheretoforegranted,to any Personother than Purchaseror any of
PurchaserÕs Affiliates, underanysuchprovisions),(v) continueanyprior discussionsor negotiationswith anyThird Partyconcerning
anyAcquisitionProposalor (vi) resolveor agreeto do anyof the foregoing.TheSellerPartiesshall immediatelyceaseandpromptly
hereafter(but in no eventlater than twenty-four (24)hoursafter the datehereof)causeto be terminatedany solicitation,discussion
or negotiationwith any Personsconductedheretoforeby any of the SellerParties,or any of the SellerPartiesÕRepresentativeswith
respectto anyAcquisitionProposalandshalluseits commerciallyreasonableefforts to causeto bereturnedor destroyedall confidential
information provided by or on behalf of Seller or Company to such Person.

42

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

(b) Notwithstandinganythingto thecontrarycontainedin Section4.08(a), if at anytime following theEffective
Dateandprior to SellerÕsreceiptof theSellerShareholderApproval(i) Sellerhasreceivedabonafide writtenAcquisitionProposalfrom
a Third Partyand(ii) theSellerBoarddeterminesin goodfaith, afterconsultationwith its financialadvisorsandoutsidecounsel,that
suchAcquisitionProposalconstitutesor would belikely to resultin a SuperiorProposal,thenSellermay(A) furnish informationwith
respectto SellerandCompanyto thePersonmakingsuchAcquisitionProposaland(B) participatein discussionsor negotiationswith
thePersonmakingsuchAcquisitionProposalregardingsuchAcquisitionProposal;providedthat theSellerPartieswill not, andSeller
will not allow Companyto, andwill instructtheSellerPartiesÕRepresentativesnot to, discloseanyinformationto suchPersonwithout
first enteringinto an AcceptableConfidentialityAgreementand (y) will promptly provide to Purchaserany informationconcerning
Seller and Company provided to such other Person which was not previously provided to Purchaser.

(c) TheSellerPartiesshallpromptly(andin anyeventwithin 24hours)notify Purchaserin theeventthatSeller,
Companyor anyof theSellerPartiesÕRepresentativereceives(i) anyAcquisitionProposal,(ii) anyrequestfor informationrelatingto
Selleror Companyotherthanrequestsfor informationin the OrdinaryCourseof Businessandunrelatedto an Acquisition Proposal,
(iii) any inquiry or requestfor discussionsor negotiationsregardingor which couldreasonablybeexpectedto resultin anAcquisition
Proposal;or (iv) any information,written or oral, that could be reasonablybe expectedto adverselyaffect the consummationof the
Sale.The SellerPartiesshall promptly (andin any eventwithin 24 hours)provideto Purchasera copy of suchAcquisition Proposal,
requestor inquiry (or, whereno suchcopy is available,a reasonabledescriptionof the materialtermsof suchAcquisition Proposal,
requestor inquiry), including any modificationsthereto.The Seller Partiesshall keepPurchaserreasonablyinformed on a current
basis(and in any eventat PurchaserÕs requestand otherwiseno later than 24 hoursafter the occurrenceof any materialchanges,
developments,discussionsor negotiations)of the statusof any Acquisition Proposal,requestor inquiry (including the materialterms
andconditionsthereofandof anymaterialmodificationthereto),andanymaterialdevelopments,discussionsandnegotiations.Without
limiting theforegoing,theSellerPartiesshallpromptly(andin anyeventwithin 24hours)notify Purchaserif Sellerdeterminesto begin
providing informationor to engagein discussionsor negotiationsconcerninganAcquisitionProposalpursuantto Section4.08(b)and
shall give advancewritten noticeof at leastfive (5) BusinessDays to Purchaser(the ÒNotice PeriodÓ)beforeeffecting a Changeof
Recommendationrelatingto a SuperiorProposalpursuantto clause(x) of Section4.08(d)or terminatingthis Agreementpursuantto
clause(y) of Section4.08(d)(which noticeshallspecifythematerialtermsandconditionsof anysuchSuperiorProposal,includingthe
identity of the Person making such Superior Proposal).
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(d) Notwithstandinganything to the contrarycontainedin Section4.08(a), if Seller receivesan Acquisition
Proposalwhich theSellerBoardconcludesin goodfaith, afterconsultationwith outsidecounselandits financialadvisors,constitutes
a SuperiorProposal,theSellerBoardmay, at any time prior to SellerÕs receiptof theSellerShareholderApproval (x) effect a Change
of Recommendationwith respectto suchSuperiorProposal,or (y) terminatethis Agreementto enterinto a definitive agreementwith
respectto suchSuperiorProposal,in eachcasesolongasit hasdeterminedin goodfaith afterconsultationwith outsidecounselandafter
giving dueconsiderationto all adjustmentsto thetermsof this Agreementwhich maybeofferedby Purchaser, thatsuchactionwould
berequiredby its fiduciary dutiesto theshareholdersof SellerunderapplicableLaw; provided, however, thattheSellerBoardmaynot
effect a Changeof Recommendationrelatingto a SuperiorProposalpursuantto the foregoingclause(x) or terminatethis Agreement
pursuantto the foregoingclause(y) unlessSellershallhavenegotiated,andshallhavecausedits Representatives(includingmembers
of theSellerBoardandits advisors)to negotiateduringtheNoticePeriodwith Purchaserin goodfaith to makesuchadjustmentsin the
terms and conditions of this Agreement so that such Acquisition Proposal ceases to constitute a Superior Proposal.

(e) Nothing containedin this Section4.08shall prohibit the SellerBoardfrom (i) taking anddisclosingto the
shareholdersof Sellera positioncontemplatedby Rule14e-2(a)or makinga statementcontemplatedby Item1012(a)of RegulationM-
A or Rule14d-9promulgatedundertheExchangeAct or (ii) makinganydisclosureto its shareholdersif theSellerBoardhasreasonably
determinedin goodfaith, afterconsultationwith outsidelegalcounsel,that thefailure to do sowould beinconsistentwith its fiduciary
dutiesto the shareholdersof SellerunderapplicableLaw; provided, however, that any disclosureof a positioncontemplatedby Rule
14e-2(a)or Rule14d-9promulgatedundertheExchangeAct otherthana Òstop,look andlistenÓor similar communicationof thetype
contemplatedby Rule 14d-9(f) underthe ExchangeAct, an expressrejectionof any applicableAcquisition Proposalor an express
reaffirmation of its recommendationto its shareholdersin favor of approvalof this Agreementshall be deemedto be a Changeof
Recommendation.

4.09 Fulfillment of Conditions. Eachof theSellerParties,asapplicable,(a)will executeanddeliverat theClosing
eachAncillary Agreement,certificate,documentand instrumentthat it is herebyrequiredto executeand deliver as a condition to
Closing,(b) will takeall commerciallyreasonablestepsnecessaryor desirableandproceeddiligently andin goodfaith (i) to satisfyeach
conditionto the obligationsof Purchasercontainedin this Agreementand(ii) to consummateall of the transactionscontemplatedby
this Agreement,and(c) will not takeor fail to takeany actionthat could reasonablybe expectedto result in the nonfulfillment of any
obligation of any of the Seller Parties or Purchaser contained in this Agreement.
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4.10 Noncompetition.

(a) Seller will, for a period of three (3) years from the Closing Date (provided that with respectto the
confidentialityobligationssetforth in Section4.10(a)(ii)below, SellerÕs obligationhereundershallcontinueindefinitely), refrainfrom,
either alone or in conjunction with any other Person, or directly or indirectly through any of their present or future Affiliates:

(i) causingor attemptingto cause(A) any client, customeror supplierof the Businessor Companyto
terminateor materiallyreduceits businesswith Companyor Purchaser;or (B) anyofficer, Employeeor consultantof Company, Purchaser
or any of their Affiliates to resign or sever a relationship with Company, Purchaser or any of their Affiliates;

(ii) disclosing(unlesscompelledby judicial or administrativeprocess)or usinganyconfidentialor secret
informationor proprietaryinformationrelatingto theBusiness,Companyor anyclient,customeror supplierof theBusiness,Company;
or

(iii) directly or indirectly, engaging,or participatingin, or havingany interestasa shareholder, partner,
joint venturer, proprietor, employee,officer, director, agent,securityholder, creditoror consultant,or in any othercapacity(otherthan
throughtheownershipof 5%or lessof anyclassof securitiesregisteredundertheExchangeAct, asamended),or havinganyotherdirect
or indirect financial interestin or in connectionwith, thebusinessor operationsof anybusiness,firm, person,partnership,corporation,
enterpriseor concern,whichownsor operatesajai alai facility within a100mile radiusof Miami-DadeCounty, Florida,St.LucieCounty,
Florida or Hillsborough County, Florida.

(b) For a periodof three(3) yearsfollowing the Closing,Sellershall not, directly or indirectly, solicit, induce
or encourageany employeeor consultantor groupof employeesor consultantswho are thenemployedor retainedby Companyor
Purchaseror anyof theirAffiliates to leavethefaithful employmentof or terminateconsultationwith anyof Company, Purchaseror any
of their Affiliates.

(c) ThepartiesheretorecognizethattheLawsandpublic policiesof thevariousstatesof theUnitedStatesmay
differ asto the validity andenforceabilityof covenantssimilar to thoseset forth in this Section.It is the intentionof the partiesthat
the provisionsof this Sectionbe enforcedto the fullest extentpermissibleunderthe Laws andpoliciesof eachjurisdiction in which
enforcementmaybesought,andthattheunenforceability(or themodificationto conformto suchLawsor policies)of anyprovisionsof
this Sectionshallnot renderunenforceable,or impair, theremainderof theprovisionsof this Section.Accordingly, if anyprovisionof
this Sectionshallbedeterminedto be invalid or unenforceable,suchinvalidity or unenforceabilityshallbedeemedto applyonly with
respectto theoperationof suchprovisionin theparticularjurisdictionin which suchdeterminationis madeandnot with respectto any
otherprovisionor jurisdiction. If any of the covenantscontainedin this Section4.10, or any part thereof,is held to be unenforceable
becauseof the durationof suchprovisionsor the areacoveredthereby, Selleragreesthat the court makingsuchdeterminationshall
havethepowerto reducethedurationandtheareaor bothof anysuchprovisionand,in its reducedform, saidprovisionshall thenbe
enforceable.Thepartiesheretointendto andherebyconferjurisdictionto enforcethecovenantscontainedin thisSection4.10uponthe
courtsof anyFloridacourtwithin thegeographicalscopeof suchcovenants.Thepartiesacknowledgeandagreethaton andafter the
Closing,Purchasershall bedeemedto becometheownerof theconfidentialinformationandproprietaryinformationdescribedin the
Letter of Intent as it relates to the Assets or the Business owned by Company.
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(d) The partiesheretoacknowledgeandagreethat any remedyat Law for any breachof the provisionsof this
Section4.10would be inadequate,andSellerherebyconsentsto the grantingby any court of an injunction or otherequitablerelief,
without the necessityof actualmonetarylossbeingproved,in order that the breachor threatenedbreachof suchprovisionsmay be
effectively restrained.Selleracknowledgesandagreesthat thescopeanddurationof theprovisionsof this Section4.10arereasonable
in all respects.

4.11 NoticeandCure. EachSellerPartywill notify Purchaserin writing of, andcontemporaneouslywill provide
Purchaserwith trueandcompletecopiesof anyandall informationor documentsrelatingto, andwill useall commerciallyreasonable
efforts to curebeforetheClosing,anyevent,transactionor circumstance,promptlyafterit becomesknownto it, occurringafterthedate
of this Agreementthatcausesanycovenantor agreementof anySellerPartyunderthis Agreementto bebreachedor thatrendersuntrue
anyrepresentationor warrantyof anySellerPartycontainedin thisAgreementasif thesameweremadeonor asof thedateof suchevent,
transactionor circumstance.No noticeor updategivenpursuantto this Sectionshallhaveanyeffect on therepresentations,warranties,
covenantsor agreementscontainedin this Agreementfor purposesof determiningsatisfactionof anyconditioncontainedhereinor shall
in any way limit (i) PurchaserÕs rights andremediesagainstany SellerPartieswith respectto suchbreachor inaccuracynor (ii) any
Purchaser Indemnified PartyÕs right to seek indemnity underArticle XI.

4.12 Employees. Following the issuanceof thepressreleaseannouncingtheexistenceof this Agreementandthe
transactionscontemplatedherein,the SellerPartiesandPurchasershall hold joint meetingswith all Employeesto providepreliminary
informationrelatingto this transaction,andthereafter, theSellerPartiesshall providePurchaserwith accessto all Employeesuponthe
termsandconditionssetforth in this Agreement.Prior to thedateof suchjoint meetingwith all Employees,Purchasershallbeentitled
to conductone-on-onemeetingswith selectemployeesemployedby Companyin connectionwith the Businesson or after the dateof
this Agreementat suchtimesasPurchasershall reasonablyrequest,andat suchlocation in Miami, Florida andFt. Pierce,Florida as
shallbereasonablyacceptableto PurchaserandCompany. In connectiontherewith,theSellerPartiesshallprovidePurchaserwith access
to completepersonnelfiles of all employeesemployedby Companyon or after the dateof this Agreementprovidedsuchaccessand
disclosuredoesnot violateanyLaws.Following the issuanceof thepressreleasediscussedabove,thepartiesmaymutuallyagreethat
CompanyprovidePurchaserwith spaceat the RealPropertyuponwhich Purchasermay establishan informationcenterto be staffed
andequippedby Purchaserat its solecostandexpense.Purchasershall alsobeentitledto makegeneraldistributionsto all Employees
of newsletters,companybrochuresand other information relating to this transactionand their operationsand the operationsof their
Affiliates. Suchdistributionsmay includedistributionsthroughthe informationcenteror by direct mail to the Employees.Within ten
(10) daysprior to theClosing,Purchasershall provideCompany(i) a written list of all Employeesof CompanythatPurchaserintends
for Company, asapplicable,to continueto employimmediatelyafter the Closing(collectively, the ÒContinuingEmployeesÓ);and(ii)
a written list of all Employeesthat Purchaserdoesnot intendfor Company, asapplicable,to retainasof the Closing(collectively, the
ÒAffectedEmployeesÓ),andthepartiesagreethatPurchasermaycauseCompanyat or immediatelyfollowing theClosing,to terminate
all existingemploymentagreementsor arrangementswith the AffectedEmployeeseffective on or immediatelyfollowing the Closing,
andSellershall be liable for all severance,vacationpay, andaccruedcompensationrelatingto suchterminatedEmployees.While it is
thecurrentintentionof Purchaserto causeCompanyto continueto employtheContinuingEmployeeson anat-will basisfollowing the
Closing, the partiesacknowledgeandagreethat PurchaserandCompanyhaveandretain the right to terminateany suchContinuing
Employeeat any time at or after the Closing. Seller shall not interfereor competewith Companyor Purchaserwith respectto the
employmentof anyEmployeeby Companyor PurchaseraftertheClosing,andshallcooperatewith Companyor Purchaserwith respect
to theemploymentof Employeesby Companyor Purchaser. TheSellerPartiesrepresentandwarrantthatexceptpursuantto thePlayer
ContractsandtheUnionAgreement,noContractrestrictstheability of Companyto terminatetheemploymentof theAffectedEmployees
andnosuchterminationwill resultin anyLiability for severance,vacationpayor othercompensationunderanyContractor arrangement.
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4.13 TransitionCooperation. It is the intentionof Purchaserthat Purchaserbe in a positionto operateCompany
and the Businessimmediately following the Closing. Seller agreesto cooperatewith Purchaserto effect the orderly transition at
Closing from CompanyÕs accounting,payroll, humanresources,generalledger, point of sale and similar information technology/
informationsystemsto thoseof Purchaser. In that regard,eachof theSellerPartiesagreesto cooperatewith Purchaserprior to Closing
in effecting suchsystemconversionsincluding any necessarytesting,installations,runthroughs,datainput andthe like on PurchaserÕs
communicationsequipment,humanresources,datalines, informationtechnology/information,network,inventory, accountsreceivable,
payroll and any other systems or networks to effect a smooth transition of the Business as of the Closing.

4.14 Conveyanceof Portionsof theRealProperty. Sellerfurthercovenantsthaton or beforetheClosing,it shall
causetheportionsof theRealPropertythatarecurrentlyownedby Seller(asindicatedonSchedule2.13(a)) to beconveyedto Company.

ARTICLE V

COVENANTS OF PURCHASER

Purchasercovenantsandagreeswith theSellerPartiesthat,atall timesfrom andafterthedatehereofuntil theClosing,
it will comply with all covenants and provisions of thisArticle V, except to the extent Seller may otherwise consent in writing.

5.01 Regulatory and Other Approvals. Purchaser will as promptly as practicable, at its sole cost and expense:
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(a) takeall commerciallyreasonablestepsnecessaryor desirableto obtainall consents,approvals,actions,orders
or authorizationsof, or makeall registrations,declarationsor filings with andgiveall noticesto Governmentalor RegulatoryAuthorities
or any other Personrequiredof Purchaserto consummatethe transactionscontemplatedherebyand by the Ancillary Agreements,
includingwithout limitation, promptlybutnomorethanten(10)daysafterthelaterto occurof (1) theEffectiveDate,or (2) thedateon
which theapplicableSellerPartiesprovideto Purchaserall information,documentation,plansandotheritemsthatarerequiredunder
applicableLaw to besubmittedby suchSellerParties,file anyandall applicationswith theDivision of Pari-MutuelWagering(jointly,
with theSellerParties,if necessary)thatmaybenecessaryor reasonablyrequiredof Purchaserto obtainall GamingLicenseApprovals;

(b) provide suchother information and communicationsto suchGovernmentalor RegulatoryAuthorities or
other Persons as such Governmental or Regulatory Authorities or other Persons may reasonably request in connection therewith; and

(c) providereasonablecooperationto theSellerPartiesin connectionwith theperformanceof their obligations
underSection4.01(a)andSection 4.02above.

(d) Purchaserwill provide,or causeto be provided,notification to the SellerPartieswhenany suchconsent,
approval,action,order, authorization,registration,declaration,filing or noticereferredto in clause(a)aboveis obtained,taken,madeor
given,asapplicable,andwill advisetheSellerPartiesof anycommunications(and,unlessprecludedby Law, providecopiesof anysuch
communicationsthatarein writing) with anyGovernmentalor RegulatoryAuthority or otherPersonregardinganyof thetransactions
contemplated by this Agreement.

5.02 HSRFilings. In additionto andnot in limitation of PurchaserÕs covenantscontainedin Section5.01above,
Purchaserwill (a) takepromptlyall actionsnecessaryto makethefilings requiredof it or its AffiliatesundertheHSRAct, (b) complyat
theearliestpracticabledatewith anyrequestfor additionalinformationreceivedby it or its Affiliates from theFederalTradeCommission
or theAntitrustDivision of theDepartmentof Justicepursuantto theHSRAct and(c) cooperatewith theSellerPartiesin connectionwith
SellerPartiesÕfiling undertheHSRAct andin connectionwith resolvingany investigationor otherinquiry concerningthetransactions
contemplatedby this Agreementcommencedby either the FederalTradeCommissionor the Antitrust Division of the Departmentof
Justice or state attorneys general.

5.03 Fulfillment of Conditions. Purchaser(a) will executeanddeliverat theClosingeachAncillary Agreement,
certificate,documentand instrumentthat it is herebyrequiredto executeand deliver as a condition to the Closing, (b) will take all
commerciallyreasonablestepsnecessaryor desirableand proceeddiligently and in good faith (i) to satisfy eachcondition to the
obligationsof the Seller Partiescontainedin this Agreement,and (ii) to consummateall of the transactionscontemplatedin this
Agreement,and (c) will not take or fail to take any action that could reasonablybe expectedto result in the nonfulfillment of any
obligation of any of the Seller Parties or Purchaser contained in this Agreement.

5.04 Employees. Purchaseragreesto causeCompanyto continue the employmentof a certain amount of
Employeesof Companyat theClosingsothataWARN Act notificationshallnotberequiredto beissuedby Company. TheSellerParties
shall(or shallcauseCompanyto) provideto Purchaser, (i) within twenty(20)daysbutnolaterthanten(10)daysprior to theClosing;and
(ii) on theClosingDate,a list of all full time employees(assuchtermis definedundertheWARN Act) of Companywhoseemployment
have been terminated during the ninety (90) day period prior to each such date.
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ARTICLE VI

CONDITIONS TO OBLIGATIONS OF PURCHASER

The obligationsof Purchaserhereunderto purchasethe Sharesand to consummatethe transactionscontemplated
hereunderaresubjectto thefulfillment, at or beforetheClosing,of eachof thefollowing conditions(all or anyof which maybewaived
in whole or in part by Purchaser in its sole discretion):

6.01 RepresentationsandWarranties. All of the representationsandwarrantiesmadeby any oneor moreof the
SellerPartiesin this Agreement(consideredcollectively), andeachof theserepresentationsandwarranties(consideredindividually),
shallhavebeentrueandcorrectasof theEffectiveDate(exceptthatthoserepresentationsandwarrantiesthataddressmattersonly asof
a specifieddateshallbe trueandcorrectin all respectsasof thatspecifieddate),andshallbe trueandcorrecton andasof theClosing
Dateasthoughmadeonandasof theClosingDate.Purchasershallhavereceivedacertificateexecutedby anexecutiveofficer of Seller
and by an executive officer of Company, to such effect.

6.02 Performance. Eachof the SellerPartiesshall haveperformedandcompliedwith, in all materialrespects,
eachagreement,covenantandobligationrequiredby this Agreementto besoperformedor compliedwith by it, at or beforetheClosing
(including,without limitation, thedeliveryby theSellerPartiesof all of thedocumentsandotherinstrumentsrequiredto besodelivered
at theClosing),andPurchasershallhavereceiveda certificateexecutedby anexecutiveofficer of Sellerandby anexecutiveofficer of
Company, to such effect.

6.03 OrdersandLaws. Thereshall not be in effect on theClosingDateany Orderor Law restraining,enjoining
or otherwiseprohibiting or making illegal the consummationof any of the transactionscontemplatedby this Agreementor any of
the Ancillary Agreementsor which could reasonablybe expectedto otherwiseresult in a materialdiminution of the benefitsof the
transactionscontemplatedby this Agreementor any of the Ancillary Agreementsto Purchaser, andthereshall not be pendingon the
ClosingDateanyAction or Proceedingin, beforeor by anyGovernmentalor RegulatoryAuthority which couldreasonablybeexpected
to result in the issuanceof any suchOrderor the enactmentor promulgationof any suchLaw or which could reasonablybe deemed
applicable to Purchaser or the transactions contemplated by this Agreement or any of the Ancillary Agreements.
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6.04 RegulatoryConsentsand Approvals. All consents,approvals,actions, orders or authorizationsof, all
registrations,declarationsor filings with andall noticesto any Governmentalor RegulatoryAuthority necessaryto permit Purchaser
and eachof the Seller Partiesto perform their respectiveobligationsunder this Agreementand the Ancillary Agreementsand to
consummatethe transactionscontemplatedherebyand therebyshall havebeenduly obtained,madeor given, shall be in form and
substancesatisfactoryto Purchaserin its soleandabsolutediscretion,shallbein full forceandeffect,shallnotbesubjectto anycondition
that hasnot beensatisfiedor waived and not subjectto any condition or contingencyand all terminationsor expirationsof waiting
periodsimposedby any Governmentalor RegulatoryAuthority necessaryfor the consummationof the transactionscontemplatedby
this AgreementandtheAncillary Agreements,includingundertheHSRAct, shallhaveoccurred.Without limiting thegeneralityof the
foregoing,Purchasershall havereceivedevidence,satisfactoryto Purchaserin its soleandabsolutediscretion,of the issuanceof all
consents,approvals,actions,ordersor authorizations(or in lieu thereofwaivers)underGamingLaws describedin Section4.01(a)or
Section5.01(a)(which includetheGamingLicenseApprovals),andevidenceof effectivenessof eachGamingLicenseasof theClosing
Date.As of the ClosingDate,eachof CompanyÕs GamingLicenses,including the Slot MachineLicenses,shall be valid andbinding,
Companyshall not be in defaultunderCompanyÕGamingLicenses,including theSlot MachineLicenses,thereshall beno revocation
proceedingsby anyGovernmentalor RegulatoryAuthority pendingregardingCompanyÕs GamingLicenses,includingtheSlot Machine
Licenses, and nothing shall have occurred that would give rise to any such revocation.

6.05 Consents. (i) The consents(or in lieu thereof waivers) listed in Schedule6.05 of the Seller Disclosure
Schedule,and(ii) all otherconsents(or in lieu thereofwaivers)to theperformanceby Purchaseror theSellerPartiesof their obligations
underthis AgreementandtheAncillary Agreementsor to theconsummationof thetransactionscontemplatedherebyandtherebyasare
requiredunderanyContractto which anysuchPersonis a partyor by which anyof their respectiveassetsandpropertiesarebound(a)
shallhavebeenobtained,(b) shallbe in form andsubstancesatisfactoryto Purchaserin its soleandabsolutediscretion,(c) shallnot be
subjectto thesatisfactionof anyconditionthathasnotbeensatisfiedor waived,(d) shallbeon termsno lessfavorableto Purchaserthan
the existing terms, and (e) shall be in full force and effect.

6.06 SellerShareholderApproval. The SellerShareholderApproval shall havebeenreceived,and,to the extent
required,this Agreementshallhavebeenadoptedand,to theextentrequired,theSaleandtheothertransactionscontemplatedunderthis
Agreementshallhavebeenapproved,by SellerÕs Shareholdersin accordancewith anyotherapplicableLaw andtheorganizationaland
governing documents of Seller.

6.07 Opinion of Counsel. Purchasershall havereceivedthe opinion of FrostBrown Todd LLC, counselto the
Seller Parties, dated as of the Closing Date, in form and substance acceptable to Purchaser and its counsel.

6.08 Absenceof Changes. FromtheEffectiveDatethroughtheClosingDate,(i) thereshallhavebeennoMaterial
AdverseChange,or anyeventor development,which individually or togetherwith othersuchevents,couldbe reasonablyexpectedto
resultin aMaterialAdverseChange,and(ii) noneof theAssetsshallhavebeendamagedor destroyedby fire, flood, casualty, actof God
or thepublic enemyor othercause(regardlessof insurancecoveragefor suchdamage)or condemnedor appropriated.TheSellerParties
shallhavedeliveredto Purchasera certificateto thateffect,datedtheClosingDateandduly signedby anexecutiveofficer of Sellerand
an executive officer of Company.
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6.09 Title Insurance. PurchasershallhavereceivedtheFeeTitle Policy in accordancewith Article IX hereofor a
commitment to provide such policy in a form and with terms satisfactory to Purchaser.

6.10 FIRPTA Certificate. Purchasershall havereceivedfrom Selleranaffidavit (theÒFIRPTA AffidavitÓ)in the
form requiredby the TreasuryRegulationsissuedpursuantto Section1445of the Code.Notwithstandinganythingto the contraryset
forth herein,if Seller fails to providePurchaserwith suchaffidavit, Purchasershall be entitled to waive the requirementabovefor a
FIRPTA Af fidavit and withhold the requisite amounts from the Purchase Price payments in accordance with Section1445 of the Code.

6.11 EmploymentAgreements. William B. Collett, Jr. shallhaveenteredinto anemploymentagreementwith the
Company, effectiveasof theClosing,in form andsubstanceconsistentwith thetermssetforth in theletteragreementdatedasof October,
2012betweenWilliam B. Collett, Jr. andSilvermarkLLC andacceptableto thePurchaser(ÒCollett EmploymentAgreementÓ).Daniel
Licciardi shallhaveenteredinto anemploymentagreementwith Company, effectiveasof theClosing,in form andsubstanceconsistent
with thetermssetforth in theletteragreementdatedasof October, 2012betweenDanielLicciardi andSilvermarkLLC andacceptableto
Purchaser(ÒLicciardi EmploymentAgreementÓ;andtogetherwith theCollettEmploymentAgreement,theÒEmploymentAgreementsÓ).

6.12 No Claim RegardingSharesor SalesProceeds. Thereshallnot havebeenmadeor threatenedby anyPerson
any claim assertingthat suchPerson(a) is the holder or the beneficialowner of, or hasthe right to acquireor to obtain beneficial
ownershipof, anysharesof stockof, or anyothervoting,equity, or ownershipinterestin, Company, or (b) is entitledto all or anyportion
of thePurchasePrice.Purchasershallhavereceivedacertificateexecutedby anexecutiveofficer of Sellerandby anexecutiveofficer of
Company, to such effect.

6.13 Payoff Letters,EstoppelCertificatesand Pre-ClosingReleases. The Seller Partiesshall havedeliveredto
Purchaserthepayoff letters,EstoppelCertificatesandPre-ClosingReleases,executedby or onbehalfof all of theCreditors,beneficiaries,
othercontractpartiesandclaimantsundertheagreements,guaranties,instruments,proceedingsandclaimsdescribedin Section1.04(b)
and Section 1.04(c).

6.14 ResignationsandCompanyReleases. Theofficersanddirectorsof Company, includingWilliam B. Collett,
Sr., William B. Collett,Jr. andDanielLicciardi, shallhaveresigned,effectiveat theClosingandsubjectto theconditionthattheClosing
shalloccur, from positionsasofficers,directorsand/or Receiver, asapplicable,andfrom anyotherpositionwhichsuchPersonsmayhold
in Company(andtheSellerPartiesshallhavedeliveredevidenceof suchresignationsto Purchaser).At theClosing,Company, shallhave
noLiabilities to suchofficers,directorsandReceiver, to anyof its formerofficersor directors,or to Selleror anyof its Affiliates,andeach
of theofficersanddirectorsof Companyand/or SellerandeachAffiliate shallhaveexecutedanddeliveredto CompanyandPurchaser
a releasein the form andsubstancesatisfactoryto Purchaser(each,a ÒCompanyReleaseÓandcollectively, the ÒCompanyReleasesÓ).
Without limiting the foregoing,Companyandeachof William B. Collett, Sr., William B. Collett, Jr. andDaniel Licciardi shall have
terminatedanyandall employmentagreementsthateachsuchPersonmayhavewith Company, andeachsuchPersonshallhavereleased
Company from any and all Liability and obligations under such agreements.
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6.15 Stock Certificates;Books and Records. Seller shall have deliveredto Purchaserthe original certificates
representingthe Shares,free and clear of all Liens, togetherwith duly executedstock powersin form and substanceacceptableto
Purchaser in its sole and absolute discretion. Seller shall have delivered to Purchaser the Books and Records.

6.16 Terminationof the SummitLoan andSecurityAgreements. The SummitPledgeAgreements,the Summit
Warrants,andtheotherSummitLoanandSecurityAgreementsandtherightsandobligationsof thepartiestheretoandtheLiensarising
thereundershall havebeenfully satisfied,releasedandterminatedimmediatelyprior to the Closingwithout any Liability to Company
or Purchaser, and Purchasershall havereceiveda Pre-ClosingRelease,satisfaction,terminationagreementand/or other evidenceor
termination and release from the Summit Lenders in form and substance acceptable to Purchaser in its sole and absolute discretion.

6.17 Terminationof MCM Agreements. The MCM Agreementsand the rights and obligationsof the parties
theretoandtheLiensarisingthereundershallhavebeenfully satisfied,releasedandterminatedimmediatelyprior to theClosingwithout
anyLiability to Companyor Purchaser, andPurchasershallhavereceivedaPre-ClosingRelease,satisfaction,terminationagreementand/
or otherevidenceor terminationandreleasefrom MCM in form andsubstanceacceptableto Purchaserin its soleandabsolutediscretion.

6.18 Title Affidavits. Seller shall deliver a title affidavit and other documentationin sufficient form and as
reasonablyrequiredby the Title Insurer in order for the Title Insurer to deleteall ScheduleB-1 requirementsand pre-printedtitle
exceptions(exceptthosethat pertainto the new surveyor updatedSurveysor any tenantsin possessionunderexistingRealProperty
Leases at the Closing [which shall be specifically listed]).

6.19 Receivership. Companyshallnot be in receivershipon theClosingDate,andthereshallnot be in effect on
theClosingDateanyOrderor Law appointinganyReceiver, custodian,trusteeor liquidatorof or for Companyor with respectto anyof
its Assets(andtheSellerPartiesshallhavedeliveredto Purchaserevidenceof theterminationof theReceivershipOrderandtheremoval
of any Receiver, each in form and substance acceptable to Purchaser in its sole and absolute discretion).

6.20 CourtAuthorizationOrder. TheCourtshallhaveissuedtheCourtAuthorizationOrder, andsuchOrdershall
not have been terminated or revoked.

ARTICLE VII

CONDITIONS TO OBLIGATIONS OF SELLER

Theobligationsof Sellerhereunderto sell theSharesaresubjectto thefulfillment, at or beforetheClosing,of eachof
the following conditions (all or any of which may be waived in whole or in part by Seller in its sole discretion):
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7.01 RepresentationsandWarranties. The representationsandwarrantiesmadeby Purchaserin this Agreement
shallbetrueandcorrectin all materialrespectson andasof theClosingDateasthoughmadeon andasof theClosingDate(exceptthat
thoserepresentationsandwarrantiesthataddressmattersonly asof a specifieddateshallbetrueandcorrectin all materialrespectsasof
that specified date). Seller shall have received a certificate executed by an executive officer of Purchaser to such effect.

7.02 Performance. Purchasershall haveperformedandcompliedwith, in all materialrespects,the agreements,
covenantsandobligationsrequiredby this Agreementto besoperformedor compliedwith by Purchaserat or beforetheClosing,and
Seller shall have received a certificate executed by an executive officer of Purchaser to such effect.

7.03 OrdersandLaws. Thereshallnotbein effecton theClosingDateanyOrderor Law restraining,enjoiningor
otherwise prohibiting or making illegal the consummation of any of the transactions contemplated by this Agreement.

7.04 RegulatoryConsentsandApprovals. All consents,approvalsandactionsof, filings with andnoticesto any
Governmentalor RegulatoryAuthority necessaryto permitPurchaserandeachof theSellerPartiesto performtheir respectiveobligations
underthis Agreementandto consummatethetransactionscontemplatedhereby, shallhavebeenduly obtained,madeor given,andshall
be in full forceandeffect andall terminationsor expirationsof waiting periodsimposedby anyGovernmentalor RegulatoryAuthority
necessaryfor theconsummationof thetransactionscontemplatedby this AgreementandtheAncillary Agreements,includingunderthe
HSR Act, shall have occurred.

7.05 SellerShareholderApproval. This Agreementshall havebeenadoptedand,to theextentrequired,theSale
andtheothertransactionscontemplatedunderthisAgreementshallhavebeenapproved,by SellerÕsShareholdersin accordancewith the
DGCL, any other applicable Law and the governing documents of Seller.

ARTICLE VIII

TAX MATTERS AND POST-CLOSING TAXES

8.01 TransferTaxes. Sellershallpayall of thesales,use,valueadded,transfer, stamp,documentary, registration,
recording,stocktransferandothersimilar taxesandfees(including taxesrelatingto incomeor gainsrealizedby Seller, which shallbe
solelypayableby Seller)in connectionwith thetransactionscontemplatedhereby(collectively, ÒTransferTaxesÓ),andshall indemnify,
defend,andhold harmlessPurchaserandCompanywith respectto suchTransferTaxes.At PurchaserÕs option,which maybeexercised
by Purchaserin its soleandabsolutediscretion,Purchasermay file all necessarydocumentationandTax Returnswith respectto such
TransferTaxes,togetherwith paymentof suchTaxes,if applicable,providedthat in suchcase,Sellershall furnish to Purchasersuch
Taxesprior to thetimerequiredfor payment,andprovidedfurtherthatto theextentrequiredby law, Sellerwill file suchTaxReturnsand
pay such Taxes or will join in the execution of any such Tax Returns.
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8.02 Tax Indemnification.

(a) After theClosingDate,Sellerwill indemnifyandhold harmlesseachof PurchaserandCompanyfrom and
againstany and all claims, actions,causesof action, liabilities, losses,damages,and reasonableout-of-pocketexpensesand costs
resultingfrom, arisingout of or relating(i) to anyIncomeTaxesof Companyor Seller(including,without limitation, anyIncomeTax
Liability that arisessolely by reasonof Companybeingseverallyliable for any Tax of any Federalor stateor local consolidatedor
combinedgroupof which it is a memberpursuantto TreasuryRegulation¤1.1502-6or anyanalogousstateor local Tax provision)and
(ii) to anyTaxes(otherthanIncomeTaxes)subjectto Section1.05relatingto (x) theAssetsor operationsof theBusiness,or Company
for all taxableperiodsendingbeforetheClosingDate(ÒPre-ClosingPeriodÓ)and(y) thatportionof any taxableperiodincluding the
ClosingDatethatendsonor aftertheClosingDate(ÒStraddlePeriodÓ)in excessof theamountof suchTaxesshownasaccruedexpenses
on the Operations Settlement Statement.

(b) Companywill beresponsiblefor andindemnifyandhold Sellerharmlessagainstanyandall liabilities with
respectto Taxesrelatingto theAssetsor operationsof theBusinessor Companyfor all taxableperiodsbeginningaftertheClosingDate
andendingafter theClosingDate(ÒPost-ClosingPeriodÓ)otherthanTaxesfor which Selleris responsiblepursuantto Sections1.05,
8.01and8.02(a)above.

8.03 Tax Cooperation. After theClosingDate,Sellerwill cooperatewith PurchaserandCompany, andCompany
andPurchaserwill cooperatewith Seller, in the preparationof all Tax Returnsandwill provide(or causeto be provided)any records
andotherinformationtheothersorequests(assuchrecordsor otherinformationrelatesto suchpartyÕs respectiveTax Return),andwill
provideaccessto, andthecooperationof its auditors.Sellerwill cooperatewith PurchaserandCompany, andCompanyandPurchaser
will cooperatewith Seller, in connectionwith any Tax investigation,audit or otherproceeding.Without limiting the generalityof the
foregoing, the parties agree as follows:

(a) If Purchaserdeterminesto maketheSection338(h)(10Election,theSellerwill prepareandfile, or causeto
bepreparedandfiled, Tax Returnsfor IncomeTax of Companywith respectto anyPre-ClosingPeriod.In orderto assistSellerin the
preparationof all TaxReturnsfor IncomeTaxof CompanythatSelleris requiredto prepare,Purchaserwill prepare(or causeCompany
to preparein accordancewith prior practices)anddeliverto Seller, assoonasreasonablypracticalaftertheir receiptof arequesttherefor
from Seller, all data(includingbut not limited to theannualtax reportingpackage)regardingCompany, reasonablyrequestedby Seller,
that is necessary to prepare any Tax Returns for Income Tax of Company and properly report the operations of Company thereon.

(b) Purchaserwill prepareandfile, or causeCompanyto prepareandfile, all Tax Returnsfor IncomeTax of
Company due after the Closing Date for Straddle Periods.

(c) Purchaserwill prepareandfile, or causeCompanyto prepareandfile, all Tax Returnsfor theIncomeTax of
Company with respect to any Post-Closing Period.

(d) Exceptasotherwiseprovidedfor in thisAgreement,nopartyshallmakeanelectionwith respectto Taxeson
anyTaxReturnto bepreparedandfiled by apartyin accordancewith Section2.09or thisSection8.03, without theconsentof theother
party, if the making of such election would, or could, have an adverse effect on the other party.
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8.04 Notification of Proceedings;Control. Sellershallhavetheright to controlanyauditor examinationrelating
to Taxesfor which Selleris solely responsiblepursuantto Section8.02by any taxing authority, including without limitation, the right
to contest,resolveanddefendagainstanyassessment,noticeof deficiencyor otheradjustmentor proposedadjustmentrelatingor with
respectto any Taxesfor which Selleraresolely responsiblepursuantto Section8.02.Sellershall promptly inform Purchaserof, and
permit the participationof Purchaserin, any actionsreferredto in this Section8.04 which could affect the Assetsor the Businessor
Company, andwill not takeany suchactionwithout the prior written consentof Purchaser. In addition,Sellershall promptly inform
Purchaserof, andpermit the participationof PurchaserandCompanyin, any proceedingsreferredto in this Section8.04, andwill not
consent to the settlement or final determination in such proceeding without the prior written consent of Purchaser and Company.

ARTICLE IX

TITLE INSURANCE

9.01 Title Commitment. BeforetheDueDiligenceTerminationDate,Purchaserwill obtain(anddelivera copyto
Sellerof), atPurchaserÕsexpense,a title insurancecommitment(theÒTitle CommitmentÓ)issuedby atitle insurancecompanyauthorized
to transactbusinessin the Stateof Florida (the ÒTitle InsurerÓ),committingto insurethe title to the RealPropertyandImprovements
in theamountdeterminedby Purchaserandsubjectto theScheduleB-2 exceptionstherein(theÒExceptionsÓ),uponsatisfactionof the
ScheduleB-1 requirementstherein.Purchaserwill haveuntil theDueDiligenceTerminationDate,to examinetheTitle Commitment.It
is a conditionof PurchaserÕs obligationto closeandpay to Sellerthe PurchasePricethat title to the RealPropertyandImprovements
is marketableand insurablesubjectonly to: (i) real propertytaxesand assessmentsfor the year in which the Closing occurs,which
shall be proratedasprovidedfor herein,andfor subsequentyears,(ii) zoningandother regulatorylaws andordinancesaffecting the
RealProperty, (iii) thoseExceptionsacceptedby Purchaserpursuantto this Section9.01(collectively, the ÒPermittedExceptionsÓ).If
Purchaserdetermines,in its soleandabsolutediscretion,thatanyExceptionis unacceptable,Purchaserwill notify Sellerin writing onor
beforetheDueDiligenceTerminationDateof PurchaserÕsobjections(theÒObjectionNoticeÓ).If Purchasertimely deliverstheObjection
Noticeto Seller, Sellerwill usereasonablegoodfaith efforts to curethetitle mattersdescribedin theObjectionNoticeprior to Closing.
In the eventthat Seller, usingreasonablegoodfaith efforts, is unableto curethe title mattersdescribedin the ObjectionNotice prior
to Closing,thenPurchasershall havethe option of either(x) proceedingto Closingandacceptingtitle to the PropertyÒasisÓ,without
diminution in thePurchasePrice,or (y) terminatingthis Agreementby written noticeto Seller, in which eventthis Agreementshallbe
cancelled,the Depositshall be returnedto Purchaser, andneitherparty shall haveany further obligationsto eachotherwith respectto
the matterscontainedin this Agreement,exceptfor thosematterswhich survive the terminationof this Agreement.Notwithstanding
anythingcontainedin this Agreementto thecontrary, at theClosing,Sellershallbeobligatedto: (a) discharge,satisfyand/or causedto
bedismissed,asapplicable,eitherat or beforeClosing,all Liens, including,without limitation, mortgages,constructionLiens,Notices
of Commencement,Tax Liens,andtheSummitActions; (b) removeor causeto becuredor dischargedanyExceptionthatwascaused
by thenegligentor intentionalactof anyof theSellerPartiesor anAffiliate of anySellerParty(includinganyAdditional Title Defects
shownon anyUpdatedSurveypursuantto Section9.05below),it beingagreedby Sellerthat thecreationof anysuchExceptionsshall
beprohibitedby thetermsof this Agreement;(c) causeall ScheduleB-1 Requirementssetforth in theTitle Commitmentto besatisfied,
exceptfor thosepertainingto Purchaser, anyTenantsin possessionof theRealPropertypursuantto their RealPropertyLeases;and(d)
cause all pre-printed exceptions set forth in Schedule B-II of the Title Commitment to be deleted.
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9.02 UpdatedTitle Commitment. On or beforethe Closing, Purchaserwill havethe right, from time to time,
to obtain (and deliver to Seller a copy of) an endorsementbringing the effective dateof the Title Commitmentforward to the most
currentdateavailable(theÒUpdatedCommitmentÓ).If theUpdatedCommitmentdisclosesanymattersthatarenotPermittedExceptions
(ÒAdditional Title DefectsÓ),thenPurchasershall havethe right to objectto suchAdditional Title Defectsby providing written notice
of sameto Seller, within the earlierof (i) ten (10) BusinessDaysafter receiptof suchUpdatedCommitmentor (ii) the ClosingDate.
If Purchasertimely deliversnoticeof suchAdditional Title Defectsto Seller, Sellerwill usereasonablegoodfaith efforts to curesuch
Additional Title Defectsprior to Closing;providedthatPurchaser, asdeterminedin it soleandabsolutediscretion,shallhavetheright,
from time to time, to extendtheClosingfor aperiodnot longerthan150daysin orderfor Sellerto curesuchAdditionalTitle Defects.In
theeventthatSeller, usingreasonablegoodfaith efforts, is unableto timely curesuchAdditionalTitle Defects,thenPurchasershallhave
theoptionof either(x) proceedingto Closingandacceptingtitle to thePropertyÒasisÓ,without diminutionin thePurchasePrice,or (y)
terminatingthis Agreementby written noticeto Seller, in which eventthis Agreementshall becancelled,theDepositshall be returned
to Purchaser, andneitherpartyshallhaveany furtherobligationsto eachotherwith respectto thematterscontainedin this Agreement,
exceptfor thosematterswhich survivetheterminationof this Agreement.Notwithstandinganythingin this Section9.02to thecontrary:
(i) Sellershall be obligatedto cureany Additional Title Defectsto the extentprovidedin the last sentenceof Section9.01above;and
(ii) in theeventthatanyAdditional Title Defectsarecreatedor recordedin violation of andresultin a defaultby Sellerundertheterms
of this Agreement,including,without limitation, Section9.01above,thennothingin this Section9.02shallaffect PurchaserÕs rightsor
remedies with respect to such default.

9.03 Premium. Purchasershall pay the premium for the title insurancepolicy issuedpursuantto the Title
Commitment and for all endorsements thereto.

9.04 Surveys. On or beforethe Due Diligence TerminationDate , Purchaser, at PurchaserÕs cost and expense,
mayordera newsurveyof theRealPropertyandthe Improvementsor anupdateto theSurveys,which shall becertified to Purchaser,
Company, theTitle Insurer, andanyotherpartiesreasonablyrequestedby Purchaser, which certificationshallbe in form andsubstance
satisfactoryto Purchaser. In addition,Purchasermaycausethenewsurveyor updatedSurveysto bepreparedandbecertifiedashaving
beenpreparedin accordancewith ÒALTA/ACSM LandTitle SurveysÓ.To theextentthat thenewsurveyor updatedSurveyreflectsany
matterthat would be consideredan Exceptionthat is unacceptableto Purchaser, asdeterminedby Purchaserin its soleandabsolute
discretion,, Purchasershallgive CompanyanObjectionNotice in accordancewith theprovisionsof Section9.01on or beforetheDue
DiligenceTerminationDateThe SellerPartiesshall respondto suchObjectionNotice in accordancewith Section9.01, andPurchaser
shall have the same rights and remedies set forth inSection 9.01with respect to such Exception.
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9.05 UpdatedSurveys. On or beforetheClosing,Purchaserwill havetheright, from time to time, to obtain(and
deliverto Selleracopyof) anupdateof anewor previouslyupdatedsurvey(theÒUpdatedSurveyÓ).If theUpdatedSurveydisclosesany
mattersthatarenot listedonPurchaserÕsprior survey, thesameshallbeconsideredAdditionalTitle DefectsandPurchasershallhavethe
right to objectto suchAdditional Title Defectsby providingwritten noticeof sameto Seller, within theearlierof (i) ten (10) Business
Daysafter receiptof suchUpdatedSurveyor (ii) theClosingDate.If Purchasertimely deliversnoticeof suchAdditional Title Defects
to Seller, Sellerwill usereasonablegoodfaith efforts to curesuchAdditional Title Defectsprior to Closing;providedthatPurchaser, as
determinedin it soleandabsolutediscretion,shall havethe right, from time to time, to extendtheClosingfor a periodnot longerthan
150daysin orderfor Sellerto curesuchAdditional Title Defects.In theeventthatSeller, usingreasonablegoodfaith efforts, is unable
to timely curesuchAdditional Title Defects,thenPurchasershallhavetheoptionof either(x) proceedingto Closingandacceptingtitle
to thePropertyÒasisÓ,without diminutionin thePurchasePrice,or (y) terminatingthis Agreementby written noticeto Seller, in which
eventthis Agreementshallbecancelled,theDepositshallbereturnedto Purchaser, andneitherpartyshallhaveanyfurtherobligations
to eachotherwith respectto the matterscontainedin this Agreement,exceptfor thosematterswhich survive the terminationof this
Agreement.Notwithstandinganythingin this Section9.05to thecontrary:(i) Sellershallbeobligatedto cureanysuchAdditional Title
Defectsto theextentprovidedin thelastsentenceof Section9.01above;and(ii) in theeventthatanysuchAdditional Title Defectsare
theresultof a defaultby Sellerunderthetermsof this Agreement,including,without limitation, Section9.01above,thennothingin this
Section 9.05shall affect PurchaserÕs rights or remedies with respect to such default.

ARTICLE X

SURVIVAL; RIGHT TO RELY

10.01 Survival of Representations,Warranties,Covenantsand Agreements. Notwithstanding any right of
Purchaserto investigatethe Shares,Companyor the Businessor any right of any party (whetheror not exercised)to investigatethe
accuracyof therepresentationsandwarrantiesof theotherpartycontainedin thisAgreement,eachpartyshallhavetheright to rely fully
uponthe representations,warranties,covenantsandagreementsof theothercontainedin this Agreement.Theright to indemnification,
damages,paymentfor Lossesor otherremedybasedon suchrepresentations,warranties,covenants,andagreementswill not beaffected
by anyinvestigationconductedwith respectto, or anyKnowledgeacquired(or capableof beingacquired)atanytime,whetherbeforeor
aftertheexecutionanddeliveryof thisAgreementor theClosingDate,with respectto theaccuracyor inaccuracyof or compliancewith,
anysuchrepresentation,warranty, covenant,or agreement.Thewaiverof anyconditionbasedon theaccuracyof anyrepresentationor
warranty, or on theperformanceof or compliancewith anycovenantor agreement,will not affect theright to indemnification,damages,
paymentfor Lossesor otherremedybasedonsuchrepresentations,warranties,covenants,andagreements.Exceptasotherwiseprovided
in this Agreement,eachof therepresentationsandwarrantiesof eachof thepartiescontainedin this Agreementwill survivetheClosing
until the later of (i) three(3) yearsfollowing the Effective Date, and (ii) one hundredeighty (180) daysafter the expirationof all
applicablestatutesof limitation (includingall periodsof extension,whetherautomaticor permissive)with respectto matterscoveredby
suchrepresentationor warranty. Exceptasotherwiseprovidedin this Agreement,eachof thecovenantsandagreementsof eachof the
partiescontainedin this Agreementwill survivetheClosinguntil thelaterof (i) three(3) yearsfollowing theEffectiveDate,(ii) twelve
(12)monthsfollowing thelastdateonwhichsuchcovenantor agreementis to beperformed,and(iii) onehundredeighty(180)daysafter
theexpirationof all applicablestatutesof limitation (includingall periodsof extension,whetherautomaticor permissive)with respectto
matters covered by such agreement or covenant.
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ARTICLE XI

INDEMNIFICATION

11.01 Other Indemnification.

(a) Subjectto theotherSectionsof this Article XI , theSellerParties,jointly andseverally, shall, if theClosing
hasnot occurred,andSellershall,if theClosinghasoccurred,indemnify, defend,payandreimbursethePurchaserIndemnifiedParties
in respectof, andhold eachof themharmlessfor, from andagainstanyandall Lossessuffered,incurredor sustainedby anyof them
or to which anyof thembecomessubject,resultingfrom, arisingout of or relatingto (i) anybreachor inaccuracyof anyrepresentation
or warrantyor nonfulfillment of or failure to performany covenantor agreementon the part of any oneor moreof the SellerParties
containedin thisAgreement,(ii) anyExcludedLiability; (iii) anyExcludedAsset,(iv) operationof theBusinessand/or Companyonor
prior to Closingexceptfor IncludedLiabilities; (v) anyandall otherLiabilities, obligationsandcostsof Companyarisingonor prior to
theClosingDate(otherthantheIncludedLiabilities) and/or (vi) anyandall otherliabilities, obligationsandcostsof Companyarising
on or prior to theClosingDate(otherthantheIncludedLiabilities) but which arebroughtagainstPurchaser, Company, or anyAffiliate
of Purchaseror Companyprior to, on or after theClosingDate.In addition,subjectto theotherSectionsof this Article XI , theSeller
Parties,shallindemnifythePurchaserIndemnifiedPartiesin respectof, andholdeachof themharmlessfor, from andagainstanyandall
Lossessuffered,incurredor sustainedby anyof themor to whichanyof thembecomessubject,resultingfrom, arisingoutof or relating
to (x) thefailure of Sellerto transferand/or delivergoodandmarketabletitle to theShares,freeandclearof anyLiens,(y) thefailure
of Companyto haveat ClosingtheGamingLicenses,includingtheSlot License,or (z) anyclaim that is assertedby anyPerson,to the
effect thatsuchPerson(1) is theholderor thebeneficialownerof, or hastheright to acquireor to obtainbeneficialownershipof, any
sharesof stockof, or anyothervoting,equity, or ownershipinterestin, Company, or (2) is entitledto all or anyportionof thePurchase
Price.
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(b) Subjectto the other Sectionsof this Article XI , Purchasershall indemnify Seller IndemnifiedPartiesin
respectof, andhold eachof themharmlessfor, from andagainstany andall Lossessuffered, incurredor sustainedby any of them
or to which any of thembecomessubject,resultingfrom, arisingout of or relatingto (i) any breachof representationor warrantyor
nonfulfillment of or failure to perform any covenantor agreementon the part of Purchasercontainedin this Agreement,or (ii) an
Included Liability.

(c) Theremediesprovidedin this Section11.01will not beexclusiveof or limit anyotherremediesthatmaybe
available to any Indemnified Party.

11.02 Methodof AssertingClaim. All claims for indemnificationby any IndemnifiedPartyunderSection11.01
will be asserted and resolved as follows:

(a) In the eventany claim or demandin respectof which an IndemnifiedParty might seekindemnity under
Section11.01 is assertedagainstor soughtto be collectedfrom such IndemnifiedParty by a Personother than Seller, Purchaser,
Company, or anyAffiliate of Seller, Purchaseror Company(a ÒThird PartyClaimÓ),theIndemnifiedPartyshalldelivera Claim Notice
with reasonablepromptnessto theIndemnifyingParty. TheIndemnifyingPartywill notify theIndemnifiedPartyassoonaspracticable
within the DisputePeriodwhetherthe Indemnifying Party disputesits Liability to the IndemnifiedParty underSection11.01 and
whether the Indemnifying Party desires, at its sole cost and expense, to defend the Indemnified Party against such Third Party Claim.

(i) If the Indemnifying Party notifies the Indemnified Party within the Dispute Period that the
Indemnifying Party desiresto defendthe IndemnifiedParty with respectto the Third Party Claim pursuantto this Section11.02(a),
thentheIndemnifyingPartywill havetheright to defend,with counselreasonablysatisfactoryto theIndemnifiedParty, at thesolecost
andexpenseof the IndemnifyingParty, suchThird PartyClaim by all appropriateproceedings,which proceedingswill be vigorously
anddiligently prosecutedby the IndemnifyingPartyto a final conclusionor will be settledat the discretionof the IndemnifyingParty
(but only with the consentof the IndemnifiedParty, in the caseof any settlementthat providesfor any relief other thanthe payment
of monetarydamagesasto which the IndemnifiedPartywill be indemnifiedin full). The IndemnifyingPartywill be deemedto have
waivedits right to disputeits Liability to theIndemnifiedPartyunderSection11.01with respectto anyThird PartyClaim asto which it
electsto control thedefense.TheIndemnifyingPartywill havefull controlof suchdefenseandproceedings,includinganycompromise
or settlementthereofprovided,however, that the IndemnifiedPartymay, at thesolecostandexpenseof the IndemnifyingParty, at any
time prior to the IndemnifyingPartyÕs deliveryof thenoticereferredto in the first sentenceof this Section11.02(a)(i), file anymotion,
answeror otherpleadingsor takeanyotheractionthattheIndemnifiedPartyreasonablybelievesto benecessaryor appropriateto protect
its interests.Notwithstandingthe foregoing,the IndemnifiedPartymay retainor takeover the control of the defenseor settlementof
any Third PartyClaim the defenseof which the IndemnifyingPartyhaselectedto control if the IndemnifiedPartywaivesits right to
indemnityunderSection11.01with respectto suchThird PartyClaim andtheIndemnifyingPartyis not namedasa partyto suchThird
PartyClaim. The IndemnifiedPartymay retainseparatecounselto representit in any defenseor settlementof any Third PartyClaim
controlledby theIndemnifyingPartypursuantto thisSection11.02(a)(i), andtheIndemnifiedPartywill bearits ownCostsandExpenses
with respectto suchseparatecounselexceptthat the IndemnifyingPartywill pay the all CostsandExpensesof suchseparatecounsel
if (A) in the IndemnifiedPartyÕs judgment,it is advisable,basedon adviceof counsel,for the IndemnifiedPartyto be representedby
separatecounselbecausea conflict or potentialconflict existsbetweenthe IndemnifyingPartyandthe IndemnifiedPartywhich makes
representationof both partiesinappropriateunderapplicablestandardsof professionalconductor (B) the namedpartiesto suchThird
PartyClaim includeboth the IndemnifyingPartyandthe IndemnifiedPartyandthe IndemnifiedPartydetermines,basedon adviceof
counsel,thatdefensesmaybeavailableto it thatmaynotbeavailableto theIndemnifyingParty. Notwithstandinganythingin thisSection
11.02(a)(i)to thecontrary, theIndemnifyingPartyshallnothavetheright to retain,assume,takeoveror otherwisecontrolanydefenseor
settlementof aThird PartyClaimthat(A) involvesaclaimor claimsto whichtheIndemnifiedPartyreasonablybelieveswill individually
or in the aggregate(i) result in a materialadverseeffect on the IndemnifiedPartyÕs business,liabilities, financial condition,gaming
licenses,operationsor resultsof operations(if theIndemnifiedPartyis aPurchaserIndemnifiedParty),or (ii) resultin aMaterialAdverse
Change(if the IndemnifiedPartyis Company),(B) seekssolelynon-monetaryrelief from the IndemnifiedParty, (C) involvescriminal
allegationswith respectto the IndemnifiedParty, or (D) is onein which the IndemnifyingPartyis alsoa partyandjoint representation
would result in a conflict of interestsor asto the principal allegationstheremay be legal defensesavailableto the IndemnifiedParty
which are different from or additional to those available to the Indemnifying Party.
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(ii) If the Indemnifying Party fails to notify the IndemnifiedParty within the DisputePeriodthat the
IndemnifyingPartydesiresto defendtheThird PartyClaim pursuantto Section11.02(a), or if theIndemnifyingPartygivessuchnotice
but fails to prosecutevigorouslyanddiligently or settlethe Third PartyClaim, or if the IndemnifyingParty is deemednot eligible to
defendtheThird PartyClaim underanyof thecircumstancesdescribedin Section11.02(a)(i),thenthe IndemnifiedPartywill havethe
right to defend,at the soleCostandExpenseof the IndemnifyingParty, the Third PartyClaim by all appropriateproceedings,which
proceedingswill beprosecutedby the IndemnifiedPartyin goodfaith or will besettledat thediscretionof the IndemnifiedParty. The
IndemnifiedPartywill havefull control of suchdefenseandproceedings,including any settlementthereof;provided,however, that if
requestedby the IndemnifiedParty, the IndemnifyingPartywill, at the soleCostandExpenseof the IndemnifyingParty, reasonably
cooperatewith theIndemnifiedPartyandits counselin contestinganyThird PartyClaim which theIndemnifiedPartyis contesting,or,
if appropriateandrelatedto theThird PartyClaim in question,in makinganycounterclaimagainstthePersonassertingtheThird Party
Claim, or any cross-complaintagainstany Person(otherthanthe IndemnifyingPartyor any of its Affiliates). The IndemnifyingParty
mayretainseparatecounselto representit in, but not control,anydefenseor settlementcontrolledby theIndemnifiedPartypursuantto
this clause(ii), and the Indemnifying Party will bear its own Costs and Expenses with respect to such participation.

(iii) If the IndemnifyingPartynotifies the IndemnifiedParty that it doesnot disputeits Liability to the
IndemnifiedPartywith respectto theThird PartyClaim underSection11.01or fails to notify the IndemnifiedPartywithin theDispute
Periodwhetherthe IndemnifyingPartydisputesits Liability to the IndemnifiedPartywith respectto suchThird PartyClaim, theLoss
arising from suchThird PartyClaim will be conclusivelydeemeda Liability of the IndemnifyingPartyunderSection11.01 and the
Indemnifying Party shall pay the amount of such Loss to the Indemnified Party on demand following the determination thereof.
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(b) In the eventany IndemnifiedParty hasa claim underSection11.01 againstany Indemnifying Party that
doesnot involve a Third Party Claim, the IndemnifiedParty shall deliver an Indemnity Notice with reasonablepromptnessto the
IndemnifyingParty;providedthat the failure by any IndemnifiedParty to give suchIndemnityNotice shall not impair suchpartyÕs
rightshereunder. If theIndemnifyingPartynotifiestheIndemnifiedPartythatit doesnot disputetheclaim describedin suchIndemnity
Noticeor fails to notify theIndemnifiedPartywithin theDisputePeriodwhethertheIndemnifyingPartydisputestheclaimdescribedin
suchIndemnityNotice,theLossarisingfrom theclaim specifiedin suchIndemnityNoticewill beconclusivelydeemeda Liability of
theIndemnifyingPartyunderSection11.01andtheIndemnifyingPartyshallpaytheamountof suchLossto theIndemnifiedPartyon
demand following the determination thereof.

11.03 IndemnificationEscrow. Upon notice to Seller, Purchasermay give one or more Claim Notices or
Indemnity Noticesunderthe IndemnificationEscrowAgreementwith respectto any amountor amountsto which Purchaseror any
PurchaserIndemnifiedPartymay be entitledunderthis Article XI . Neither the exerciseof nor the failure to give a Claim Notice or
IndemnityNoticeundertheIndemnificationEscrowAgreementwill constituteanelectionof remediesor limit anyIndemnifiedPartyin
any manner in the enforcement of any other remedies that may be available to it.

11.04 No Contribution by Company Post-Closing; No Obligation to Company Post-Closing.

(a) Notwithstandinganythingcontainedin this Agreementor anyof theAncillary Agreementsto thecontrary,
in the eventthat the Closingoccurs,Companyshall haveno liability for contributionor otherwiseto Sellerbasedon any covenant,
obligation,representationor warrantymadeunderthis Agreementor anyof theAncillary Agreements(includingwithout limitation as
a resultof any inaccuracyor breachthereof),andSellerherebyirrevocablyreleasesandwaivesany right to contributionor anyother
rights it may haveagainstCompanyasa resultof any covenant,obligation,representationor warrantymadeby Companyunderthis
Agreementor any of the Ancillary Agreements(including without limitation asa resultof any inaccuracyor breachthereof)or asa
resultof SellerÕs agreementto indemnify thePurchaserIndemnifiedPartiesunderthis Agreementor anyof theAncillary Agreements,
and Seller hereby irrevocably releases Company from any and all such Liabilities.

(b) Furthermore,notwithstandinganythingcontainedin this Agreementor anyof theAncillary Agreementsto
thecontrary, in theeventthat theClosingoccurs,Purchasershallhaveno Liability or Obligationto Companybasedon anycovenant,
obligation,representationor warrantymadeunderthisAgreementor anyof theAncillary Agreements(includingwithout limitation asa
resultof anyinaccuracyor breachthereof),andCompanyherebyirrevocablyreleasesandwaivesanyright it mayhaveagainstPurchaser
asa resultof any covenant,obligation,representationor warrantymadeby Purchaserunderthis Agreementor any of the Ancillary
Agreements(including without limitation asa resultof any inaccuracyor breachthereof)or asa resultof PurchaserÕs agreementto
indemnify theSellerIndemnifiedPartiesunderthis Agreementor anyof theAncillary Agreements,andCompanyherebyirrevocably
releases Purchaser from any and all such Liabilities.

61

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

ARTICLE XII

TERMINATION

12.01 Termination. This Agreementmay be terminated,and the transactionscontemplatedhereby may be
abandoned:

(a) at any time beforethe Closing,by mutual written agreementof the Seller Parties,on the one hand,and
Purchaser, on the other; or

(b) at any time beforethe Closing,by Purchaser, on the onehand,or the SellerParties,on the otherhand,in
theeventthatany(i) final non-appealableOrderof anyGovernmentalor RegulatoryAuthority, or (ii) Law becomeseffective,in either
caserestraining,enjoiningor otherwiseprohibitingor makingillegal theconsummationof anyof thetransactionscontemplatedby this
Agreement,uponnotification by the terminatingparty to the non-terminatingparty providedthat the terminatingparty is not thenin
materialbreachof this Agreementand,with respectto anyOrderdescribedin clause(i) above,suchOrdershallnot havebeeninitiated
or caused, in whole or in part, by the terminating party; or

(c) at any time beforethe Closing,by the SellerParties,on the onehand,or Purchaser, on the other, (i) in the
eventof amaterialbreachof thisAgreementby thenon-terminatingpartyif suchnon-terminatingpartyfails to curesuchbreachwithin
twenty(20)BusinessDaysfollowing notificationthereofby theterminatingparty, or (ii) uponnotificationby theterminatingpartyto the
non-terminatingparty, if anyof theconditionsto theterminatingpartyÕsobligationsunderthisAgreementassetforth in Article VI shall
not havebeenfulfilled on or before11:59P.M., E.T. on April 30,2013(or suchlaterdateasthepartiesmayagreeuponin writing) (the
ÒExpirationTimeÓ),or if anyof suchconditionswill be impossibleor impracticable,with theuseof commerciallyreasonableefforts,
to befulfilled by theExpirationTime if thefailure of suchconditionto besatisfiedis not causedby a breachhereofby theterminating
party; or

(d) atanytimeaftertheExpirationTime,by theSellerParties,on theonehand,or Purchaser, on theother, upon
notificationby theterminatingpartyto thenon-terminatingparty, if theClosingshallnothaveoccurredonor beforesuchdateandsuch
failure to consummate is not caused by a breach of this Agreement by the terminating party; or

(e) atanytimebeforetheClosingby Purchaserin theeventthatanyof theGamingLicenseshasbeencancelled,
terminated, suspended or modified in any material respect; or

(f) by Purchaser, at any time prior to receipt of the Seller ShareholderApproval if (i) a Change of
Recommendationshall haveoccurred(whetheror not in compliancewith Section4.08), (ii) Seller shall havebreachedany of its
obligationssetforth in Section4.08or otherwiseshall havedeterminedto accepta SuperiorProposal,(iii) Sellershall havefailed to
includetheSellerBoardRecommendationin theProxyStatementthat is mailedto shareholdersin accordanceherewith,or (iv) Seller
or the Seller Board (or any committee thereof) shall publicly propose to do any of the foregoing; or
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(g) by Seller, subject to and in accordance with the provisions of Section 4.08(d); or

(h) by Purchaser, at any time beforethe Closing, in the eventthat Selleror Companyentersinto a definitive
agreement relating to an Acquisition Proposal or consummates the transactions contemplated by such Acquisition Proposal; or

(i) at any time on or beforethe Due Diligence TerminationDate by Purchaserpursuantto the provisionsof
Section 4.03(g); or

(j) at any time on or beforethe Due Diligence TerminationDate by Purchaserpursuantto the provisionsof
Section 1.01(b); or

(k) by Purchaser, at anytime beforetheClosing,in theeventthatanyor all of theSummitLendersforecloseor
otherwise realize upon their mortgage or security interest in any or all of the Assets and/or the Shares.

12.02 Effect of Termination. If this Agreementis validly terminatedpursuantto Section12.01above,then,except
as set forth in this Section12.02, this Agreementwill forthwith becomenull and void and neither the Seller Partiesnor Purchaser
(nor any of their respectiveofficers, directors,employees,agentsor other Representativesor Affiliates) shall haveany Liability or
further obligationunderthis Agreement,exceptthat the provisionsof Article XIV andany otherprovisionof this Agreementwhich
specificallyprovidesthatit will surviveterminationwill continueto applyin accordancewith their termsfollowing anysuchtermination.
Notwithstandinganyotherprovisionin this Agreementto thecontrary, (i) uponterminationof this Agreementpursuantto clauses(b),
(c), (d), (e), (f), (g), (h), (j) or (k) of Section12.01above,the SellerParties,jointly andseverally, will remainliable to Purchaserfor
any breachof this Agreementby any of the Seller Partiesexisting at the time of suchtermination,and (ii) upon terminationof this
Agreementpursuantto clauses(b), (c) or (d) of Section12.01above,Purchaserwill remainliable to the SellerPartiesfor any breach
of this Agreementby Purchaserexistingat the time of suchtermination,andthe SellerPartiesor Purchaser, asthe casemay be,may
seeksuchremedies,including damagesandCostsandExpenses,againstthe otherwith respectto any suchbreachasareprovidedin
this Agreementor asareotherwiseavailableat Law or in equity; providedhowever, that to the extentthat a TerminationFeeis paid
by theSellerPartiesto PurchaserunderSection14.03(b)(i)or Section14.03(b)(iv)hereof,thensuchTerminationFeeshall bedeemed
to constitutePurchaserÕs sole and exclusiveremedyfor damageswith respectto any suchbreach,as liquidateddamagesdue to the
inconvenienceof ascertainingandmeasuringactualdamages,andtheuncertaintythereof,andthepartiesacknowledgeandagreethatthe
amount of such Termination Fee is fair, reasonable and valid.

ARTICLE XIII

DEFINITIONS

13.01 Defined Terms. As used in this Agreement, the following defined terms have the meanings indicated below:
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ÒAcceptableConfidentiality AgreementÓmeansa confidentiality agreementthat containsconfidentiality, standstill
andotherprovisionsthat areno lessfavorableto Seller thanthosecontainedin the confidentialityagreementsthat arecustomaryand
reasonable for the type of transaction contemplated under the Superior Proposal.

ÒAccounts ReceivableÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth below.

ÒAcquisition ProposalÓ has the meaning ascribed to it inSection4.08.

ÒACSMÓ means the American Congress on Surveying and Mapping.

ÒActionsor ProceedingsÓmeansanyaction,suit, investigation,proceeding,or arbitration,includingbut not limited to
any action, suit, investigation, proceeding, or arbitration by any Governmental or Regulatory Authority.

ÒAdditional Title DefectsÓ has the meaning ascribed to it inSection 9.02.

ÒAdvance ReservationsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth below.

ÒAffected EmployeesÓ has the meaning ascribed to it inSection 4.12.

ÒAffiliateÓmeansany Personthat directly, or indirectly throughoneor moreintermediaries,controlsor is controlled
by or is undercommoncontrol with the Personspecified.For purposesof this definition, control of a Personmeansthe power, direct
or indirect,to director causethedirectionof themanagementandpoliciesof suchPersonwhetherby Contractor otherwiseand,in any
eventandwithout limitation of theprevioussentence,anyPersonowningtenpercent(10%)or moreof thevoting securitiesof another
Person shall be deemed to control that Person.

ÒAgreementÓmeansthis StockPurchaseAgreementandthe Exhibits, the SellerDisclosureSchedule,any Purchaser
disclosureschedulesdeliveredunderArticle III , anyotherschedulesheretoandthecertificatesdeliveredin accordancewith Section7.01,
as the same shall be amended from time to time.

"Allocation Schedule" has the meaning set forth in Section 1.02(c)(ii).

ÒALTAÓ means the American Land Title Association.

ÒAlternative PurchaserÓ has the meaning ascribed to it inSection14.17(b)(iii).

ÒAlternative PurchaserÕs DepositÓ has the meaning ascribed to it inSection14.17(b)(v)(G).

ÒAlternative Structure TransactionÓ has the meaning ascribed to it inSection14.17(a).
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ÒAncillary AgreementÓmeanseachof thoseagreementsnecessaryto Closethis transaction,includingtheJoinder, the
DepositEscrowAgreement,theIndemnificationEscrowAgreement,theEmploymentAgreements,SellerÕs counselÕs legalopinion,the
stock certificates,stock powers,FIRPTA Affidavit, SellerÕs affidavits, releases,certificatesof resolutions,organizationaldocuments,
goodstandingandincumbency, andsuchotherdocuments,instruments,or agreementsreasonablyrequestedby any party or the Title
Insurer.

ÒApproval OrderÓ has the meaning ascribed to it inSection 14.17(b)(i).

ÒApproved Gaming ContractsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth below.

ÒAssetsÓmeans,collectively, all of theproperties,assetsandrightsof everynature,kind anddescription,tangibleand
intangible(includinggoodwill), whetherreal,personalor mixed,whetheraccrued,contingentor otherwise,andwhethernow existingor
hereafteracquired(otherthantheExcludedAssets)usedor heldfor usein connectionwith theBusinessor otherwiseownedby Company,
free and clear of all Liens except for Permitted Liens, including but not limited to such properties, assets and rights in the following:

(a) The RealProperty. The real propertydescribedin ScheduleI of the SellerDisclosureSchedule,andall of
the rights arising out of the ownershipthereofor appurtenantthereto(including, without limitation, any and all easementsrelating
thereto) (the ÒReal PropertyÓ),togetherwith all buildings, structures,facilities, fronton, fixtures and other improvementsthereto
(the ÒImprovementsÓ)andall licenses,permits,approvals,entitlements,land use/zoningrights andqualificationsrelatingto the Real
Property issued to Company by any Governmental or Regulatory Authority;

(b) IncludedContracts. Subjectto Section1.06, thefollowing contracts(collectivelytheÒIncludedContractsÓ):
(A) eachof theplayercontractsbetweenCompanyandtheJaiAlai playerssetforth on ScheduleII of theSellerDisclosureSchedule
(collectively, theÒPlayerContractsÓ);(B) theUnionAgreement;(C) theOperatingAgreements;and(D) suchothercontractsassetforth
onSchedule IIof the Seller Disclosure Schedule;

(c) Tangible PersonalProperty. All furniture, fixtures, slot machines,gaming equipment,other equipment,
machinery, appliances,consumables,inventory, merchandise,liquor, food, supplies,spareand replacementparts,computers,radio
frequencies,gamingandbettingtablesandparaphernalia,inventory, cards,wageringtickets,chipsandtokensandotherrelatedwagering
equipment,point of saleequipment,maintenanceequipment,signsandsignage,cleaningsupplies,uniforms,jai alai sportsequipment
andparaphernalia,silverware,glassware,chinaware,pots,pansandutensilsandsuppliesusedor held for usein connectionwith the
operationof theBusiness,andothertangiblepersonalpropertyowned,usedor heldfor useby Company, including,without limitation,
the items listed inSchedule IIIof the Seller Disclosure Schedule (the ÒTangible Personal PropertyÓ);

(d) OtherRights. All third partyguarantees,warranties,indemnitiesandsimilar rights in favor of Companyor
with respect to any Asset;
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(e) ReservationsCustomerCredit Files andTelephoneNumbers. All advancereservations,bookings,security
depositsandpaymentsmadeto Companyonor prior to theClosingDatewith regardto anyreservationsfor eventsfollowing theClosing
Date(the ÒAdvanceReservationsÓ),andoriginal customercredit files with respectto the conductof the Businessandany telephone
numbers used exclusively in connection with the Business;

(f) BooksandRecords. All BooksandRecords,includingcustomerlists andcustomerdatabasesrelatingto the
Business (the ÒBusiness Customer ListsÓ) and all Books and Records required by Law to be maintained at the Business;

(g) IntangiblePersonalProperty. All (i) GamingLicenses(including CompanyÕs Slot MachineLicense),(ii)
other Licensesrelating or pertaining to the Intellectual Property, the Businessor the Assets,(iii) Intellectual Property used or
held for use and necessaryto conduct the Businessas it is presentlyconducted(including, without limitation, player tracking
systems, the URLs and http://www.fla-gaming.com/miami/index.html, http://www.jaialai.net/, http://www.casinomiami.net,
http://www.casinomiamijaialai.comand any other websitesusedin connectionwith the Business,including the designand content
thereof,cashlesswageringsystemsandintangibleassociatedequipment,andall goodwill associatedtherewith),andall rights,privileges,
claims,causesof actionandoptionsrelatingor pertainingto the IntellectualProperty, the Businessor the Assets,including without
limitation theIntangiblePersonalPropertylistedin ScheduleIV of theSellerDisclosureSchedule(collectively, theÒIntangiblePersonal
PropertyÓ);

(h) Surveys. All surveys,as-builtsurveys,plansandspecificationsin thepossession,or control,of Companyor
its agents (e.g., surveyors) relating to the Real Property as set forth onSchedule Vof the Seller Disclosure Schedule (the ÒSurveysÓ);

(i) AccountsReceivable. All accountsreceivableandotherrights to paymentof Companyresultingfrom the
operationof the Businessprior to the Closing,and the full benefit of all securityfor suchaccountsor rights to payment,including
all tradeaccountsreceivablerepresentingamountsreceivablein respectof goodsshippedor productssold or servicesrenderedby
Company;all otheraccountsor notesreceivableof Companyandthe full benefitof all securityfor suchaccountsor notes;andany
claim, remedy or other right related to any of the foregoing;

(j) Cash on Hand, insurance proceeds and condemnation awards with respect to Assets;

(k) OtherAssets. All otherassetsandproperties,otherthantheExcludedAssets,of Companyusedor held for
usein connectionwith theBusiness,includingbut not limited to thosesetforth on ScheduleVI of theSellerDisclosureSchedule(the
ÒOther AssetsÓ); and

(l) Credits. The Tax Credits.

ÒBankruptcy CodeÓ has the meaning ascribed to it inSection 14.17(b).

ÒBankruptcy CourtÓ has the meaning ascribed to it inSection 14.17(b).
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ÒBankruptcy ProceedingsÓ has the meaning ascribed to it inSection 14.17(b).

ÒBidding ProceduresÓ has the meaning ascribed to it inSection 14.17(b)(v).

ÒBenefit PlanÓmeansany Planestablishedby Company, or any predecessoror Affiliate of Company, existingat the
ClosingDateor prior thereto,to which Companycontributesor hascontributed,or underwhich any employee,former employeeor
director of Company or any dependent or beneficiary thereof is covered, is eligible for coverage or has benefit rights.

ÒBooks and RecordsÓmeansall files, documents,instruments,papers,booksand recordsrelating to the Business,
Assets,Shares,Indebtedness,Liabilities, Company, or conditionof Company, including,without limitation, lists of suppliers,booksof
accounts,financial statements,Tax Returnsandrelatedwork papersandlettersfrom accountants,budgets,pricing guidelines,ledgers,
journals,deeds,title policies,minutebooks,stockcertificatesandbooks,stocktransferledgers,stocktransferbooks,corporateseals,
Contracts,Licenses,customerlists, computerfiles andprograms,retrievalprograms,operatingdataandplans,environmentalstudies,
audits, plans, surveys, designs, models and specifications, whether contained in an electronic database or any other form.

ÒBreak-Up FeeÓ has the meaning ascribed to it inSection 14.17(b)(iii).

ÒBusinessÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒBusiness Customer ListsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒBusinessDayÓmeansa dayotherthanSaturday, Sundayor anydayon which bankslocatedin theStateof Floridaor
the State of New York are authorized or obligated to close.

ÒCash on HandÓ has the meaning ascribed to it inSection 1.09.

ÒCERCLAÓ meansthe ComprehensiveEnvironmentalResponse,Compensationand Liability Act of 1980, as
amended, and the rules and regulations promulgated thereunder.

ÒChange of RecommendationÓ has the meaning ascribed to it inSection 4.01(g).

ÒClaim NoticeÓmeanswritten notificationpursuantto Section11.02(a)of a Third PartyClaim asto which indemnity
underSection11.01is soughtby anIndemnifiedParty, enclosingacopyof all papersserved,if any, andspecifyingthenatureof andbasis
for theIndemnifiedPartyÕsclaimagainsttheIndemnifyingPartyunderSection11.01, togetherwith theamountor, if not thenreasonably
determinable, the estimated amount, determined in good faith, of the Loss arising from such Third Party Claim.

ÒClosingÓ means the closing of the transactions contemplated bySection1.02.

67

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

ÒClosingDateÓmeans(a) the fifth (5th) BusinessDay after the day on which the last of the conditionsdescribedin
Articles VI andVII hereofhasbeensatisfiedor waived,providedhoweverthat the ClosingDateshall not occuruntil after the Due
DiligenceTerminationDateunlessPurchaserwaivesthis conditionin writing, or (b) suchotherdateasPurchaserandSellermutually
agree upon in writing.

ÒCodeÓ means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

ÒCollettsÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒCommon StockÓ has the meaning ascribed to it inSection 1.01.

ÒCompanyÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒCompany Bankruptcy ProceedingÓ has the meaning ascribed to it inSection 14.17(b).

ÒCompany PlansÓ has the meaning ascribed to it inSection2.12(a).

ÒCompany ReleaseÓ has the meaning ascribed to it inSection 6.14.

ÒCompanyÕs GroupÓ has the meaning ascribed to it inSection2.09(a).

ÒCompeting AgreementÓ has the meaning ascribed to it inSection 14.17(b)(v)(C).

ÒConditionof the BusinessÓmeansthe business,financial condition,resultsof operations,AssetsandPropertiesand
prospects of the Business and Company.

ÒContinuing EmployeesÓ has the meaning ascribed to it in Section 4.12.

ÒContractÓmeansany written, oral, implied or otheragreement,lease,license,evidenceof Indebtedness,mortgage,
indenture,security agreement,understanding,arrangement,instrument,guaranty, indemnity, warranty, deed,assignment,power of
attorney, certification,purchaseorder, work order, insurancepolicy, Plan,commitment,covenant,assurance,or othercontractof any
natureto whichsuchPersonis apartyor by whichit or its propertiesmaybeboundor affectedor underwhichit or its respectivebusiness,
properties or assets receive benefits.

ÒConversionÓ has the meaning ascribed to it inSection 1.02(c)(i).

ÒCourtÓ has the meaning ascribed to it in the forepart of this Agreement.
ÒCostandExpenseÓandÒCostsandExpensesÓhasthemeaningascribedto it in thedefinitionof ÒLossÓsetforth below.

ÒCreditor PaymentsÓ has the meaning ascribed to it inSection 1.04(c).

ÒCreditorsÓ has the meaning ascribed to it inSection 1.04(b).
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ÒDepositÓ means the sum of Fifty Thousand and No/100 Dollars ($50,000.00).

ÒDepositEscrowAgreementÓmeansthatcertainDepositEscrowAgreementdatedasof thedatehereofby theamong
Seller, Purchaser and the Escrow Agent in the form attached hereto asExhibit B.

ÒDisputePeriodÓmeanstheperiodendingthirty (30)daysfollowing receiptby anIndemnifyingPartyof eitheraClaim
Notice or an Indemnity Notice.

ÒDivision of Pari-Mutuel WageringÓshall meanthe Division of Pari-Mutuel Wageringwithin the Departmentof
BusinessandProfessionalRegulationof the Stateof Florida, togetherwith any otherstateor local body with oversightof gamingor
gambling in the State of Florida.

ÒDue Diligence MaterialÓhas the meaning ascribed to it inSection 3.08.

ÒDue Diligence Termination DateÓ means 11:59 p.m. on the ninetieth (90th) day after the Effective Date.

ÒEffective DateÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒEmployeeÓ means each employee, officer or consultant of Company.

ÒEmployment AgreementsÓ shall have the meaning ascribed to it inSection 6.11.

ÒEnvironmental ClaimÓ has the meaning ascribed to it inSection2.19(c).

ÒEnvironmentalLawÓmeansanyFederal,state,or local Law (includingcommonlaw), statute,code,ordinance,order,
rule, regulation,judgment,decree,injunction,writ, edict,award,authorization,or otherlegally bindingandenforceablerequirementby
any Governmental or Regulatory Authority relating to any environmental, health or safety matters.

ÒEnvironmental PermitsÓ has the meaning ascribed to it inSection2.19(a).

ÒERISAÓmeansthe EmployeeRetirementIncomeSecurityAct of 1974,asamended,andthe rulesandregulations
promulgated thereunder.

ÒERISA AffiliateÓ has the meaning ascribed to it inSection 2.12(a).

ÒEscrowAgentÓ means:

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard, Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.,
Facsimile No.: (954) 523-1722
Email: rhackleman@gunster.com
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ÒEstoppelCertificateÓmeansthewritten certification,issuednot morethanthirty (30) daysprior to theClosingDate
by a lender, lenderÕsagent,lessor, sublessor, lessee,sublesseeor licenseeor otherpartyto a loanagreement,creditagreement,mortgage,
promissorynote,leaseor occupancyagreement,or otherevidenceof or agreementfor Indebtedness,stating(a) thatsuchloanagreement,
creditagreement,mortgage,promissorynote,leaseor occupancyagreement,or otheragreementis (i) in full forceandeffect and(ii) has
notbeenmodifiedor amendedexceptasdescribedtherein,(b) thedateto whichprincipal,interest,rental,feesor otheramountshasbeen
paid,(c) thatno defaultor eventof defaultexiststhereunderand(d) that to thebestof theknowledgeof theissuerthereof,no eventhas
occurred which, with the giving of notice or lapse of time or both, would be a default or event of default thereunder.

ÒExcess ProceedsÓ has the meaning ascribed to it inSection 14.17(b)(v)(K).

ÒExceptionsÓ has the meaning ascribed to it inSection 9.01.

ÒExcluded AssetsÓ means, collectively, the following assets and properties of Company:

(a) CashandInvestments. All cash(includingchecksreceivedprior to thecloseof businesson theClosingDate,
whetheror not depositedor clearedprior to the Closing Date), including, without limitation, cagecash,drop boxes,valet register,
commercialpaper, certificatesof depositandotherbankdepositsandothercashequivalents,exceptfor CashonHand,insuranceproceeds
and condemnation awards with respect to Assets;

(b) ExcludedContracts. The rights of Companyin, to andunderany Contractthat is not an IncludedContract
(collectively, the ÒExcludedContractsÓ), including the MCM Agreements,the Summit Loan and Security Agreements,and those
Contracts listed inSchedule VIIof the Seller Disclosure Schedule; and

(c) AdditionalExcludedAssets. Therightsof Companyin andto thoseotherExcludedAssetslistedon Schedule
IX of theSellerDisclosureSchedule,includingwithout limitation, thatthepersonalpropertyownedby CompanyÕs employees(aslisted
onSchedule IXof the Seller Disclosure Schedule) that may currently be located at the Real Property.

ÒExcluded ContractsÓ has the meaning ascribed to it in the definition of ÒExcluded AssetsÓ set forth above.

ÒExcluded Creditor Claims and LiabilitiesÓ has the meaning ascribed to it inSection 1.04(c).
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ÒExcludedLiabilitiesÓmeans(i) anyandall Liabilities of Company(or anyof its subsidiariesor Affiliates)of anykind,
characteror descriptionwhatsoeverarisingprior to theClosing,whetheror not asserted,existing,pending,or threatenedprior to, on or
after the ClosingDate(otherthanthe IncludedLiabilities) and(ii) any andall Liabilities of Selleror any of its Affiliates of any kind,
characteror descriptionwhatsoever. Without limiting the generalityof the foregoing,the term ExcludedLiabilities, includes,without
limitation, theSummitLiabilities, theMCM Liabilities, thoseLiabilities listedin ScheduleX of theSellerDisclosureScheduleandany
andall Liabilities underobligationsarising,createdor enteredinto prior to the Closing,whetheror not asserted,existing,pending,or
threatenedprior to, onor aftertheClosingDate(otherthantheIncludedLiabilities), whetheroralor written,to whichCompanyis aparty
or otherwiseaffecting theBusinessor Company. Purchasershallhaveno Liability for anyExcludedLiability, andCompanyshallhave
noLiability for anyExcludedLiability aftertheClosing,andSellershalldischargein a timely manneror shallmakeadequateprovisions
for all of the Excluded Liabilities. Excluded Liabilities include, without limitation, the following:

(a) Tort and ProductLiabilities. Any Liability with respectto the Business,Companyarising from accidents,
occurrences,misconduct,negligence,trespass,nuisance,breachof fiduciary duty, or statementsmadeor omittedto bemadeon or prior
to the ClosingDate,whetheror not coveredby workersÕcompensationor other forms of insurancein effect eitherat the time of the
accident,occurrence,or relevantconductor at the time at which theclaim with respecttheretois made,or claimsfor injuries,property
damage, or other losses arising with respect to the operation of the Business, the Assets, Company on or prior to the Closing Date;

(b) Employeeand Agent Liabilities. Any Liability with respectto the Business,Companyarising from tort,
statute,code,ordinanceor contract,or otherwiserelatingto employeesor agentsof Company, or personsassertingclaimsontheirbehalf,
or in respectof their condition,injury, or death,in any casearisingfrom or relatedto a conditionin existenceor any act or omission
occurringon or prior to theClosingDate,whetheror not coveredby workersÕcompensationor otherformsof insurancein effect either
at thetimeof theaccident,act,omission,or relevantconductor at thetimeatwhich theclaimwith respecttheretois made,includingany
Liability relatingto (A) any claim relatingto an employee,employmentcompensation(including,but not limited to claimsfor salary,
bonuses,minimumwages,overtimecompensationor othercompensation),benefits,andsimilarmattersarisingonor prior to theClosing
(or arisingaftertheClosing,from eventsthatoccurprior to theClosing);(B) theterminationof employmentof anyemployeeof Company
on or prior to theClosingDate(includingvacationandseveranceobligations),includinganyAffectedEmployee;(C) anyclaim for any
injury suffered,illnesscontracted,conditiondeveloped,or exposurereceived,by anyemployeeor agentof Companyprior to theClosing
(includinganyLiability incurredafter theClosingDatefor thepre-Closingportionof anysuchpre-existinginjury, illness,condition,or
exposure);(D) anyclaimbasedonallegeddiscrimination,harassment,thefailureto provideaccommodation,whistleblowingor violation
of anyLaw arisingprior to theClosing(or arisingaftertheClosing,from eventsthatoccurprior to theClosing);or (E) anyandall claims
(arisingprior to Closingor arisingafter theClosingfrom eventsthatoccurprior to theClosing)broughtunderTheAge Discrimination
in EmploymentAct of 1967,asamended,Title VII of theCivil RightsAct of 1964,asamended,theAmericanswith DisabilitiesAct, the
Civil RightsAct of 1991,42 USC¤¤ 1981-86,asamended,theEqualPayAct, theFair LaborStandardsAct, theFamily andMedical
LeaveAct, the EmployeeRetirementIncomeSecurityAct, the Florida Civil RightsAct of 1992f/k/a HumanRightsAct of 1977,the
FloridaWhistle-BlowerLaw (Fla.Stat.¤ 448.101etseq),theFloridaEqualPayAct, TheFairLaborStandardsAct andanyclaimsunder
the Florida Constitution.
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(c) EnvironmentalLiabilities. Any Liability for EnvironmentalClaims and all Lossesof any kind or nature
whatsoeverin connectionwith or in any way arisingfrom (i) the presenceof any HazardousMaterialson, in, under, emittedfrom, or
affectingall or anyportionof theAssetson or prior to theClosingDate(or anyconditionresultingtherefrom);(ii) thepresenceof any
HazardousMaterialson,in, under, emittedfrom,or affectingall or anyportionof theAssetsonor aftertheClosingDate(or anycondition
resultingtherefrom)attributableto conditionsexistingduringanyperiodprior to theClosing;(iii) the transportationor presenceat any
other locationof HazardousMaterialsrelating to the Businessor Companyduring any periodprior to the Closing (or any condition
resultingtherefrom),includinganysuchLossesincurredasa resultof anynaturalresourcedamages;(iv) anyfailure to complywith, or
any violation of any EnvironmentalLaw during any periodprior to the Closing(or any conditionresultingtherefrom);or (v) any act,
omission,event,occurrenceor conditioncausedby Companyor a PredecessorEntity during any periodprior to the Closing,whether
or not asserted,pending,or threatenedbeforetheClosingDate,including,without limitation, anysuchEnvironmentalClaimsor Losses
relating to any investigation,site monitoring, containment,clean-up,removal,restoration,or other remedialwork (or any condition
resulting therefrom);

(d) CertainLiabilities Relatedto IncludedContracts. Any Liability of Companyunderor with respectto any
IncludedContractwith respectto mattersarisingor accruingprior to theClosing,whetheror not asserted,pending,or threatenedprior
to, on or after theClosingDate,andanyotherLiability of Companyarisingout of a breachoccurringprior to theClosingDateof any
provisionof anIncludedContract,andanymisrepresentationor omissionto makeanystatementonor prior to theClosingDaterelatedto
anyIncludedContract,andanyandall accountspayableunderanyIncludedContractthatareoutstandingon theClosingDateor arising
or accruing prior to the Closing;

(e) Litigation Liabilities. Any Liability for anyclaim,or arisingin anylegalproceeding,relatingto theBusiness,
Company, or to which Companyis a party, to theextentrelatingto anyact,omission,event,occurrence,or conditionbeforetheClosing
Date,whetheror not asserted,pending,or threatenedbeforethe ClosingDate,andany Liability arisingunderany andall litigation of
Companyagainstthird partiesarisingout of or relating to eventsprior to the ClosingDate (collectively, the ÒExcludedLitigationÓ),
including those matters listed inSchedule VIIIof the Seller Disclosure Schedule;

(f) Liabilities for Violation of Law. Any Liability of Companyfor any failure to comply with, or any violation
of, any Law, which failure or violation (x) occurred,(y) wasallegedandprovento haveoccurred,or (z) wassettledandwhereit was
uncontested to have occurred, on or prior to the Closing Date;

(g) Liabilities for Infringement. Any Liability of Companyto the extent relating to periodson or before the
ClosingDatewhetheror not asserted,pendingor threatened,for anyinfringementof therightsof anyotherPersonrelatingto theuseof
the IntangiblePersonalProperty, or any rightsof anyotherPersonrelatingto the IntangiblePersonalPropertypursuantto any license,
sublicense, or agreement;

(h) Liabilities Related to Excluded Assets. Any Liability of Company under or relating to an Excluded Asset;
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(i) Liabilities to Affiliates. Any Liability of Company to any shareholder, or Affiliate of Company or Seller;

(j) Tax Liabilities. Subjectto Section1.05hereof,anyLiability of Companyfor Taxesarisingon or prior to the
Closing,and any Liability of Seller for Taxeswhetherarising on, prior to or after the Closing, including without limitation (A) any
Liability for Taxeson thetransfercontemplated;(B) anyliabilities for Taxesattributableto theownershipof theAssetsor operationsof
theBusinessfor anyperiodon or prior to theClosingDate;(C) anyLiability for theTaxesof anyotherPerson,whetherasa transferee
or successor, by Contract, or otherwise;

(k) EmployeeBenefitPlans. Any Liability relatedto anyBenefitPlanof Companyor anyotheremployeebenefit
plancurrentlyor previouslymaintainedor contributedto by anyERISA Affiliate, arisingprior to theClosing,whetheror not asserted,
pending, or threatened prior to, on or after the Closing Date.

(l) Liabilities from PriorOperationof theBusiness. To theextentnotspecificallyincludedin anyof theforegoing
provisionsof thisdefinition,all Liabilities incurredin connectionwith theoperationof theBusinessor Companyup to andincludingthe
ClosingDate(includingall Liabilities arisingfrom theconductof theBusinessresultingfrom eventsor conditionsoccurringprior to and
including the Closing Date), unless any such Liability or obligation has been specifically identified as an Included Liability hereunder;

(m) AccountsPayable. All obligationsof Companywith respectto accountspayableof theBusinessoutstanding
on the Closing Date; and

(n) Commissions. Any Liability for claimsfor brokeragecommissionsor finderÕs feesincurredby reasonof any
action taken by any of the Selling Parties or any Affiliate thereof.

ÒExchangeActÓmeanstheSecuritiesExchangeAct of 1934,asamended,andthe rulesandregulationspromulgated
thereunder.

ÒExcluded LitigationÓ has the meaning ascribed to it in the definition of ÒExcluded AssetsÓ set forth above.

ÒExpiration TimeÓ has the meaning ascribed to it inSection 12.01(c).

ÒFacilitiesÓ shall mean each of the Miami Jai Alai Facility and the Ft. Pierce Jai Alai Facility.

ÒFee Title PolicyÓ has the meaning ascribed to it inSection9.03.

ÒFinancial StatementsÓ has the meaning ascribed to it inSection 2.06(a).

ÒFIRPTA Af fidavitÓ has the meaning ascribed to it inSection 6.10.

ÒFt. Pierce Jai Ala FacilityÓ shall mean the Ft. Pierce Jai Alai pari-mutuel location currently operated by Company.
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ÒGAAPÓmeansgenerallyacceptedaccountingprinciples,consistentlyappliedthroughoutthespecifiedperiodandin
the immediately prior comparable period.

ÒGamingLawsÓmeansthe Chapter550, the Chapter551 and Section849.086,Florida Statutes,and the rules and
regulationspromulgatedthereunderandanyadditionalgaminglawsof anyjurisdictionto which eitherSellerPartyis subjectasa result
of the operation of its Assets and/or Business.

ÒGaming License ApprovalsÓ has the meaning ascribed to it in Section 4.01(a).

ÒGovernmentalor RegulatoryAuthorityÓmeansanycourt,tribunal,arbitrator, authority, administrativeor otheragency,
commission,gamingauthority, official or otherauthorityor instrumentalityof the United States,any foreign countryor any domestic
or foreignstate,county, city or otherpolitical subdivision.Without limiting thegeneralityof the foregoing,the termÒGovernmentalor
Regulatory AuthorityÓ shall include, without limitation, the Division of Pari-Mutuel Wagering.

ÒHazardousMaterialÓmeansanywaste,chemical,or othermaterial,or substanceregulatedunderanyEnvironmental
Law including,without limitation, anywhicharedefinedasor includedin thedefinitionof Òhazardoussubstances,ÓÒhazardouswastes,Ó
Òhazardousmaterials,ÓÒinfectiouswaste,ÓÒextremelyhazardouswastes,ÓÒrestrictedhazardouswastes,ÓÒtoxicsubstancesÓor Òtoxic
pollutantsÓ under any Environmental Law.

ÒHoldback AmountÓ has the meaning ascribed to it inSection 1.04(c).

ÒHSR ActÓmeansSection7A of the ClaytonAct (Title II of the Hart-Scott-RodinoAntitrust ImprovementsAct of
1976, as amended) and the rules and regulations promulgated thereunder.

ÒIJAPAÓ has the meaning ascribed to it inSection 2.24(c).

ÒImmigration ActÓ has the meaning ascribed to it inSection 2.29.

ÒImprovementsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒIncluded ContractsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒIncludedLiabilitiesÓmeans,collectively, the following Liabilities of Company, in eachcaseto theextentarisingout
of or relating to the Business or the Assets as the same shall exist at the Closing Date, and no other Liabilities:

(a) IncludedContracts. Subjectto theprovisionsof Section1.07, all obligationsof CompanyundertheIncluded
Contractsarisingandto beperformedon or aftertheClosingDate,andexcludinganysuchobligationsarisingor to beperformedprior
to the Closing Date;
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(b) Reservations. All obligations of Company with respect to Advance Reservations; and

(c) Uncashed Tickets. Subject toSection1.09, Liabilities for Uncashed Tickets.

ÒIncomeTaxesÓmeansanyandall Taxesbaseduponor measuredby grossor netincome,receipts(otherthansalesand
use taxes), capital or net worth.

ÒIndebtednessÓof any Personmeansall obligationsof suchPerson(i) for borrowedmoney, (ii) evidencedby notes,
bonds,debenturesor similar instruments,(iii) for thepurchasepriceof goodsor services,(iv) undercapitalleasesand(v) in thenatureof
guarantees of the obligations described in clauses (i) through (iv) above of any other Person.

ÒIndemnificationEscrowAgreementÓmeansthat certain IndemnificationEscrowAgreementin the form attached
hereto asExhibit Cto be executed and delivered as of the Closing Date by and among Seller, Purchaser and the Escrow Agent.

ÒIndemnified PartyÓ means any Person claiming indemnification under any provision ofArticle XI.

ÒIndemnifying PartyÓmeansany Personagainstwhom a claim for indemnification is being assertedunder any
provision ofArticle XI.

ÒIndemnity NoticeÓmeanswritten notification pursuantto Section11.02(b)of a claim for indemnity underArticle
XI by an IndemnifiedParty, specifyingthe natureof and basisfor suchclaim, togetherwith the amountor, if not then reasonably
determinable, the estimated amount, determined in good faith, of the Loss arising from such claim.

ÒInspectionsÓ has the meaning ascribed to it inSection4.03(e).

ÒIntangible Personal PropertyÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒIntellectualPropertyÓmeansall patentsandpatentrights, trademarksand trademarkrights, tradenamesand trade
namerights, servicemarks and servicemark rights, servicenamesand servicenamerights, brand names,inventions,processes,
formulae,copyrightsand copyright rights, tradedress,businessand productnames,logos, slogans,tradesecrets,industrial models,
processes,designs,methodologies,computerprograms(including all sourcecodes)andrelateddocumentation,technicalinformation,
manufacturing,engineeringandtechnicaldrawings,know-howandall pendingapplicationsfor andregistrationsof patents,trademarks,
service marks, copyrights, trade secrets and other intellectual property rights.

ÒIRSÓ means the Internal Revenue Service.

ÒJai Alai Players AssociationÓ shall have the meaning ascribed to it inSection 2.24(c).
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ÒJoinderÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒKnowledgeÓ- an individual will be deemedto haveÒKnowledgeÓof a particularfact or other matterif: (a) such
individual is actuallyawareof suchfact or othermatter;or (b) a prudentindividual couldbeexpectedto discoveror otherwisebecome
awareof suchfactor othermatterin thecourseof conductingareasonablycomprehensiveinvestigationconcerningtheexistenceof such
fact or othermatter. A Person(otherthananindividual) will bedeemedto haveÒKnowledgeÓof a particularfact or othermatterif any
individual who is serving,or who hasat any time during the thirty six (36) monthsprecedingthe Effective Dateserved,asa director,
officer, division or departmenthead,manager, partner, executor, or trusteeof suchPerson(or in any similar capacity)(including,with
respectto aSellerPartyor theSellerParties,William B. Collett,Sr., William B. Collett,Jr. andDanielLicciardi) has,or atanytimehad,
Knowledge (as defined in clauses (a) and (b) above) of such fact or other matter.

ÒLawsÓmeansall laws,statutes,rules,regulations,ordinancesandotherpronouncementshavingthe effect of law of
the United States,any foreign countryor any state,county, city or otherpolitical subdivisionor of any Governmentalor Regulatory
Authority.

ÒLetter of IntentÓ shall mean that certain letter of intent dated October 16, 2012 between Silvermark LLC and Seller.

ÒLiabilitiesÓ meansall Indebtedness,obligations and other liabilities of a Person(whether absolute,accrued,
contingent, fixed or otherwise, or whether due or to become due).

ÒLicensesÓmeansall licenses,permits,certificatesof authority, authorizations,approvals,registrations,franchisesand
similar consentsgrantedor issuedby anyGovernmentalor RegulatoryAuthority, includingwithout limitation, with respectto anySeller
Party, the jai alai, slot machineandotherpari-mutuelandgamingpermitsand licensesof Companydescribedin ScheduleIV hereto
(collectively, theÒGamingLicensesÓ).Without limiting theforegoing,theGamingLicensesof CompanyincludetheMiami Pari-Mutuel
PermitNumber273,theFortPiercePari-MutuelPermitNumber278,theTampaPari-MutuelPermitNumber272,theMiami Pari-Mutuel
OperatingLicenseNumber273,theFortPiercePari-MutuelOperatingLicenseNumber278,theMiami SlotMachineOperatingLicense
Number 273, the Miami Card Room Operating License Number 273 and the Fort Pierce Card Room Operating License Number 278.

ÒLiensÓ means any mortgage, pledge, assessment,security interest, lease, lien, adverseclaim, levy, charge,
hypothecation,mortgage,equity, trust, equitablereport, claim, preference,right of possession,lease,tenancy, license,enrichment,
covenant,infringement,interference,Order, proxy, option,warrant,right of first refusal,preemptiveright, communitypropertyinterest,
defect,exception,limitation, impairment,imperfectionof title, condition,restrictionor otherencumbranceof any kind (including any
restrictionon use,voting, transfer, receiptof income,or exerciseof anyotherattributeof ownership),or anyconditionalsaleContract,
title retention Contract or other Contract to give any of the foregoing.
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ÒLossÓor ÒLossesÓmeansanyandall damages,fines,penalties,deficiencies,losses,costsandexpenses(which term
shall include,without limitation interest,court costs,reasonablefeesof attorneys,paralegals,accountantsand other expertsor other
reasonableexpensesof litigation or otherproceedingsor investigationsor of anyclaim,defaultor assessmentor costsof environmental
investigation,monitoring, containment,clean-up,removal,restoration,remedialwork or natural resourcedamages(collectively, the
ÒCosts and ExpensesÓ or the ÒCost and ExpenseÓ)).

ÒMaterialAdverseChangeÓshall meanchanges,eventsor effects,that aremateriallyadverseto (i) the Business,the
Conditionof theBusiness,theAssets,Company, theIncludedLiabilities, theLiabilities, theShares,or theGamingLicenses,or anypart
or componentthereof,or (ii) theability of anySellerPartyto performtheir respectiveobligationsunderthisAgreementor to consummate
thetransactionscontemplatedby this Agreement,provided,that, if suchMaterialAdverseChangecanbequantifiedto a dollar amount,
such amount shall not be less than One Hundred Thousand Dollars ($100,000).

ÒMaximum Cure AmountÓ has the meaning ascribed to it inSection 9.02.

ÒMiami Jai Ala FacilityÓ shall mean the Miami Jai Alai pari-mutuel location currently operated by Company.

ÒMCMÓ shall mean Miami Casino Management, LLC, a Florida limited liability company.

ÒMCM AgreementsÓshall meanthe CasinoDevelopmentManagementAgreementdatedApril 25, 2011 by and
between Florida Gaming Centers, Inc. and MCM.

ÒMCM LiabilitiesÓshallmeananyandall Indebtednessof Companyand/or its Affiliates to MCM and/or its Affiliates,
and any and all Liabilities arising from any of the MCM Agreements.

ÒNotice PeriodÓ has the meaning ascribed to it inSection 4.08(c).

ÒNPLÓ means the National Priorities List under CERCLA.

ÒObjection NoticeÓ has the meaning ascribed to it inSection 9.01.

ÒOffsite WageringÓ has the meaning ascribed to it inSection 1.08.

ÒOperatingAgreementsÓmeanseachservicecontract,equipmentlease,billboard lease,softwarelicenseagreement,
sign lease,RealPropertyLeasesandotherContractaffecting the RealProperty, Assetsor the Businessthat (i) Purchaserhasagreed
to acceptasan IncludedContractby initialing the Contracton Schedule2.16(a)of the SellerDisclosureSchedule,(ii) Purchaserhas
otherwiseconsentedto in writing pursuantto thetermsof this Agreement,(iii) wasenteredinto in theOrdinaryCourseof Businessand
doesnotprovidefor paymentsof morethan$25,000in theaggregatein anyyear(or canbecancelledwithoutpenaltyuponnotmorethan
thirty (30) dayswritten notice);provided,that,theaggregateannualpaymentobligationsafterClosingof all Contractsunderthis clause
(iii) shall not exceed $100,000.
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ÒOperationsSettlementStatementÓmeansafinal accounting,asof theClosingDate,preparedby Companyaccountants
andreviewedby andacceptableto PurchaserandPurchaseraccountantsin theperiodbetween11:59P.M., E.T. on thedayimmediately
precedingtheClosingDateand9:00A.M., E.T. on theClosingDate,theresultsof which shallbeincorporatedinto a written Operations
Settlement Statement which shall be executed by Seller and Purchaser.

ÒOrderÓmeansanywrit, judgment,decree,injunctionor similar orderof anyGovernmentalor RegulatoryAuthority
(in each such case whether preliminary or final).

ÒOrdinaryCourseof BusinessÓmeansan action recurringin nature,consistentwith the PersonÕs pastpracticesand
takenin theordinarycourseof thePersonÕsnormalday-to-dayoperations,takenin accordancewith soundandprudentbusinesspractices,
not requiredto beauthorizedby thePersonÕs Boardof Directorsor shareholdersandsimilar in natureandamountto actionscustomarily
taken,without anyseparateor specialauthorization,in theordinarycourseof thenormalday-to-dayoperationsof otherPersonsthatare
engagedin businesssimilar to theBusinessand,asit relatesto theAssets,themaintenanceandrepairof suchAssets,ordinarywearand
tear excepted, consistent with past practice.

ÒOther AssetsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒPermitted ExceptionsÓ has the meaning ascribed to it inSection 9.01.

ÒPermittedLienÓmeans(i) anyLien for Taxesnot yet dueor delinquent,(ii) anystatutoryLien arisingin theOrdinary
Courseof Businessby operationof Law with respectto a Liability that is not yet dueor delinquentand(iii) anyminor imperfectionof
title, or similar Liens which individually or in the aggregatewith othersuchLiens do not materially impair the valueof the property
subject to the Lien or the value of such property in the conduct of the Business.

ÒPersonÓmeansany naturalperson,corporation,limited liability company, generalpartnership,limited partnership,
limited liability limited partnership,proprietorship,otherbusinessorganization,trust,union,associationor Governmentalor Regulatory
Authority.

ÒPlanÓmeansany bonus,incentivecompensation,deferredcompensation,pension,profit sharing,retirement,stock
purchase,stockoption,stockownership,stockappreciationrights,phantomstock,leaveof absence,layoff, vacation,dayor dependent
care,legalservices,cafeteria,life, health,accident,disability, workersÕcompensationor otherinsurance,severance,separationor other
employeebenefitplan,practice,policy or arrangementof anykind, whetherwritten or oral, including,but not limited to, anyÒemployee
benefit planÓ within the meaning of Section3(3) of ERISA.

ÒPlayer ContractsÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒPost-Closing PeriodÓ has the meaning ascribed to it inSection 8.02(b).

ÒPre-Closing ChecksÓ has the meaning ascribed to such term inSection 1.09.
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ÒPre-Closing PeriodÓ has the meaning ascribed to it inSection 8.02(a).

ÒPre-Closing ReleasesÓ has the meaning ascribed to it inSection 1.04(c).

ÒPredecessor EntityÓ means any predecessor to Company.

ÒPrepaid DepositsÓ has the meaning ascribed to it inSection1.05(f).

ÒPrepaid ExpensesÓ has the meaning ascribed to it inSection1.05(e).

ÒProxy StatementÓ has the meaning ascribed to it inSection 2.33.

ÒPurchase PriceÓ has the meaning ascribed to it inSection 1.03(a).

ÒPurchaserÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒPurchaserIndemnified PartiesÓ meansPurchaser, Companyand their respectiveofficers, directors, employees,
shareholders, members, managers, agents and Affiliates.

ÒQualified BidsÓ has the meaning ascribed to it inSection 14.17(b)(v)(H).

ÒReal PropertyÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒReal PropertyLeasesÓmeansleases,subleases,occupancyand concessionagreementswith respectto the Real
Property described in of Schedule 2.13(a).

ÒReceiverÓmeansa Personappointedpursuantto anOrderto bethereceiveror receiverandmanagerof theCompany
or any Assets, including an interim or temporary receiver.

ÒReceivership OrderÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒRelated PersonsÓ has the meaning ascribed to it inSection3.08.

ÒReleaseÓmeansany release,spill, emission,leaking, pumping, injection, deposit,disposal,discharge, dispersal,
leaching or migration into the indoor or outdoor environment.

ÒRemaining Purchase PriceÓ has the meaning ascribed to it inSection 1.02(a).

ÒRepresentativesÓ has the meaning ascribed to it inSection4.03(a).

ÒRetention AmountÓ has the meaning ascribed to it inSection 1.03.

ÒRevenue Sharing AgreementsÓ has the meaning ascribed to it inSection 1.04(b).

ÒSaleÓ has the meaning ascribed to it inSection 1.01.
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ÒSale HearingÓ has the meaning ascribed to it inSection 14.17(b)(v)(A).

ÒSale MotionÓ has the meaning ascribed to it inSection 14.17(b)(iv).

ÒSale OrderÓ has the meaning ascribed to it inSection 14.17(b)(v).

ÒSarbanes-OxleyActÓmeanstheSarbanes-OxleyAct of 2002,asamended,andtherulesandregulationspromulgated
thereunder.

ÒSECÓ means the U.S. Securities and Exchange Commission.

ÒSection 338(h)(10) ElectionÓ has the meaning ascribed to it inSection 1.03(c).

ÒSection 363 SaleÓ has the meaning ascribed to it inSection 14.17(b).

ÒSection 363 Sale ProvisionsÓ has the meaning ascribed to it inSection 14.17(b).

ÒSellerÓ,ÒSellerPartyÓandÒSellerPartiesÓhavethemeaningsascribedto suchtermsin theforepartof thisAgreement.

ÒSeller Bankruptcy ProceedingÓ has the meaning ascribed to it inSection 14.17(b).

ÒSeller BoardÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒSeller Board RecommendationÓ has the meaning ascribed to it in the forepart of this Agreement.

ÒSeller Disclosure ScheduleÓ has the meaning ascribed to it in the first paragraph ofArticle II.

ÒSeller Indemnified PartiesÓ means Seller and its officers, directors, employees, agents and Affiliates.

ÒSeller Shareholder ApprovalÓ has the meaning ascribed to such term inSection 2.34.

ÒSeller Shareholders MeetingÓ has the meaning ascribed to it inSection 4.01(h).

ÒSellerÕs Common StockÓ has the meaning ascribed to it inSection 2.34.

ÒSharesÓ has the meaning ascribed to such term inSection 1.01.

ÒSlot MachineLicenseÓshallmeantheslot machinelicensescontemplatedin Chapter551,FloridaStatutes,including
without limitation, Section551.104,FloridaStatutes.With respectto Company, thetermSlot MachineLicenseshall includetheMiami
Slot Machine Operating License Number 273 issued to Company with respect to the Miami Jai Alai Facility.

ÒStraddle PeriodÓ has the meaning ascribed to it inSection 8.02(a).

80

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXECUTION COPY

ÒSubmission DateÓ has the meaning ascribed to it inSection 4.01(a).

ÒSummitÓor ÒSummitLendersÓshall meanSummitPartnersSubordinatedDebt Fund IV-A, L.P., SummitPartners
SubordinatedDebt Fund IV-B, L.P., FS InvestmentCorporation,CanyonValue RealizationFund,L.P., and ABC Funding,LLC, as
administrative agent.

ÒSummit ActionsÓ has the meaning ascribed to it inSection 1.04(c).

ÒSummitLiabilitiesÓshall meanany andall Indebtednessof Companyand/or its Affiliates to Summit, the Summit
Lenders and/or their respective Affiliates, and any and all Liabilities arising from any of the Summit Loan and Security Agreements.

ÒSummitLoan andSecurityAgreementsÓshall mean(i) the Credit AgreementdatedApril 25, 2011 by andamong
Florida Gamin Centers,Inc., Florida Gaming Corporation,Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
SubordinatedDebt Fund IV-B, L.P., FS InvestmentCorporation,CanyonValue RealizationFund,L.P., and ABC Funding,LLC, as
administrativeagent;(ii) theCreditPartyGuarantydatedApril 25,2011 by andamongFloridaGamingCorporation,FreedomHolding,
Inc.,City NationalBankof Florida,asTrusteeundertheLandTrustAgreement,datedJanuary3, 1979,knownasTrustNumber5003471
andcertainotherAffiliates of Florida GamingCenters,Inc., in favor of ABC Funding,LLC, asadministrativeagent;(iii) the Summit
PledgeAgreements;(iv) theSummitWarrants;(v) theCollateralAssignmentof BeneficialInterestUnderLandTrustAgreementdated
April 25, 2011 from FloridaGamingCenters,Inc. to andfor thebenefitof ABC Funding,LLC asadministrativeagent,(vi) suchother
Contractswith anyoneor moreof theSummitLendersasarelistedin ScheduleVII , and(vii) anyandall otheragreements,instruments
anddocumentsexecutedand/or deliveredin connectionwith any of the foregoing;in eachcase,asamended,modified,supplemented
and/or restated.

ÒSummitPledgeAgreementsÓshallmean(i) thePledgeandSecurityAgreementdatedApril 25, 2011 by andamong
FreedomHolding, Inc., Florida GamingCorporation,Florida GamingCenters,Inc.., and certainAffiliates thereof,in favor of ABC
Funding,LLC, asadministrativeagent;(ii) thePledgeAgreementdatedApril 25,2011 by andbetweenFreedomHoldings,Inc. andABC
Funding,LLC asadministrativeagent;and(iii) thePledgeAgreementdatedApril 25, 2011 by andamongWilliam B. Collett, William
B. Collett, Jr., Hurd Family Limited PartnershipandABC Funding,LLC asadministrativeagent;in eachcase,asamended,modified,
supplemented and/or restated.

ÒSummit WarrantsÓ shall mean (i) the Warrant Agreementdated April 25, 2011 (the ÒSummit FGC Warrant
AgreementÓ)by and amongFlorida Gaming Corporation,Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
SubordinatedDebt Fund IV-B, L.P., FS InvestmentCorporationand CanyonValue RealizationFund, L.P., as amended,modified,
supplementedand/or restated;(ii) theWarrantAgreementdatedApril 25,2011 (theÒSummitFGCI WarrantAgreementÓ)by andamong
Florida GamingCenters,Inc., Florida GamingCorporation,Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
SubordinatedDebt Fund IV-B, L.P., FS InvestmentCorporationand CanyonValue RealizationFund, L.P., as amended,modified,
supplementedand/or restated(theSummitFGCWarrantAgreementandtheSummitFGCI WarrantAgreementarecollectivelyreferred
to hereinastheÒSummitWarrantAgreementsÓ),and(iii) anyandall warrants,rights,securitiesandinstrumentsissuedor issuableby the
Sellerand/or theCompanyto anyof theSummitLendersand/or their respectivesuccessors,transfereesandassigns,includinganyand
all warrants,rights,securitiesandinstrumentsissuedor issuableundertheSummitWarrantAgreements,andanyandall sharesof capital
stock issued or issuable upon exercise of such warrants and/or rights.
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ÒSuperiorProposalÓmeansanAcquisitionProposal(exceptthereferencesthereinto Ò20%or moreÓshallbereplaced
by Òallor substantiallyallÓ)madeby a third party which, in the good faith judgmentof the SellerBoard (after consultationwith its
financialadvisorandoutsidecounsel),taking into accountthevariouslegal, financialandregulatoryaspectsof theproposal,including
the financing termsthereof,and the Personmakingsuchproposal(i) if accepted,is reasonablylikely to be consummated,and (ii) if
consummatedwould resultin a transactionthat is morefavorableto SellerÕs shareholders,from a financialpoint of view, thantheSale
andthetransactionscontemplatedhereby(takinginto accountanychangesto thetermsof andconditionsof thisAgreementproposedby
Purchaser in writing in response to such proposal after PurchaserÕs receipt of the notice contemplated bySection4.08(d)).

ÒSurveysÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒTangible Personal PropertyÓ has the meaning ascribed to it in the definition of ÒAssetsÓ set forth above.

ÒTaxÓmeansanyFederal,state,localor foreignincome,grossreceipts,license,payroll,employment,excise,severance,
stamp,occupation,premium,windfall profits,environmental(includingtaxesunderCode¤59A),customsduties,capitalstock,franchise,
profits, withholding, social security (or similar), unemployment,disability, real property, personalproperty, sales,use, transfer,
registration,valueadded,alternativeor add-onminimum,estimated,or othertax of anykind whatsoever, includinganyinterest,penalty,
or additionthereto,whetherdisputedor not andanyexpensesincurredin connectionwith thedetermination,settlementor litigation of
any Tax Liability.

ÒTax AuthorityÓ means any governmental entity, domestic or foreign, responsible for the imposition of any Taxes.

ÒTax CreditÓmeanstheaggregateamountof all pari-mutueltax creditcarryforwardsrelatedto theBusinessasof the
Closing,includingall futurepari-mutueltaxcreditcarryforwardsrelatedto theBusinessequalto theamountof pari-mutueltaxesincurred
in excess of the BusinessÕ current yearÕs operating profit (as defined in F.S. 550.09511(1)(b)).

ÒTax ReturnÓmeansany return,declaration,report,claim for refund,or information returnor statementrelating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.

ÒTermination Costs and ExpensesÓ has the meaning ascribed to it inSection 14.03
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ÒTermination FeeÓ has the meaning ascribed to it inSection 14.03.

ÒTermination PaymentÓ has the meaning ascribed to it inSection 14.03

ÒThird PartyÓ has the meaning ascribed to it inSection 4.08.

ÒThird Party ClaimÓ has the meaning ascribed to it inSection11.02(a).

ÒTitle CommitmentÓ has the meaning ascribed to it inSection 9.01.

ÒTitle InsurerÓ has the meaning ascribed to it inSection9.01.

ÒTransfer TaxesÓ has the meaning ascribed to it inSection 8.01.

ÒUncashed TicketsÓ has the meaning ascribed to it inSection 1.08.

ÒUnion AgreementÓmeansthatcertainAgreement,datedon or aboutOctober16,2007by andbetweenCompanyand
the International Jai Alai Players Association.

ÒUpdated CommitmentÓ has the meaning ascribed to it inSection 9.02.

ÒUpdated SurveyÓ has the meaning ascribed to it inSection 9.05.

ÒVehiclesÓ has the meaning ascribed to it inSection2.21.

ÒWARN ActÓ means the Worker Adjustment Retraining and Notification Act of 1988.

13.02 Constructionof CertainTermsandPhrases. Unlessthe contextof this Agreementotherwiserequires,(i)
wordsof anygenderincludeeachothergender;(ii) wordsusingthesingularor plural numberalsoincludetheplural or singularnumber,
respectively;(iii) the termsÒhereof,ÓÒherein,ÓÒherebyÓand derivativeor similar words refer to this entire Agreement;and (iv) the
termsÒArticleÓor ÒSectionÓreferto thespecifiedArticle or Sectionof this Agreement.Wheneverthis Agreementrefersto a numberof
days,suchnumbershall refer to calendardaysunlessBusinessDaysarespecified.All accountingtermsusedhereinandnot expressly
definedhereinshall havethe meaningsgiven to themunderGAAP. As usedin this Agreement,the wordsÒincludeÓandÒincluding,Ó
andvariationsthereof,shall not be deemedto be termsof limitation, but rathershall be deemedto be followed by the wordsÒwithout
limitation.Ó
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ARTICLE XIV

MISCELLANEOUS

14.01 Notices. Unlessotherwiseprovidedherein,all noticesor othercommunicationsrequiredor permittedby this
Agreementshallbe in writing andshallbedeemedto havebeenduly givenon thedateof actualdelivery if deliveredpersonallyto the
partyto whomnoticeis given,on thesamedayif sentby confirmedfacsimiletransmission,on thedateof actualdeliveryif sentby email
transmissionor onthedateof actualdeliveryif sentby or overnightcommercialcourieror by first-classmail, registeredor certified,with
postageprepaid,andin eachcase,properlyaddressedto thepartyat its addresssetforth below, or atanyotheraddressthatanypartymay
from time to time designate by written notice to the others:

If to Purchaser (and to Company after the Closing occurs), to:

Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: Alexander D. Silverman, Member
Facsimile No.: (212) 308-9265
Email: alexs@andalex.com

with a copy to:
Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: William S. Kogan, Esq., General Counsel
Facsimile No.: (212) 308-9265
Email: wkogan@andalex.com

and

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunster.com

If to Seller, Company or the Seller Parties (but not to Company after the Closing occurs), to:

Florida Gaming Corporation
3500 NW 37th Avenue
Miami, FL 33142
Attn: William B. Collett, Jr.
Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:
Frost Brown Todd LLC
400 West Market Street
Suite 3200
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Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaw.com

Any party from time to time may changeits address,facsimile number, email addressor other information for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.

14.02 EntireAgreement. ThisAgreementandAncillary Agreementssupersedeall prior discussionsandagreements
betweenthepartieswith respectto thesubjectmatterhereof(including theLetterof Intent)andcontainsthesoleandentireagreement
between the parties hereto with respect to the subject matter hereof.

14.03 Expenses; Termination Payment.

(a) Exceptasspecificallyprovidedin this Agreement(including underSection14.03(b)),whetheror not the
transactionscontemplatedherebyareconsummated,Purchaser, Seller, andCompanyeachshallpaythecostsandexpensesincurredby
suchparty in connectionwith thenegotiation,executionandclosingof this Agreementandthe transactionscontemplatedherebyand
thereby;providedhoweverthatanyandall filing fees,if any, requiredundertheHSRAct with respectto anyandall HSRfilings which
mayberequiredwith respectto thetransactionscontemplatedunderthis Agreementshallbesharedandpaidequallyby Purchaserand
Seller;andprovidedfurther, thateachof theSellerPartiesshall indemnifyandhold harmlessPurchaserandanyPurchaserIndemnified
Party, andpromptlypayandreimbursePurchaserandanyPurchaserIndemnifiedPartyfor (i) anyandall CostsandExpensesincurred
by Purchaserwith respectto mattersthatarerequiredor contemplatedto beundertakenby Sellerand/or CompanyunderthisAgreement
or that areotherwisecustomarilyundertakenby the seller in transactionsof the type contemplatedunderthis Agreement,andSeller
eitherfails or otherwiserequestsPurchaserto performthesame(providedthat in no eventshallPurchaserbeobligatedto do so),and
(ii) anyandall Losses(includinganyandall CostsandExpenses)incurredby Purchaserin anyclaim or Actionsor Proceedingsarising
outof this Agreementand/or anyof thetransactionscontemplatedunderthis Agreement(all amountsfor whichSellerand/or Company
mayberesponsibleunderthisSection14.03(a)maybecreditedagainstthePurchasePriceat theClosing,providedhoweverthatnothing
hereinshallbedeemedto limit theSellerPartiesÕLiability to Purchaseror anyof thePurchaserIndemnifiedPartiesfor suchamountsif
the Closing does not occur or for such amounts that remain or become due and payable thereafter).

(b) Notwithstanding the provisions ofSection 14.03(a),

(i) in the event this Agreementis terminatedby Purchaserpursuantto Section12.01(c)(i), Section
12.01(f) or Section12.01(h)or by Sellerpursuantto Section12.01(g)or Section4.08(d)or by eitheror both of the SellerPartiesin
a mannerthat is not permittedunderSection12.01, the SellerPartiesshall pay the TerminationPaymentto Purchaserwithin two (2)
Business Days after such termination;
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(ii) in the event this Agreementis terminatedby Purchaserpursuantto Section12.01(j) or Section
12.01(k)or by Purchaseror Sellerpursuantto Section12.01(b)(i), the SellerPartiesshall pay up to Five HundredThousandDollars
($500,000.00) of the Termination Costs and Expenses to Purchaser within two (2) Business Days after such termination;

(iii) in theevent(x) thisAgreementis terminatedpursuantto Section12.01(c)(ii)or Section12.01(d), and
(y) prior to theExpirationTime,anAcquisitionProposalhasbeenpublicly proposedor disclosed,andnotpublicly withdrawnat thetime
of theSellerShareholdersMeeting,and(z) within 12 monthsof suchterminationSelleror Companyentersinto a definitive agreement
relatingto anAcquisitionProposalor consummatesthe transactionscontemplatedby suchAcquisitionProposalwith thePerson(or its
Affiliate) who madethe Acquisition Proposalreferredto in clause(y) above(whetheror not the termsandconditions(including the
purchasepriceterms)of suchdefinitive agreementor transactionscontemplatedthereinis thesameasor differentfrom anyAcquisition
Proposalmadeprior to suchtermination),in which casetheTerminationPaymentshallbepaidby theSellerPartiesto Purchaserat the
closing (and as a condition for closing) of the transactions contemplated by the Acquisition Proposal; and

(iv) in the eventthis Agreementis terminatedpursuantto Section12.01(c)(ii) or Section12.01(d)and,
prior to suchtime, a Changeof Recommendationshall haveoccurredfor any reasonother than in connectionwith an Acquisition
Proposal, then the Seller Parties shall pay the Termination Payment to Purchaser within two (2) Business Days after such termination.

(c) As usedin this Agreement,ÒTerminationPaymentÓmeans(x) FourMillion Six HundredThousandandNo/
100 Dollars ($4,600,000.00)(the ÒTerminationFeeÓ)plus (y) any and all costsand expensesincurredor paid by Purchaserand/or
its Affiliates in connectionwith the negotiation,executionandclosingof this Agreementand the transactionscontemplatedhereby
(collectively, theÒTerminationCostsandExpensesÓ),includingthefollowing thathavebeenincurredor paidby Purchaserand/or any
Affiliate of Purchaserin connectionwith the transactionscontemplatedunderthis Agreement:anyandall (i) CostsandExpenses,(ii)
Governmentalor RegulatoryAuthority applications,filings andregistrationsfeesandcosts,(iii) fees,costsandexpensesof advisors,
lenders,counselandaccountants,(iii) lobbyingfees,costsandexpenses,(iv) duediligence,investigationandinspectionfees,costsand
expenses,(v) all costsandexpensesto enforcetheprovisionsof this Section14.03andanyandall rightsandremediesof Purchaseror
any of its Affiliates under this Agreement; and (vi) the Deposit.

(d) All paymentsunderSection14.03(b)shall be madeby wire transferof immediatelyavailablefundsto an
accountdesignatedin writing by Purchaser. The Liability and obligation of the Seller Partiesto pay the TerminationPayment,the
TerminationFeeand/or theTerminationCostsandExpenses,asapplicable,underSection14.03(b)shallbethejoint andseveralLiability
and obligation of Seller and the Company.
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14.04 PublicAnnouncements. At all timesator beforetheClosing,nopartyheretoshallissueor makeanyreports,
statementsor releasesto the public with respectto this Agreementor the transactionscontemplatedherebywithout the consentof the
other, which consentshallnot beunreasonablywithheld;provided,however, thatthepartiesacknowledgeandagreethatuponexecution
of this Agreement,Sellerwill issuea pressreleasethathasprior written approvalof Purchaserannouncingsuchexecution,andwill file
a Form8-K anda ProxyStatementwith theSECin connectiontherewith,andif requiredby applicableLaw, at leastoneof suchfilings
will attachacopyof thisAgreementasanexhibit thereto(providedhowever, thatif theattachmentof thisAgreementis sorequired,then
Sellerwill useits bestefforts to obtainconfidentialtreatmentfrom theSECwith respectto anyproprietaryinformation,tradesecretsand
otherappropriateinformationcontainedin this Agreement).If eitherpartyis unableto obtaintheapprovalof its public report,statement
or releasefrom the otherparty andsuchreport,statementor releaseis, in the opinion of legal counselto suchparty, requiredby Law
in order to discharge suchpartyÕs disclosureobligations,thensuchparty may makeor issuethe legally requiredreport,statementor
releaseandpromptlyfurnishtheotherpartywith acopythereof.Sellerwill obtainPurchaserÕsprior writtenapprovalof anypressrelease
to be issuedimmediatelyfollowing theexecutionof this AgreementandtheClosingannouncingtheconsummationof the transactions
contemplatedby thisAgreement,whichapprovalshallnotbeunreasonablywithheld.Purchaserwill obtainSellerÕsprior writtenapproval
of anypressreleaseto beissuedimmediatelyfollowing theexecutionof this AgreementandtheClosingannouncingtheconsummation
of the transactions contemplated by this Agreement, which approval shall not be unreasonably withheld.

14.05 Waiver. Any term or conditionof this Agreementmay be waivedat any time by the party that is entitled
to thebenefitthereof,but no suchwaivershallbeeffectiveunlesssetforth in a written instrumentduly executedby or on behalfof the
partywaiving suchtermor condition.No waiverby anypartyof anytermor conditionof this Agreement,in anyoneor moreinstances,
shallbedeemedto beor construedasa waiverof thesameor anyothertermor conditionof this Agreementon anyfutureoccasion.All
remedies, either under this Agreement or by Law or otherwise afforded, will be cumulative and not alternative.

14.06 Amendment. This Agreementmay be amended,supplementedor modified only by a written instrument
duly executedby Purchaser(on behalfof itself and,after the Closing,Company),on the onehand,andSeller(on behalfof itself and,
prior to the Closing, Company), on the other hand.

14.07 No Third PartyBeneficiary. Thetermsandprovisionsof this Agreementareintendedsolelyfor thebenefit
of eachparty heretoandtheir respectivesuccessorsor permittedassigns,andit is not the intentionof the partiesto conferthird-party
beneficiaryrightsuponanyotherPersonotherthan(i) anyPersonentitledto indemnitypursuantto Article XI hereofand(ii) anyandall
Affiliates of Purchaser underSection 14.03.

14.08 Assignment;Binding Effect. This Agreementandthe rights hereundermay not be assignedby a party to
anyotherPersonwithout themutualwritten consentof all parties,which consentmaybeunreasonablywithheldby anyparty;provided
howeverthat notwithstandingthe foregoingor anythingcontainedin this Agreementor any Ancillary Agreementto the contrary, this
Agreementandtherightsand/or obligationsof Purchaserhereundermaybeassignedand/or delegated,asapplicable,by Purchaserto one
or moreAffiliatesof Purchaserwithoutanyconsentor requirementfor consentby anyparty, anduponsuchassignmentand/or delegation,
Purchasershallbereleasedof anyandall Liabilities hereunderandsuchassignee(s)shallbedeemedto betheÒPurchaserÓassuchterm
is defined in this Agreement.
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14.09 Headings. Theheadingsusedin this Agreementhavebeeninsertedfor convenienceof referenceonly and
do not define or limit the provisions hereof.

14.10 Invalid Provisions. If anyprovisionof this Agreementis held to be illegal, invalid or unenforceableunder
anypresentor futureLaw, andif therightsor obligationsof anypartyheretounderthis Agreementwill not bemateriallyandadversely
affectedthereby, (a)suchprovisionwill befully severable,(b) thisAgreementwill beconstruedandenforcedasif suchillegal, invalid or
unenforceableprovisionhadnevercompriseda parthereof,and(c) theremainingprovisionsof this Agreementwill remainin full force
and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom.

14.11 Consentto JurisdictionandVenue. Eachpartyherebyirrevocablysubmitsto theexclusivejurisdictionof the
UnitedStatesDistrict Courtfor theSouthernDistrict of Floridaor anycourtof theStateof Floridalocatedin Miami-DadeCountyin any
action,suit or proceedingarisingout of or relatingto this Agreement,theAncillary Agreementsor anyof thetransactionscontemplated
herebyor thereby, andagreesthatanysuchaction,suit or proceedingshallbebroughtonly in suchcourt;provided,however, thatsuch
consentto jurisdiction is solely for thepurposereferredto in this Section14.11 andshall not bedeemedto bea generalsubmissionto
the jurisdictionof saidcourtsor in theStateof Floridaotherthanfor suchpurpose.Eachpartyherebyirrevocablywaives,to thefullest
extentpermittedby Law, anyobjectionthatit maynowor hereafterhaveto thelayingof thevenueof anysuchaction,suitor proceeding
broughtin sucha court.Eachparty further irrevocablywaivesandagreesnot to pleador claim thatanysuchaction,suit or proceeding
brought in such a court has been brought in an inconvenient forum.

14.12 GoverningLaw. This Agreementshall be governedby andconstruedin accordancewith the Laws of the
Stateof Floridaapplicableto a Contractexecutedandperformedin suchState,without giving effect to theconflictsof lawsprinciples
thereof.

14.13 AttorneysÕFees. In the event of a disputebetweenthe partieshereto relating to this Agreement,the
prevailingparty to suchdisputewill beentitledto recoverits reasonableattorneysÕfeesandotherCostsandExpensesrelatingto such
dispute from the non-prevailing party.

14.14 Timeof theEssence. Time is of theessencein performingcovenantsandagreementshereunderasto which
time is relevant.

14.15 Counterparts. This Agreementmaybeexecutedin anynumberof counterparts,andby thedifferentparties
heretoon thesameor separatecounterparts,eachof whichshallbedeemedanoriginal,butall of which togethershallconstituteoneand
the sameinstrument.The exchangeor delivery of copiesof this Agreementandof signaturepagesby facsimileor email transmission
shallconstituteeffectiveexecutionanddeliveryof thisAgreementasto thepartiesandmaybeusedin lieu of theoriginalAgreementfor
all purposes. The signature of a party transmitted by facsimile or email shall be deemed to be its original signature for all purposes.
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14.16 RemediesCumulative. Except as herein expresslyprovided, the remediesprovided herein shall be
cumulativeandshallnotprecludeassertionby anypartyheretoof anyotherrightsor theseekingof anyotherremediesagainstanyother
partyhereto.ThepartiesheretoagreethattheBusinessis auniqueassetandthatdamagessufferedby Purchaserasa resultof abreachof
this Agreementby Companywould beimpracticableto determine.Accordingly, thepartiesheretoagreethatPurchasershallbeentitled
to seek specific performance of the terms of this Agreement in the event of a breach of the terms of this Agreement.

14.17 Alternative Structure; Section 363 Sale.

(a) In the eventthat Sharescannotbe sold, transferred,assignedor conveyedby Seller to Purchaseron or
beforetheExpirationTime in themannerandunderthetermscontemplatedin this Agreement(includingwith theSharesbeingsoldto
Purchaserfreeandclearof anyLiens),or in theeventthatsuchsalewouldbeimpossibleor impracticable,with theuseof commercially
reasonableefforts, to beaccomplishedin suchmannerandtermson or beforetheExpirationTime, thenat PurchaserÕs written request,
which Purchasermayexerciseor not in its soleandabsolutediscretion,thepartieswill cooperatein goodfaith to revisethestructure
of thetransactioninto anassetpurchasetransactionor otheralternativeform of transactionasmayberequestedby Purchaser(in each
case,anÒAlternativeStructureTransactionÓ);provided,that,anysuchAlternativeStructureTransactionshallbedesignedto mirror the
economicandsubstantiveelementsof this Agreementandnot alter in any materialrespectthe substantiveeffect of the allocationof
risks andbenefitsto the partiesunderthis Agreement,including not (i) increasingor decreasingin any materialrespectthe Assetsto
bepurchased,or theIncludedLiabilities to beassumed,by Purchaser, or theExcludedLiabilities or ExcludedAssetsto beretainedby
Seller, or thePurchasePrice,(ii) increasingthebreadthor scopeof therepresentations,warrantiesor covenantsof theparties(otherthan
non-materialchangesto reflect therevisedform of the transaction),(iii) increasingtheaggregateamountof Tax liabilities to beborne
by anyof thepartiesbeyondthatcontemplatedin thisAgreement,or (iv) increasingtheindemnificationobligationsof anypartyhereto.
In theeventthe transactionis restructuredascontemplatedby this paragraph,thepartiesshall negotiateconsistentwith the foregoing
the new form of acquisitionagreementfor the AlternativeStructureTransaction.In the eventthe new form of transaction/acquisition
agreementrequireschangesto thedisclosurescheduleof anyof thepartieshereto,suchdisclosurescheduleshall beupdatedandany
changefrom theoriginaldisclosurescheduledeliveredby apartythatis solelyattributableto thenewform of thetransactionor thenew
acquisition agreement shall be deemed to qualifyab initio the original disclosure schedule delivered by that party hereunder.
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(b) In theeventthatSellerand/or Companyfiles a voluntarypetition for reorganizationunderChapter11 of the
United StatesBankruptcyCode(the ÒBankruptcyCodeÓ)in any U.S. BankruptcyCourt (the ÒBankruptcyCourtÓ)or an involuntary
proceedingunderthe BankruptcyCodeis filed againstSellerand/or Companyin any U.S. BankruptcyCourt which proceedingis not
dismissedwithin sixty (60) daysor which Selleror Company, asapplicable,consentsto the entry of an orderof relief (ÒBankruptcy
ProceedingsÓ),thenthe transactionscontemplatedunderthis Agreementshall be consummatedunderthe termsandconditionsof this
Agreementin the BankruptcyProceedingsunderBankruptcyCodeSection363 as a saleof the Shares,in the caseof a Bankruptcy
Proceedingin whichSelleris thedebtor(aÒSellerBankruptcyProceedingÓ)or asanassetsaleundertheAlternativeStructureTransaction
provisions,in thecaseof a BankruptcyProceedingin which Companyis thedebtor(a ÒCompanyBankruptcyProceedingÓ)(eithersuch
salebeinga ÒSection363SaleÓ),with suchrevisionsto thetermsandconditionsof this Agreementthatmaybenecessaryto effectuate
theSection363Sale;providedhowever, that,(i) anysuchrevisionshallbeconsistentwith theparameterssetforth in Section14.17(a),
above,with respectto an AlternativeStructureTransaction;and(ii) the following additionalprovisionsshall be deemedautomatically
addedto thisAgreement(theÒSection363SaleProvisionsÓ)(notwithstandingtheforegoingor anythingcontainedin thisAgreement,the
Section363SaleProvisionsshallnot becomeapplicable,andshallhaveno forceor effect,until andunlessa BankruptcyProceedinghas
been filed and is in effect):

(i) PurchaserÕs Conditions. In addition to the conditions set forth in the Agreement,PurchaserÕs
obligationto consummatetheSection363Saleshallbesubjectto thesatisfactionor waiver, prior to theClosing,of the following: The
BankruptcyCourtpresidingover theBankruptcyProceedingsshall haveentereda final non-appealableorderapprovingthesaleunder
this Agreementandtheassumptionby Purchaserandassignmentto Purchaserof theIncludedContractsto which Purchaserexercisesits
right to soassume(the"ApprovalOrder"), whoseform andsubstanceshallbereasonablysatisfactoryto Purchaser, on theonehand,and
Selleror Company, asapplicable,ontheotherhand,authorizingthesaleof theAssetsto Purchaserfreeandclear, pursuantto Bankruptcy
CodeSection363(f), of all Liens,claims,andinterests,exceptasprovidedin this Agreement,andfinding Purchaserto bea goodfaith
purchaser within the meaning of 11 USC ¤363(m).

(ii) Sellerand/or CompanyÕsConditions. In additionto theconditionssetforth in theAgreement,SellerÕs
or CompanyÕs obligation,asapplicable,to consummatethe Section363 Saleshall be subjectto the satisfactionor waiver, prior to the
Closing,of the following: The BankruptcyCourt presidingover the BankruptcyProceedingsshall haveenteredthe Approval Order,
whoseform andsubstanceshallbe reasonablysatisfactoryto Purchaser, on theonehand,andSelleror Company, asapplicable,on the
otherhand,authorizingthe saleof the Sharesor the Assetsto Purchaserfree andclear, pursuantto BankruptcyCodeSection363(f),
of any liens,claims,andinterests,exceptasprovidedin this Agreement,andfinding Purchaserto bea goodfaith purchaserwithin the
meaning of 11 USC ¤363(m).

(iii) Break-Up Fee. Seller and Company acknowledgesPurchaserhas expended,and will expend,
considerablesumsandtime to performduediligenceon SellerandCompanyandanalyzethehistoricalandpresentoperationsof Seller
andCompany. Accordingly, in the eventPurchaseris not in defaulthereunderandis ready, willing, andableto closeon the purchase
in the Section363 Sale,and shouldSeller and/or Company, as applicable,accepta higher or betteroffer to sell the Sharesor the
Assets,asapplicable,to anotherpurchaser(ÒAlternativePurchaserÓ)which saleis approvedby theBankruptcyCourt in theBankruptcy
Proceedings,then,SellerandCompanyagreethatPurchasershallbeentitledto receiveTwo Million andNo/100Dollars($2,000,000.00)
asa break-upfee to reimbursePurchaserfor thevalueof its time, costs,andexpensesincurredin connectionwith this transaction(the
"Break-UpFee"). The Break-UpFeeshall be entitledto statusasan administrativeexpenseunderBankruptcyCodesection501(b)(1)
andshall besecuredby a Lien on thedepositof theAlternativePurchaseror theclosingproceedsin theeventthe transactionwith the
AlternativePurchasercloses.Any sumsbecomingpayableto Purchaserpursuantto this Section14.17(b)(iii) shallbepaid to Purchaser
simultaneouslywith the closingto any suchAlternativePurchaserapprovedin the BankruptcyProceedingsor, if applicable,whenthe
depositon suchtransactionis forfeited. In no event,however, shall any Break Up Feebe payableto Purchaserif no closing occurs
with respectto a saleby Sellerand/or Company, on the onehand,andthe AlternativePurchaser, on the otherhand,if the Alternative
PurchaserÕs depositrelatedtheretois not forfeited (it beingunderstoodandagreedthat the BreakUp Feeshall only be payableout of
either the sale proceeds or deposit and not the debtorÕs other assets).
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(iv) Sale Motion and Auction. Promptly upon filing of the Bankruptcy Proceeding,Seller and/or
Company, asapplicable,shall file a motion(the"SaleMotion") pursuantto sections363and365of theBankruptcyCodeseekingentry
of anorder, amongotherthings,(i) authorizingthesaleof theSharesor theAssets,asapplicable,andall of theotherassetsandproperties
of Sellerand/or Company, asapplicable(i.e., theExcludedAssets),onsubstantiallythetermsandconditionssetforth in thisAgreement,
(ii) approvingthebiddingprocedures(the"Bidding Procedures"), (iii) approvingtheBreak-UpFee,(iv) schedulinganauctiondate(the
"Auction") andfinal hearingon thesale(theÒSaleHearingÓ)to considerapprovalof thesaleof theSharesor theAssets,asapplicable,
resulting from the Auction, and (v) approving the form and manner of notice of the Sale Motion and Sale Hearing.

(v) Bidding ProceduresOrder. Sellerand/or Company, asapplicable,shallusecommerciallyreasonable
efforts to obtainentryof anorder(the "Bidding ProceduresOrder") approvingtheSaleMotion, andto settheearliestpossiblehearing
datefor theSaleHearing,andin all eventsthehearingon theBidding ProceduresOrdershallbeheldnot lessthanten(10) daysbefore
thescheduledAuction.TheBidding ProceduresOrderandanyorderapprovingthesaleto Purchaser(theÒSaleOrderÓ)shallbein form
andcontentreasonablysatisfactoryto Sellerand/or Company, asapplicable,andPurchaserandshall provide,amongotherthings,the
following:

(A) that the hearingto considerentry of the BankruptcyCourt approval(the "SaleHearing")
shall be set not later than April 30, 2013;

(B) that the Bidding Proceduresshall include a requirementthat therebe minimum bidding
incrementsof Two HundredFifty ThousandandNo/100Dollars ($250,000.00),which would requirean initial offer from a third party
to offer considerationequalto thePurchasePrice,plus theBreak-UpFeeof Two Million andNo/100Dollars ($2,000,000.00),plus the
minimum bidding increment of Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00).

(C) thataproposalfor acompetingbid mustbein writing andevidencedby awrittenagreement
specifyingwithout limitation, thepriceandthespecificassetsto bepurchasedandAssumedClosingLiabilities, alongwith anyotherbid
package requirements (a "Competing Agreement");
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(D) subjectto theforegoingprovisions,that theBidding Proceduresshallgovernthetermsand
conditions of competing bids and of the Sale and the Auction;

(E) thatSellerand/or Company, asapplicable,will commencetheAuction pursuantto thetime
schedulesetforth in theBidding Procedures.TheAuction shallbeconcludedandthehighestandbestoffer determinedandannounced
at the conclusion of the Auction, which determination and announcement shall be final (subject to the Sale Order);

(F) thata bid by anyAlternativePurchaserwill not beconsideredby Sellerand/or Company, as
applicable,asqualified for theAuction if suchbid or otherinformationsubmittedby thebidderdoesnot containsatisfactoryevidence
that the Person submitting it has sufficient financial wherewithal to consummate the purchase contemplated thereby;

(G) thatanyAlternativePurchasersubmittingacompetingbid to provideanearnestmoneycash
deposit(the "Alternative Purchaser'sDeposit") in accordancewith the Bidding Proceduresof an amountnot lessthan the Break Up
Fee,andSellerand/or Company, asapplicable,shallcausetheAlternativePurchaserto placetheAlternativePurchaser'sDeposit(in the
amountof Break-UpFee)in cashin escrowwith thecounselfor Sellerand/or Company, asapplicable,for paymentto Purchasersubject
to thetermsof this Agreement,providedthatSellerand/or Company, asapplicable,hasnot previouslynotified Purchaserin writing that
it is in material breach of this Agreement;

(H) that if one or more bids are submittedin accordancewith the Bidding Procedures(the
"QualifiedBids"), Sellerand/or Company, asapplicable,will conducttheAuction pursuantto thetime schedulesetforth in theBidding
Procedures.At theAuction, Purchasershallsubmitthis Agreementasits initial bid (or anyhigheror betterbid amountin excessof the
PurchasePriceandtermsof this Agreement),andSellerand/or Company, asapplicable,shall havethe right, in its solediscretion,to
selectthehighestandbestbid from PurchaserandanyAlternativePurchaserwhosubmittedaQualifiedBid (the"HighestandBestBid"),
subject to resolution of any dispute by the Bankruptcy Court;

(I) that only the Personswho submittedQualified Bids and any other Personpermitted to
participate in the Auction by order of the Bankruptcy Court may participate in the Auction;

(J) thattheBreak-UpFeeshallbepayableby Sellerand/or Company, asapplicable,to Purchaser
subjectto the othertermsof this Agreementprovidedthat Purchasersubmitsthis Agreement(or a higherprice) asthe first bid in the
Auction;

(K) thatin theeventoneor moreAlternativePurchaserentersinto anagreementwith Sellerand/
or Company, asapplicable,to consummateanAlternativeTransaction(for higherandbetterconsiderationthanthePurchasePrice;i.e.,
thatwould generateExcessProceedsasdefinedbelow) in accordancewith theBidding Procedures,andconsummatessuchtransaction
or suffers the lossof the AlternativePurchaser'sDeposit,asdefinedbelow, thenPurchasershall be entitledto the Break-UpFeefrom
theAlternativePurchaser'sDeposit,asdefinedbelow(or from theproceedsof theconsummatedsalein excessof thePurchasePrice;the
"Excess Proceeds");
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(L) thatin theeventof acompetingbid,Purchasershallbeentitledto submitsuccessiveoverbids
andshallbeentitled,in thecalculationof theamountof Purchaser'soverbids,to creditbid in thesumof theBreak-UpFee(butPurchaser
shall be entitled to the Break-Up Fee whether or not it submits overbids in the Auction); and

(M) that in theeventthis Agreementis terminatedby Sellerand/or Company, asapplicable,for
any reasonor circumstanceother thanterminationdueto the materialanduncureddefaultor breachby PurchaserwhenSeller is not
in defaultor breachandhassatisfiedall conditionsto Closing,andSellerand/or Company, asapplicable,consummatesa saleof the
Sharesor theAssetsto anyAlternativePurchaserfor a pricehigherthanthePurchasePricewithin six monthsof suchtermination,then
Purchasershallbeentitledto paymentfrom Sellerand/or Company, asapplicable,of theBreakUp Fee(to theextentof suchincreased
PurchasePrice),andPurchaser'sright to paymentthereofshallbeprotectedandsecuredwith aLien upontheproceedsof theAlternative
Purchaser's deposit or Excess Proceeds.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officer of
each party hereto as of the date first above written.

ÒPURCHASERÓ:

SILVERMARK LLC,
a Delaware limited liability company

By: /s/ Alexander Silverman
Managing Member

ÒSELLERÓ:

FLORIDA GAMING CORPORATION,
a Delaware corporation

By: /s/ W. Bennett Collett, Jr.
CEO and President

ÒCOMPANYÓ:

FLORIDA GAMING CENTERS, INC.,
a Florida corporation

By: /s/ W. Bennett Collett, Jr.
CEO and President
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EXHIBIT A

GUARANTEE AND JOINDER

This GuaranteeandJoinder(this ÒJoinderÓ)is madeandenteredinto asof the25thdayof November, 2012by WILLIAM B.
COLLETT, SR., an individual residentof theStateof FloridaandWILLIAM B. COLLETT, JR., an individual residentof theStateof
Florida(William B. Collett,Sr. andWilliam B. Collett,Jr. arecollectivelyreferredto hereinastheÒPrincipals,Óandeachindividually as
a ÒPrincipalÓ),in favor of SILVERMARK LLC, a Delaware limited liability company (ÒPurchaserÓ).

PRELIMINAR Y STATEMENT

Capitalizedtermsthatareusedbutarenototherwisedefinedin thisJoindershallhavethemeaningsascribedto suchtermsin the
StockPurchaseAgreementdatedasof thedatehereof(theÒAgreementÓ)betweenPurchaser, FLORIDA GAMING CORPORATION, a
Delawarecorporation(ÒSellerÓ)andFLORIDA GAMING CENTERS,INC., a Floridacorporation(ÒCompanyÓ).ThePrincipalsarethe
director indirect shareholdersof Sellerandwill derivesubstantialbenefitfrom theconsummationof the transactionscontemplatedby
theAgreement.ThePrincipalsacknowledgeandagreethatasaconditionto Purchaserenteringinto theAgreementwith Seller, Purchaser
requires that the Principals execute and deliver this Joinder.

NOW THEREFORE, in considerationof andasan inducementto Purchaserenteringinto the Agreementwith Sellerandfor
othergoodandvaluableconsideration,thereceipt,adequacyandsufficiencyof whichareherebyconclusivelyacknowledged,eachof the
Principals, intending to be legally bound, hereby agree in favor of Purchaser as follows:

Section 1. Guarantee.

(a) The Principalsherebyjointly and severallyand irrevocably, absolutelyand unconditionallyguarantee,as primary
obligor and not merely as surety, the paymentand performanceof all of SellerÕs and/or the CompanyÕs agreements,covenants,
indemnitiesandother liabilities andobligationspursuantto the Agreementand/or any of the Ancillary Agreements.Without limiting
thegeneralityof the foregoing,thePrincipalsjointly andseverallyagree(i) to pay to Purchaserandeachof thePurchaserIndemnified
Parties,asapplicable,whendueall sumsduefrom Sellerand/or theCompanypursuantto or in connectionwith theAgreementor any
of the Ancillary Agreements,including without limitation, the TerminationFee,the TerminationCostsandExpenses,the Termination
Payment,theDeposit, theprorationsandcreditspayableor dueby theSellerpursuantto theAgreement,anyandall Lossessufferedby
Purchaseror anyof thePurchaserIndemnifiedParties,asapplicable,the indemnityprovidedby Sellerand/or theCompanypursuantto
theAgreement(underArticle XI of theAgreementor otherwise),andtheamountof anyjudgmentor awardthatmaybeobtainedby any
of thePurchaserIndemnifiedPartiesagainstSellerand/or theCompanyin connectionwith theAgreement,inclusiveof intereston any
suchaward,and(ii) to performor causeto beperformedanyobligationof Sellerand/or theCompanypursuantto theAgreementor any
of the Ancillary Agreements in accordance with the terms of the Agreement or any of the Ancillary Agreements, as applicable.

(b) EachPrincipal herebyagreesthat in the eventof any breachor default by Seller and/or the Companyunder the
Agreementor any of the Ancillary Agreements,Purchasershall be entitled to proceedagainsteachPrincipal immediatelyfor such
paymentand performancewithout prior demandor notice.EachPrincipal expresslywaivespresentment,demand,protest,notice of
defaultandnon-payment,andall othernoticesor demandsof anykind in connectionwith thedelivery, acceptance,performance,default
or enforcementof thisJoinder, andconsentsto anyextensionor modificationof thetermsof theAgreementwithoutnotice.All payments
underthis Joindershall be madewithout counterclaim,offset or defenseof any kind, and eachPrincipal herebywaivesany and all
defenses and rights of set off that it may have under applicable law.
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(c) This is anirrevocable,absolute,continuingguarantyof paymentandperformance(interalia) andnotmerelyaguaranty
of collection;andeachPrincipalwaivesanyright to requirethatanyactionbebroughtagainstSellerand/or theCompanyor anyother
Personor to requirethatresortbehadto anysecurity. Eachright, powerandremedyof Purchaserand/or anyof thePurchaserIndemnified
Partiesprovidedfor in this Joinderor the Agreementor now or hereafterexisting at law, in equity, by statuteor otherwiseshall be
cumulativeandconcurrentandshall be in additionto everyothersuchright, poweror remedy. Without limiting the generalityof the
foregoing,Purchaseror any PurchaserIndemnifiedParty may, at its option, proceedagainsteachPrincipal individually, in the first
instanceto collectanymonies,thepaymentof which is guaranteedhereby, without first proceedingagainstSellerand/or theCompany
or anyotherPerson,andwithout first resortingto anysecurityheldby it ascollateralor to anyotherremedies,at thesameor different
times,asit maydeemadvisable;andthe liability of eachPrincipalhereundershallbe in no way affectedor impairedby anacceptance
by Purchaseror anyPurchaserIndemnifiedPartyof anysecurityfor, or otherguarantorsupon,any indebtedness,liability or obligation
of Sellerand/or theCompanyto Purchaseror anyPurchaserIndemnifiedParty, or by anyfailure,delay, neglector omissionby Purchaser
or anyPurchaserIndemnifiedPartyto realizeuponor protectanysuchindebtedness,liability or obligationor anycollateralor security
therefor. No failure on thepartof Purchaseror anyPurchaserIndemnifiedPartyto exerciseandno delayin exercisinganyright granted
hereundershalloperateasa waiver thereof,nor shallanysingleor partialexerciseof anyright hereunderprecludeanyotheror further
exercise thereof or the exercise of any other right.

(d) EachPrincipalagreesto payall CostsandExpensesof collectionin theenforcementof PurchaserÕsandeachPurchaser
IndemnifiedPartyÕs rightswith respectto SellerÕs and/or theCompanyÕs Liabilities andobligationsandthis Joinder, includingwithout
limitation, actualattorneysÕfees,paralegalsÕfees,court costs,othercostsexpendedin the collectionor enforcementprocess,default
interest at the highest rate permitted by law and such other and further relief as may be proper.

(e) Wheneverpossible,eachprovisionof thisJoindershallbeinterpretedin suchmannerasto beeffectiveandvalid under
applicablelaw, but if any provisionof this Joinderis held to be prohibitedby or invalid underapplicablelaw, suchprovisionshall be
ineffectiveonly to theextentof suchprohibitionor invalidity, without invalidatingtheremainderof thisJoinder. All issuesandquestions
concerningtheconstruction,validity, enforcementandinterpretationof this Joindershall begovernedby, andconstruedin accordance
with, the laws of the Stateof Florida,without giving effect to any choiceof law or conflict of law rulesor provisions(whetherof the
Stateof Floridaor anyotherjurisdiction)thatwould causetheapplicationof thelawsof anyjurisdictionotherthantheStateof Florida.
Any actionor proceedingseekingto enforceanyprovisionof, or basedon anyright arisingout of this Joindershallbebroughtagainst
anyof thepartiesin thecourtsof theStateof Florida,Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in theUnitedStates
District Courtfor theSouthernDistrict of Florida,andeachof thepartiesconsentsto theexclusivejurisdictionof suchcourts(andof the
appropriateappellatecourts)in anysuchactionor proceedingandwaivesanyobjectionto venuelaid therein.Processin anyactionor
proceeding referred to in the preceding sentence may be served on any party anywhere in the world.
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Section 2. Joinder.

The Principalsagreethat by executionand delivery of this Joinder, the Principalsherebyjointly and severallyjoin in the
executionof andagreeto thoseagreements,covenants,undertakingsandacknowledgmentsof theSellerandtheCompanysetforth in
the Agreementandthe Ancillary Agreementsasfully asif eachPrincipalwerean original party theretoandasif eachPrincipalwere
makingsuchagreements,covenants,undertakingsandacknowledgements,andagreesto be boundby all of the termsandconditions
containedtherein.ThePrincipalsfurtheragreeto delivereachcertificate,documentandagreementasPurchasermayreasonablyrequire
to bedeliveredby themfrom time to time to bettersupport,secureor perfecttherightsandremediesgrantedor providedto Purchaserby
thePrincipalshereunder, includingcertificatesof thetypedescribedunderSection6.01andSection6.02of theAgreementwith respect
to and from the Principals.

Section 3. Representations, Warranties and Acknowledgements of the Principals.

ThePrincipals,jointly andseverally, herebyrepresentandwarrantto Purchaserasfollows asof theEffectiveDateandasof the
Closing Date, and acknowledges as follows:

Section3.01. Ownershipof Seller. The Principalsare shareholdersand Affiliates of Seller and will be shareholdersand
Affiliates of Seller as of the Closing Date.

Section 3.02. Authorization of Joinder.

(a) EachPrincipalhasthe legal capacityto enterinto this Joinderandto consummatethe transactionscontemplatedby the
JoinderandanyAncillary Agreementto which he is a party. This Joinderhasbeenduly executedanddeliveredby eachPrincipaland
constitutes a legal, valid and binding obligation of each Principal, enforceable against each Principal in accordance with its terms.

(b) Theexecutionanddeliveryof thisJoinderandtheconsummationof thetransactionscontemplatedherebyby eachPrincipal
will not conflict with, or result in any violation of, or default(with or without noticeor lapseof time, or both) underor give rise to a
right of termination,cancellationor accelerationof anymaterialobligationor the lossof a materialbenefitunder, (i) theprovisionsof
any agreement to which any Principal is a party, or (ii) applicable Law.

(c) No consent,approval,orderor authorizationof, or registration,declarationor filing with, noticeto, or permit from, any
Governmentalor RegulatoryAuthority is requiredby or with respectto anyPrincipalin connectionwith theexecutionanddeliveryof the
Agreement,thisJoinderor anyof theAncillary Agreementsby Seller, theCompanyor thePrincipals,asapplicable,or theconsummation
by Seller, the Companyor the Principalsof the transactionscontemplatedherebyor thereby, exceptfor the requiredconsentsthat are
listed inSchedule 2.03(b)of the Agreement.

Section 4. Miscellaneous.

Section4.01. Expenses. In the eventof a disputebetweenthe partiesin connectionwith this Joinderand the transactions
contemplatedhereby, eachof the partiesheretoherebyagreesthat the prevailingparty shall be entitledto reimbursementby the other
party of reasonable legal fees and expenses incurred in connection with any action or proceeding.

SECTION 4.02. NOTICES. UNLESS OTHERWISE PROVIDED HEREIN, ALL NOTICES OR OTHER
COMMUNICATIONS REQUIREDOR PERMITTED BY THIS JOINDERSHALL BE IN WRITING AND SHALL BE DEEMED
TO HAVE BEEN DULY GIVEN ON THE DATE OF ACTUAL DELIVERY IF DELIVERED PERSONALLY TO THE PARTY TO
WHOM NOTICE IS GIVEN, ON THE SAME DAY IF SENT BY CONFIRMED FACSIMILE TRANSMISSION,ON THE DATE
OF ACTUAL DELIVERY IF SENT BY EMAIL TRANSMISSION OR ON THE DATE OF ACTUAL DELIVERY IF SENT BY
OR OVERNIGHT COMMERCIAL COURIER OR BY FIRST-CLASS MAIL, REGISTEREDOR CERTIFIED, WITH POSTAGE
PREPAID, AND IN EACH CASE, PROPERLY ADDRESSEDTO THE PARTY AT ITS ADDRESS SET FORTH BELOW, OR
AT ANY OTHER ADDRESSTHAT ANY PARTY MAY FROM TIME TO TIME DESIGNATE BY WRITTEN NOTICE TO THE
OTHERS:
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If to Purchaser, to:

Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: Alexander D. Silverman, Member

Facsimile No.: (212) 308-9265
Email: alexs@andalex.com

with a copy to:
Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: William S. Kogan, Esq., General Counsel

Facsimile No.: (212) 308-9265
Email: wkogan@andalex.com

and

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunster.com

If to any one or more Principals, to:

William B. Collett, Sr.
William B. Collett, Jr.
3500 NW 37th Avenue

Miami, FL 33142
Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:
Frost Brown Todd LLC

400 West Market Street
Suite 3200

Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaw.com
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Any party from time to time may changeits address,facsimile number, email addressor other information for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.

Section4.03. Entire Agreement;Amendment;Waiver. This Joinderconstitutesthe entireunderstandingbetweenthe parties
with respectto thesubjectmatterhereof,andsupersedesall otherunderstandingsandnegotiationswith respectthereto.ThisJoindermay
beamendedonly in a writing signedby all partieshereto.Any provisionof this Joindermaybewaivedonly in a writing signedby the
partyto bechargedwith suchwaiver. No courseof dealingbetweenthepartiesshallbeeffectiveto amendor waiveanyprovisionof this
Joinder.

Section4.04. Severability. If any term or otherprovision of this Joinderis invalid, illegal, or incapableof beingenforced
underapplicableLaw, all otherconditionsandprovisionsof this Joindershall neverthelessremainin full force andeffect so long as
theeconomicor legalsubstanceof thetransactionscontemplatedhereinarenot affectedin anymanneradverseto anyparty. Uponsuch
determinationthatanytermor otherprovisionis invalid, illegal, or incapableof beingenforced,thepartiesheretoshallnegotiatein good
faith to modify thisJoindersoasto effect theoriginal intentof thepartiesascloselyaspossiblein amutuallyacceptablemannerin order
that the transactions contemplated herein are consummated as originally contemplated to the fullest extent possible.

Section4.05. Partiesin Interest. This Joindershall be binding uponandinure solely to the benefitof eachparty heretoand
their successorsandassigns,andnothingin this Joinder, exceptassetforth below, expressor implied, is intendedto conferuponany
otherPerson(otherthanthePurchaserIndemnifiedParties)any rightsor remediesof anynaturewhatsoeverunderor by reasonof this
Joinder.

Section4.06. Interpretation. Any and all exhibits, annexesand schedulesattachedheretoor referredto hereinare hereby
incorporatedin andmadeapartof thisJoinderasif setforth in full herein.Any capitalizedtermsusedin anyexhibit,annexesor schedule
but not otherwisedefinedthereinshall havethe meaningasdefinedin this Joinder. Referencesto definedtermsin the singularshall
include the plural and references to defined terms in the plural shall include the singular.

Section4.07. GoverningLaw; Jurisdictionand Venue. This Joindershall be governedby the internal laws of the State
of Florida, without giving effect to the conflicts of laws principles thereof. Eachparty herebyirrevocablysubmitsto the exclusive
jurisdictionof theUnitedStatesDistrict Court for theSouthernDistrict of Floridaor anycourtof theStateof Floridalocatedin Miami-
DadeCountyin anyaction,suitor proceedingarisingoutof or relatingto thisJoinder, theAncillary Agreementsor anyof thetransactions
contemplatedherebyor thereby, and agreesthat any suchaction, suit or proceedingshall be broughtonly in suchcourt; provided,
however, thatsuchconsentto jurisdictionis solelyfor thepurposereferredto in thisSection4.07andshallnotbedeemedto beageneral
submissionto thejurisdictionof saidcourtsor in theStateof Floridaotherthanfor suchpurpose.Eachpartyherebyirrevocablywaives,
to thefullest extentpermittedby Law, anyobjectionthat it maynow or hereafterhaveto thelaying of thevenueof anysuchaction,suit
or proceedingbroughtin suchacourt.Eachpartyfurtherirrevocablywaivesandagreesnot to pleador claim thatanysuchaction,suit or
proceeding brought in such a court has been brought in an inconvenient forum.

Section4.08. Captions. The captionsin this are for purposesof referenceonly and shall not limit or otherwiseaffect the
interpretation hereof.

Section4.09. Counterparts. ThisJoindermaybeexecutedin anynumberof counterparts,andby thedifferentpartiesheretoon
thesameor separatecounterparts,eachof which shallbedeemedanoriginal,but all of which togethershallconstituteoneandthesame
instrument.Theexchangeor deliveryof copiesof this Joinderandof signaturepagesby facsimileor email transmissionshallconstitute
effective executionanddelivery of this Joinderasto the partiesandmay be usedin lieu of the original Joinderfor all purposes.The
signature of a party transmitted by facsimile or email shall be deemed to be its original signature for all purposes.
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Section4.10.RemediesCumulative. Exceptashereinexpresslyprovided,theremediesprovidedhereinshallbecumulativeand
shallnotprecludeassertionby anypartyheretoof anyotherrightsor theseekingof anyotherremediesagainstanyotherpartyhereto.The
partiesheretoagreethat theBusinessis a uniqueassetandthatdamagessufferedby Purchaserasa resultof a breachof this Joinderby
thePrincipalswould beimpracticableto determine.Accordingly, thepartiesheretoagreethatPurchasershallbeentitledto seekspecific
performance of the terms of this Joinder in the event of a breach of the terms of this Joinder.

Section 4.11. WAIVER OF JURY TRIAL . EACH OF THE PARTIES TO THIS JOINDER HEREBY IRREV OCABLY
WAIVE ALL RIGHTS T O A TRIAL BY JUR Y IN THE EVENT OF ANY DISPUTE OR COUR T ACTION OR
PROCEEDING, INCLUDING A COUNTERCLAIM, ARISING FROM, GROWING OUT OF , OR RELATING T O THIS
JOINDER, THE AGREEMENT , THE OTHER TRANSACTION DOCUMENTS OR ANY OTHER DOCUMENTS OR
INSTRUMENTS EXECUTED AND DELIVERED IN CONNECTION HEREWITH OR THEREWITH. THE P ARTIES
ACKNOWLEDGE THA T THIS WAIVER IS A SIGNIFICANT CONSIDERA TION T O, AND A MATERIAL INDUCEMENT
FOR, THE PARTIES TO ENTER INT O THIS JOINDER.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF , each Principal has executed this Joinder as of the date first set forth above.

PRINCIPALS:

WILLIAM B. COLLETT, SR.

WILLIAM B. COLLETT, JR.
STATE OF FLORIDA )

) ss:
COUNTY OF MIAMI-DADE )

I herebycertify thaton this 25thdayof November, 2012,personallyappearedWilliam B. Collett,Sr., who is personallyknown
to meor who producedthe following identification(_________________________),andheacknowledgedbeforemethatheexecuted
theforegoingdocumentashis freeactanddeed,for theusesandpurposesthereinmentioned,andthatsaidinstrumentis hisactanddeed.

In WitnessWhereof,I havehereuntosetmy handandsealin theCountyandStateaforesaidasof this 25thdayof November,
2012.

(Name of Notary)
Notary Public
State of Florida
Commission or Serial No.:
My CommissionExpires:

STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE )

I herebycertify thaton this 25thdayof November, 2012,personallyappearedWilliam B. Collett, Jr., who is personallyknown
to meor who producedthe following identification(_________________________),andheacknowledgedbeforemethatheexecuted
theforegoingdocumentashis freeactanddeed,for theusesandpurposesthereinmentioned,andthatsaidinstrumentis hisactanddeed.

In WitnessWhereof,I havehereuntosetmy handandsealin theCountyandStateaforesaidasof this 25thdayof November,
2012.

(Name of Notary)
Notary Public
State of Florida
Commission or Serial No.:
My CommissionExpires:
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EXHIBIT B

DEPOSIT ESCROW AGREEMENT

This DEPOSITESCROWAGREEMENT (this ÒAgreementÓ)datedasof November25, 2012(the ÒEffective DateÓ)among
SILVERMARK LLC, a Delawarelimited liability company(ÒPurchaserÓ)or its assignee(s),FLORIDA GAMING CORPORATION, a
Delaware corporation (ÒSellerÓ) and GUNSTER, YOAKLEY & STEWART, P.A., as escrow agent (ÒEscrow AgentÓ).

This is theDepositEscrowAgreementreferredto in theStockPurchaseAgreementdatedasof thedatehereof(theÒPurchase
AgreementÓ),amongPurchaser, Seller, and FLORIDA GAMING CENTERS,INC., a Florida corporation(ÒCompanyÓ).Capitalized
terms used in this Agreement without definition shall have the respective meanings given to them in the Purchase Agreement.

The parties, intending to be legally bound, hereby agree as follows:

1. Establishment of Escrow.

a. Pursuantto thePurchaseAgreement,Purchaseris depositingtheDepositwith EscrowAgentanamountequalto Fifty
Thousand and NO/100 dollars ($50,000.00) in immediately available funds.

b. EscrowAgentherebyagreesto hold all of theDepositin escrowin aninterest-bearingaccountsubjectto thetermsand
conditions contained in this Agreement. Any interest earned on the Deposit shall be applied in the same manner as the Deposit.

2. Investment of Funds.

ExceptasPurchaserandSellermayfrom timeto timejointly instructEscrowAgentin writing, until disbursementof theDeposit
ascontemplatedunderthis Agreement,theDepositshallbeinvestedfrom time to time, to theextentpossible,in (i) oneor moreinterest
bearingdepositaccounts(which maybemoneymarketdepositaccounts)with oneor morefinancial institutionsasmaybeselectedby
EscrowAgentin its soleandabsolutediscretion,and/or (ii) U.S.governmentsecurities,securitiesguaranteedby theU.S.governmentor
insuredfixed depositswith oneor morefinancial institutions,in eachcaseasmaybeselectedby EscrowAgent in its soleandabsolute
discretion.EscrowAgentis authorizedto liquidatein accordancewith its customaryproceduresanyportionof theDepositconsistingof
investments to provide for payments required to be made under this Agreement.

3. Release of Deposit.

EscrowAgent agreesto releasethe Depositin accordancewith the termsandconditionssetforth in this Agreement.Subject
to the termsof this Section3, the Depositshall be non-refundableto Purchaserin the eventthat the Closing fails to occurdue to a
defaultunderthePurchaseAgreementby PurchaserandthePurchaseAgreementis terminatedby theSellerPartiespursuantto Section
12.01(c)(i)of thePurchaseAgreement,in whichevent,uponsuchterminationof thePurchaseAgreementasa resultthereof,theDeposit
shall be paid by EscrowAgent to Seller; otherwise,the Depositshall be refundedto Purchaserby EscrowAgent in the event that
the Closingfails to occur. EscrowAgent shall be requiredto obtainthe consentof both partiesto releasethe Depositpursuantto the
immediatelyprecedingsentence,provided, however, that if EscrowAgent is releasingthe Depositasa resultof the terminationof the
PurchaseAgreementunderanyprovisionof Section12.01otherthanaterminationby theSellerPartiesasprovidedin Section12.01(c)(i)
of thePurchaseAgreement,thenEscrowAgentis not requiredto obtaintheconsentof Sellerto releasetheDeposit,unlessSellerdisputes
such release by written notice to Escrow Agent which much be received by Escrow Agent prior to such release.
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4. Duties of Escrow Agent.

(a) EscrowAgentshallnot beunderanyduty to give theDepositheldby it hereunderanygreaterdegreeof care
thanit givesits own similar propertyandshallnot berequiredto investanyfundsheldhereunderexceptasdirectedin this Agreement.
Uninvested funds held hereunder shall not earn or accrue interest.

(b) EscrowAgent shall not be liable for actionsor omissionshereunder, exceptfor its own grossnegligenceor
willful misconductand,exceptwith respectto claims basedupon suchgrossnegligenceor willful misconductthat are successfully
assertedagainstEscrowAgent,theotherpartiesheretoshall jointly andseverallyindemnifyandhold harmlessEscrowAgent (andany
successorEscrowAgent) from andagainstany andall losses,liabilities, claims,actions,damagesandexpenses,including reasonable
attorneys'feesanddisbursements,arisingout of andin connectionwith this Agreement.Without limiting the foregoing,EscrowAgent
shall in noeventbeliable in connectionwith its investmentor reinvestmentof anycashheldby it hereunderin goodfaith, in accordance
with the termshereof, including, without limitation, any liability for any delays(not resulting from its grossnegligenceor willful
misconduct) in the investment or reinvestment of the Deposit or any loss of interest incident to any such delays.

(c) EscrowAgentshallbeentitledto rely uponanyorder, judgment,certification,demand,notice,instrumentor
otherwriting deliveredto it hereunderwithout beingrequiredto determinetheauthenticityor thecorrectnessof any fact statedtherein
or the proprietyor validity of the servicethereof.EscrowAgent may act in relianceuponany instrumentor signaturebelievedby it
to be genuineandmay assumethat the personpurportingto give receiptor adviceor makeany statementor executeany documentin
connectionwith theprovisionshereofhasbeenduly authorizedto do so.EscrowAgentmayconclusivelypresumethat theundersigned
representativeof anypartyheretowhich is anentityotherthananaturalpersonhasfull powerandauthorityto instructEscrowAgenton
behalf of that party unless written notice to the contrary is delivered to Escrow Agent.

(d) EscrowAgentmayactpursuantto theadviceof counselwith respectto anymatterrelatingto thisAgreement
and shall not be liable for any action taken or omitted by it in good faith in accordance with such advice.

(e) EscrowAgentdoesnot haveany interestin theDepositdepositedhereunderbut is servingasescrowholder
only andhasonly possessionthereof.Any paymentsof incomefrom the Depositshall be subjectto withholding regulationsthen in
force with respectto United Statestaxes.The partiesheretowill provide EscrowAgent with appropriateInternal RevenueService
FormsW-9 for tax identificationnumbercertification,or nonresidentaliencertifications.ThisSection4(e)andSection4(b)shallsurvive
notwithstanding any termination of this Agreement or the resignation of Escrow Agent.
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(f) EscrowAgentmakesno representationasto thevalidity, value,genuinenessor collectabilityof anysecurity
or other document or instrument held by or delivered to it.

(g) EscrowAgentshallnotbecalleduponto adviseanypartyasto thewisdomin sellingor retainingor takingor
refraining from any action with respect to any securities or other property deposited hereunder.

(h) EscrowAgent(andanysuccessorEscrowAgent)mayat anytime resignassuchby deliveringtheDepositto
anysuccessorEscrowAgentjointly designatedby theotherpartiesheretoin writing, or to anycourtof competentjurisdiction,whereupon
EscrowAgentshallbedischargedof andfrom anyandall furtherobligationsarisingin connectionwith this Agreement.Theresignation
of EscrowAgentwill takeeffect on theearlierof (i) theappointmentof a successor(includinga courtof competentjurisdiction)or (ii)
thedaywhich is thirty (30) daysafter thedateof deliveryof its written noticeof resignationto theotherpartieshereto.If, at that time,
EscrowAgenthasnot receiveda designationof a successorEscrowAgent,EscrowAgent'ssoleresponsibilityafterthattime shallbeto
retainandsafeguardtheDeposituntil receiptof a designationof successorEscrowAgentor a joint written dispositioninstructionby the
other parties hereto or a final, nonappealable order of a court of competent jurisdiction.

(i) In theeventof anydisagreementbetweentheotherpartiesheretoresultingin adverseclaimsor demandsbeing
madein connectionwith the Depositor in the eventthat EscrowAgent is in doubtasto what actionit shouldtakehereunder, Escrow
Agentshallbeentitledto retaintheDeposituntil EscrowAgentshallhavereceived(i) afinal, nonappealableorderof acourtof competent
jurisdiction directingdelivery of the Depositor (ii) a written agreementexecutedby the otherpartiesheretodirectingdelivery of the
Deposit,in which eventEscrowAgentshalldisbursetheDepositin accordancewith suchorderor agreement.Any courtordershallbe
accompaniedby a legalopinionby counselfor thepresentingpartysatisfactoryto EscrowAgent to theeffect that theorderis final and
nonappealable. Escrow Agent shall act on such court order and legal opinion without further question.

(j) PurchaserandSelleragreeto pay and reimburseEscrowAgent for all reasonableexpenses,disbursements
and advancesincurredor madeby Escrow Agent in performanceof its dutieshereunder(including reasonablefees,expensesand
disbursementsof its counsel).Any suchpaymentandreimbursementto whichEscrowAgentis entitledshallbebornefifty percent(50%)
by Sellerandfifty percent(50%)by Purchaser. Any fees,expenses,disbursementsandadvancesof EscrowAgentor its counselthatare
not paid as provided for herein may be taken from any property held by Escrow Agent hereunder.

(k) No printedor othermatterin any language(including,without limitation, prospectuses,notices,reportsand
promotionalmaterial)thatmentionsEscrowAgent'snameor the rights,powersor dutiesof EscrowAgentshall be issuedby theother
parties hereto or on such parties' behalf unless Escrow Agent shall first have given its specific written consent thereto.
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(l) TheotherpartiesheretoauthorizeEscrowAgent,for anysecuritiesheldhereunder, to usetheservicesof any
UnitedStatescentralsecuritiesdepositoryit reasonablydeemsappropriate,including,without limitation, theDepositoryTrustCompany
and the Federal Reserve Book Entry System.

6. Limited Responsibility.

This Agreementexpresslysetsforth all the dutiesof EscrowAgent with respectto any andall matterspertinenthereto.No
implieddutiesor obligationsshallbereadinto thisAgreementagainstEscrowAgent.EscrowAgentshallnotbeboundby theprovisions
of any agreement among the other parties hereto except this Agreement.

7. Ownership for Tax Purposes.

Selleragreesthat,for purposesof federalandothertaxesbasedon income,Sellerwill betreatedastheownerof theDepositand
thatSellerwill reportall income,if any, thatis earnedon,or derivedfrom, theDepositasits incomein thetaxableyearor yearsin which
such income is properly includible and pay any taxes attributable thereto.

8. Acknowledgement.

SelleracknowledgesandagreesthatGunster, Yoakley& Stewart,P.A. servesaslegalcounselto Purchaserand/or its Affiliates
from timeto timeandthatnothingcontainedhereinor anyperformanceby theEscrowAgentor anypartyhereundershallimpairor affect
Gunster, Yoakley& Stewart,P.A.Õs ability andfull right andauthorityto representPurchaserand/or its Affiliates in connectionwith any
matter(including,without limitation, any interpleaderactioninstitutedby it asEscrowAgentarisingfrom this Agreement),whetheror
not relatedto thesubjectmatterhereof,nor shall theEscrowAgentÕs agreementto actasescrowagenthereundercreateanyimpropriety
or conflict of interest(or anyappearancethereof)in connectionwith theEscrowAgentÕsrepresentationof Purchaserand/or its Affiliates.
By signingbelow, Purchaser, SellerandEscrowAgentacknowledgethattheyhavereadthisAgreementandagreeto thetermscontained
hereinand,for thepurposesof avoidanceof anydoubt,Sellerherebyexpresslywaivesanyclaim of conflict of interestagainstGunster,
Yoakley & Stewart, P.A. arising from its status as Escrow Agent hereunder and as counsel to the Purchaser.

9. Notices.

Unlessotherwiseprovidedherein,all notices,Consents,waiversandothercommunicationsrequiredor permittedunderthis
Agreementshallbe in writing andshallbedeemedto havebeenduly givenon thedateof actualdelivery if deliveredpersonallyto the
partyto whomnoticeis given,on thesamedayif sentby confirmedfacsimiletransmission,on thedateof actualdeliveryif sentby email
transmissionor onthedateof actualdeliveryif sentby or overnightcommercialcourieror by first-classmail, registeredor certified,with
postageprepaid,andin eachcase,properlyaddressedto thepartyat its addresssetforth below, or atanyotheraddressthatanypartymay
from time to time designate by written notice to the others:
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If to Purchaser, to:

Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: Alexander D. Silverman, Member

Facsimile No.: (212) 308-9265
Email: alexs@andalex.com

with a copy to:
Silvermark LLC

430 Park Avenue, 5th Floor
New York, NY 10022
Attn: William S. Kogan, Esq., General Counsel

Facsimile No.: (212) 308-9265
Email: wkogan@andalex.com

and

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunster.com

If to the Seller, to:

Florida Gaming Corporation
3500 NW 37th Avenue

Miami, FL 33142
Attn: William B. Collett, Jr.

Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:
Frost Brown Todd LLC

400 West Market Street
Suite 3200

Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaw.com

If to Escrow Agent, to:
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Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722

Email: rhackleman@gunster.com

Any party from time to time may changeits address,facsimile number, email addressor other information for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.

10. Jurisdiction; Service of Process.

Any Actions or Proceedingsarisingout of or relatingto this Agreementmay be broughtin the courtsof the Stateof Florida,
Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in theUnitedStatesDistrict Courtfor theSouthernDistrict of Florida,and
eachof thepartiesirrevocablysubmitsto theexclusivejurisdictionof eachsuchcourtin anysuchActionsor Proceedingsandwaivesany
objectionit maynowor hereafterhaveto venueor to convenienceof forum,agreesthatall claimsin respectof theActionsor Proceedings
shallbeheardanddeterminedonly in anysuchcourtandagreesnot to bring anyActionsor Proceedingsarisingout of or relatingto this
Agreementin anyothercourt.Processin anyActionsor Proceedingsreferredto in theprecedingsentencemaybeservedon anyparty
anywhere in the world.

10. Execution of Agreement.

This Agreementmay be executedin any numberof counterparts,andby the differentpartiesheretoon the sameor separate
counterparts,eachof which shall be deemedan original, but all of which togethershall constituteoneandthe sameinstrument.The
exchangeor delivery of copiesof this Agreementandof signaturepagesby facsimileor email transmissionshall constituteeffective
executionand delivery of this Agreementas to the partiesand may be usedin lieu of the original Agreementfor all purposes.The
signature of a party transmitted by facsimile or email shall be deemed to be its original signature for all purposes.

11. Section Headings, Construction.

The headingsof sectionsin this Agreementare provided for convenienceonly and will not affect its constructionor
interpretation.
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12. Waiver.

Therightsandremediesof thepartiesto thisAgreementarecumulativeandnotalternative.Neitherthefailurenoranydelayby
anypartyin exercisinganyright, poweror privilegeunderthisAgreementor thedocumentsreferredto in thisAgreementwill operateas
awaiverof suchright, poweror privilege,andnosingleor partialexerciseof anysuchright, poweror privilegewill precludeanyotheror
furtherexerciseof suchright, poweror privilegeor theexerciseof anyotherright, poweror privilege.To themaximumextentpermitted
by applicablelaw, (a)noclaimor right arisingoutof thisAgreementor thedocumentsreferredto in thisAgreementcanbedischargedby
oneparty, in wholeor in part,by a waiveror renunciationof theclaim or right unlessin writing signedby theotherparty;(b) no waiver
thatmaybegivenby a partywill beapplicableexceptin thespecificinstancefor which it is given;and(c) no noticeto or demandon
onepartywill bedeemedto bea waiverof anyobligationof suchpartyor of theright of thepartygiving suchnoticeor demandto take
further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

13. Entire Agreement and Modification.

This Agreementsupersedesall prior agreementsamongthepartieswith respectto its subjectmatterandconstitutes(alongwith
thedocumentsreferredto in this Agreement)a completeandexclusivestatementof thetermsof theagreementbetweenthepartieswith
respectto its subjectmatter. This Agreementmay not be amendedexceptby a written agreementexecutedby Purchaser, Seller and
Escrow Agent.

14. Governing Law.

This Agreementshall begovernedby the laws of theStateof Florida without regardto conflictsof law principlesthatwould
require the application of any other Law.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first written above.

ÒPURCHASERÓ:

SILVERMARK LLC,
a Delaware limited liability company

By:
Name:
Title:

ÒSELLERÓ:

FLORIDA GAMING CORPORATION,
a Delaware corporation

By:
Name:
Title:

ÒESCROW AGENTÓ:

GUNSTER, YOAKLEY & STEWART, P.A.

By:
Name:
Title:
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EXHIBIT C

INDEMNIFICA TION ESCROW AGREEMENT

This INDEMNIFICATION ESCROW AGREEMENT (this ÒAgreementÓ) dated as of ___________,2013 (the ÒClosing
DateÓ)amongSILVERMARK LLC, a Delawarelimited liability company(ÒPurchaserÓ)or its assignee(s),FLORIDA GAMING
CORPORATION, a Delawarecorporation(ÒSellerÓ)and GUNSTER, YOAKLEY & STEWART, P.A., as escrowagent (ÒEscrow
AgentÓ).

This is the IndemnificationEscrowAgreementreferredto in the StockPurchaseAgreementdatedasof November25, 2012
(theÒPurchaseAgreementÓ),amongPurchaser, Seller, andFLORIDA GAMING CENTERS,INC., a Floridacorporation(ÒCompanyÓ).
Capitalizedtermsusedin thisAgreementwithoutdefinitionshallhavetherespectivemeaningsgivento themin thePurchaseAgreement.

The parties, intending to be legally bound, hereby agree as follows:

1. Establishment of Escrow.

(a) Purchaseris depositingwith Escrow Agent an amountequal to SevenMillion Five HundredThousand
and NO/100 Dollars ($7,500,000.00)in immediatelyavailablefunds (as increasedby any earningsthereonand as reducedby any
disbursements, amounts withdrawn under Section 5(j), or losses on investments, the ÒEscrow FundÓ).

(b) EscrowAgentherebyagreesto actasescrowagentand,uponreceiptof theEscrowFund,to hold,safeguard
and disburse the Escrow Fund pursuant to the terms and conditions hereof.

2. Investment of Funds.

ExceptasPurchaserandSellermayfrom timeto timejointly instructEscrowAgentin writing, until disbursementof theEscrow
Fundascontemplatedunderthis Agreement,the EscrowFundshall be investedfrom time to time, to the extentpossible,in (i) oneor
moreinterestbearingdepositaccounts(which may be moneymarketdepositaccounts)with oneor morefinancial institutionsasmay
beselectedby EscrowAgentin its soleandabsolutediscretion,and/or (ii) U.S.governmentsecurities,securitiesguaranteedby theU.S.
governmentor insuredfixed depositswith oneor morefinancialinstitutions,in eachcaseasmaybeselectedby EscrowAgentin its sole
andabsolutediscretion.EscrowAgent is authorizedto liquidatein accordancewith its customaryproceduresanyportionof theEscrow
Fund consisting of investments to provide for payments required to be made under this Agreement.

3. Claims.

(a) From time to time on or before[______________,2016]1, Purchasermay give oneor moreClaim Notices,
Indemnity Noticesor other notices(each,a ÒNoticeÓ)to Seller and EscrowAgent with respectto any one or more claims (each,a
ÒClaimÓ)thatPurchaseror anyPurchaserIndemnifiedPartymayhaveunderArticle XI of thePurchaseAgreement;Purchasermaymake
morethanoneclaimwith respectto anyunderlyingstateof facts.Neithertheexerciseof nor thefailureto giveaClaimNotice,Indemnity
Noticeor suchothernoticeunderthis Agreementwill constituteanelectionof remediesor limit anyPurchaserIndemnifiedPartyin any
manner in the enforcement of any other remedies that may be available to it.

1 INSERT DATE THAT IS THE THIRD ANNIVERSARY OF THE CLOSING DATE.
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(i) If Sellergivesnoticeto PurchaserandEscrowAgentdisputinganyClaim(aÒCounterNoticeÓ)within
thirty (30) daysfollowing receiptby EscrowAgent of the Notice regardingsuchClaim, suchClaim shall be resolvedasprovidedin
Section3(b).If noCounterNoticeis receivedby EscrowAgentwithin suchthirty-day(30-day)period,thenthedollaramountof damages
claimedby Purchaserassetforth in its Notice with respectto suchClaim shall be deemedestablishedfor purposesof this Agreement
andthePurchaseAgreementand,at theendof suchthirty-day(30-day)period,EscrowAgentshallpayto Purchaser(or to thePurchaser
Indemnified Party, as applicable) the dollar amount claimed in the Notice from (and only to the extent of) the Escrow Fund.

(ii) Notwithstandinganythingcontainedin this Agreement,the PurchaseAgreementor any Ancillary
Agreementto thecontrary, (A) Sellershallhaveno right to, andshallnot,disputeor delivera CounterNoticewith respectto anyClaim
for whichLiability hasbeendeterminedor establishedunderArticle XI of thePurchaseAgreementor with respectto anyClaim relating
to any matterdescribedunderScheduleVIII, Schedule2.10 or Schedule2.11 of the PurchaseAgreement,(B) the dollar amountof
damagesclaimedby Purchaserassetforth in its Notice with respectto suchClaim shall be deemedestablishedupondelivery of such
NoticeunderSection3(a)for purposesof thisAgreementandthePurchaseAgreement,and(C) theEscrowAgentshallpayto Purchaser
(or to the PurchaserIndemnifiedParty, asapplicable)the dollar amountclaimedin suchNotice, from (andonly to the extentof) the
Escrow Fund, within five (5) Business Days after Escrow Agent receives such Notice under Section 3(a).

(b) If a CounterNotice is givenwith respectto a Claim, EscrowAgentshallmakepaymentwith respectthereto
only in accordancewith (i) joint written instructionsof PurchaserandSelleror (ii) a final, nonappealableorderof a courtof competent
jurisdiction.Any courtordershallbeaccompaniedby a legalopinionby counselfor thepresentingpartysatisfactoryto EscrowAgentto
theeffect thattheorderis final andnonappealable.EscrowAgentshallactonsuchcourtorderandlegalopinionwithout furtherquestion.

(c) EscrowAgent shall not inquire into or considerwhethera Claim complieswith the requirementsof the
Purchase Agreement or this Agreement.

4. Termination of Escrow.

(a) Commencingon [______________,2013]2, and on the ___3 day of eachcalendarmonth thereafteruntil

[______________,2016]4 (each,a ÒMonthly ReleaseDateÓ),EscrowAgent shall pay anddistributeto Sellerup to SeventyThousand
andNo/100Dollars ($70,000)from theamountthenremainingin theEscrowFund,if any(theÒMonthly ReleaseAmountÓ),unless(i)
theamountthenremainingin theEscrowFundequalsor is lessthanFive Million andNo/100Dollars($5,000,000.00),in which caseno
Monthly ReleaseAmountshallbepayable,paidor distributedunderthis Agreement,(ii) anyClaimsarethenpendingon suchMonthly
ReleaseDate, in which case,subjectto the provisionsof clause(iii) of this Section4(a), the Monthly ReleaseAmount shall only be
paidanddistributedto Sellerfrom theamountthenremainingin theEscrowFundin theeventthat(x) theamountthenremainingin the
EscrowFundon suchMonthly ReleaseDate,minus(y) anamountequalto theaggregatedollar amountof suchClaims(asshownin the
Noticesof suchClaims),equalsor exceedstheMonthly ReleaseAmount,or (iii) Purchaserhasgivennoticeto SellerandEscrowAgent
specifyingin reasonabledetail(A) thenatureof anyotherclaim it mayhaveunderArticle XI of thePurchaseAgreementwith respectto
whichit is unableto specifytheamountof Lossesor potentialLosses,or (B) of anyoutstandingExcludedLiability or ExcludedLitigation
with respectto which it is unableto specifytheamountof Lossesor potentialLosses,in which casetheMonthly ReleaseAmount that
is otherwisepayableon suchMonthly ReleaseDatehereundershall not bepayable,paidor distributedto Seller. Any right of Sellerto
receivepaymentanddistributionof theMonthly ReleaseAmountsshallnotaccumulate,andnoMonthly ReleaseAmountthatis notpaid
or distributed in accordance this Section 4(a) shall accrue or become payable at any time after the applicable Monthly Release Date.

2 INSERT DATE THAT IS ONE CALENDAR MONTH AFTER THE CLOSING DATE.
3 INSERT THE SAME DAY OF THE MONTH.
4 INSERT DATE THAT IS THE THIRD ANNIVERSARY OF THE CLOSING DATE.
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(b) On [______________,2016]5, Escrow Agent shall pay and distribute the then remainingamountof the
EscrowFund,if any, to Seller, unless(i) anyClaimsarethenpending,in which caseanamountequalto theaggregatedollar amountof
suchClaims(asshownin theNoticesof suchClaims)shallberetainedby EscrowAgentin theEscrowFund(andthebalance,if any, paid
to Seller),or (ii) Purchaserhasgivennoticeto SellerandEscrowAgentspecifyingin reasonabledetail(A) thenatureof anyotherclaim
it mayhaveunderArticle XI of thePurchaseAgreementwith respectto which it is unableto specifytheamountof Lossesor potential
Losses,or (B) of any outstandingExcludedLiability or ExcludedLitigation with respectto which it is unableto specify the amount
of Lossesor potentialLosses,in which casethe entireEscrowFundshall be retainedby EscrowAgent, in eithercaseuntil it receives
joint written instructionsof PurchaserandSelleror a final, nonappealableorderof a courtof competentjurisdictionascontemplatedby
Section 3(b).

5. Duties of Escrow Agent.

(a) EscrowAgent shall not be underany duty to give the EscrowFundheld by it hereunderany greaterdegree
of carethan it gives its own similar propertyandshall not be requiredto investany fundsheld hereunderexceptasdirectedin this
Agreement. Uninvested funds held hereunder shall not earn or accrue interest.

(b) EscrowAgent shall not be liable for actionsor omissionshereunder, exceptfor its own grossnegligenceor
willful misconductand,exceptwith respectto claims basedupon suchgrossnegligenceor willful misconductthat are successfully
assertedagainstEscrowAgent,theotherpartiesheretoshall jointly andseverallyindemnifyandhold harmlessEscrowAgent (andany
successorEscrowAgent) from andagainstany andall losses,liabilities, claims,actions,damagesandexpenses,including reasonable
attorneys'feesanddisbursements,arisingout of andin connectionwith this Agreement.Without limiting the foregoing,EscrowAgent
shall in noeventbeliable in connectionwith its investmentor reinvestmentof anycashheldby it hereunderin goodfaith, in accordance
with the termshereof, including, without limitation, any liability for any delays(not resulting from its grossnegligenceor willful
misconduct) in the investment or reinvestment of the Escrow Fund or any loss of interest incident to any such delays.

5 INSERT DATE THAT IS THE THIRD ANNIVERSARY OF THE CLOSING DATE.
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(c) EscrowAgentshallbeentitledto rely uponanyorder, judgment,certification,demand,notice,instrumentor
otherwriting deliveredto it hereunderwithout beingrequiredto determinetheauthenticityor thecorrectnessof any fact statedtherein
or the proprietyor validity of the servicethereof.EscrowAgent may act in relianceuponany instrumentor signaturebelievedby it
to be genuineandmay assumethat the personpurportingto give receiptor adviceor makeany statementor executeany documentin
connectionwith theprovisionshereofhasbeenduly authorizedto do so.EscrowAgentmayconclusivelypresumethat theundersigned
representativeof anypartyheretowhich is anentityotherthananaturalpersonhasfull powerandauthorityto instructEscrowAgenton
behalf of that party unless written notice to the contrary is delivered to Escrow Agent.

(d) EscrowAgentmayactpursuantto theadviceof counselwith respectto anymatterrelatingto thisAgreement
and shall not be liable for any action taken or omitted by it in good faith in accordance with such advice.

(e) EscrowAgent doesnot haveany interestin the EscrowFunddepositedhereunderbut is servingasescrow
holderonly andhasonly possessionthereof.Any paymentsof incomefrom theEscrowFundshallbesubjectto withholdingregulations
thenin forcewith respectto UnitedStatestaxes.Thepartiesheretowill provideEscrowAgentwith appropriateInternalRevenueService
FormsW-9 for tax identificationnumbercertification,or nonresidentaliencertifications.ThisSection5(e)andSection5(b)shallsurvive
notwithstanding any termination of this Agreement or the resignation of Escrow Agent.

(f) EscrowAgentmakesno representationasto thevalidity, value,genuinenessor collectabilityof anysecurity
or other document or instrument held by or delivered to it.

(g) EscrowAgentshallnotbecalleduponto adviseanypartyasto thewisdomin sellingor retainingor takingor
refraining from any action with respect to any securities or other property deposited hereunder.

(h) EscrowAgent (andany successorEscrowAgent) may at any time resignassuchby deliveringthe Escrow
Fundto anysuccessorEscrowAgent jointly designatedby theotherpartiesheretoin writing, or to anycourtof competentjurisdiction,
whereuponEscrowAgent shall be dischargedof and from any andall further obligationsarising in connectionwith this Agreement.
The resignationof EscrowAgent will takeeffect on the earlierof (i) the appointmentof a successor(including a court of competent
jurisdiction) or (ii) the day which is thirty (30) daysafter the dateof delivery of its written noticeof resignationto the otherparties
hereto.If, at that time, EscrowAgent hasnot receiveda designationof a successorEscrowAgent,EscrowAgent'ssoleresponsibility
afterthattimeshallbeto retainandsafeguardtheEscrowFunduntil receiptof adesignationof successorEscrowAgentor a joint written
disposition instruction by the other parties hereto or a final, nonappealable order of a court of competent jurisdiction.
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(i) In theeventof anydisagreementbetweentheotherpartiesheretoresultingin adverseclaimsor demandsbeing
madein connectionwith theEscrowFundor in theeventthatEscrowAgentis in doubtasto whatactionit shouldtakehereunder, Escrow
Agent shall be entitledto retainthe EscrowFunduntil EscrowAgent shall havereceived(i) a final, nonappealableorderof a court of
competentjurisdiction directingdelivery of the EscrowFundor (ii) a written agreementexecutedby the otherpartiesheretodirecting
deliveryof theEscrowFund,in which eventEscrowAgentshalldisbursetheEscrowFundin accordancewith suchorderor agreement.
Any courtordershall beaccompaniedby a legalopinionby counselfor thepresentingpartysatisfactoryto EscrowAgent to theeffect
that the order is final and nonappealable. Escrow Agent shall act on such court order and legal opinion without further question.

(j) PurchaserandSelleragreeto pay and reimburseEscrowAgent for all reasonableexpenses,disbursements
and advancesincurredor madeby Escrow Agent in performanceof its dutieshereunder(including reasonablefees,expensesand
disbursementsof its counsel).Any suchpaymentandreimbursementto whichEscrowAgentis entitledshallbebornefifty percent(50%)
by Sellerandfifty percent(50%)by Purchaser. Any fees,expenses,disbursementsandadvancesof EscrowAgentor its counselthatare
not paid as provided for herein may be taken from any property held by Escrow Agent hereunder.

(k) No printedor othermatterin any language(including,without limitation, prospectuses,notices,reportsand
promotionalmaterial)thatmentionsEscrowAgent'snameor the rights,powersor dutiesof EscrowAgentshall be issuedby theother
parties hereto or on such parties' behalf unless Escrow Agent shall first have given its specific written consent thereto.

(l) TheotherpartiesheretoauthorizeEscrowAgent,for anysecuritiesheldhereunder, to usetheservicesof any
UnitedStatescentralsecuritiesdepositoryit reasonablydeemsappropriate,including,without limitation, theDepositoryTrustCompany
and the Federal Reserve Book Entry System.

6. Limited Responsibility.

This Agreementexpresslysetsforth all the dutiesof EscrowAgent with respectto any andall matterspertinenthereto.No
implieddutiesor obligationsshallbereadinto thisAgreementagainstEscrowAgent.EscrowAgentshallnotbeboundby theprovisions
of any agreement among the other parties hereto except this Agreement.
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7. Ownership for Tax Purposes.

Selleragreesthat, for purposesof federalandothertaxesbasedon income,Sellerwill be treatedasthe ownerof the Escrow
FundandthatSellerwill reportall income,if any, that is earnedon, or derivedfrom, theEscrowFundasits incomein thetaxableyear
or years in which such income is properly includible and pay any taxes attributable thereto.

8. Acknowledgement.

SelleracknowledgesandagreesthatGunster, Yoakley& Stewart,P.A. servesaslegalcounselto Purchaserand/or its Affiliates
from timeto timeandthatnothingcontainedhereinor anyperformanceby theEscrowAgentor anypartyhereundershallimpairor affect
Gunster, Yoakley& Stewart,P.A.Õs ability andfull right andauthorityto representPurchaserand/or its Affiliates in connectionwith any
matter(including,without limitation, any interpleaderactioninstitutedby it asEscrowAgentarisingfrom this Agreement),whetheror
not relatedto thesubjectmatterhereof,nor shall theEscrowAgentÕs agreementto actasescrowagenthereundercreateanyimpropriety
or conflict of interest(or anyappearancethereof)in connectionwith theEscrowAgentÕsrepresentationof Purchaserand/or its Affiliates.
By signingbelow, Purchaser, SellerandEscrowAgentacknowledgethattheyhavereadthisAgreementandagreeto thetermscontained
hereinand,for thepurposesof avoidanceof anydoubt,Sellerherebyexpresslywaivesanyclaim of conflict of interestagainstGunster,
Yoakley & Stewart, P.A. arising from its status as Escrow Agent hereunder and as counsel to the Purchaser.

9. Notices.

Unlessotherwiseprovidedherein,all notices,Consents,waiversandothercommunicationsrequiredor permittedunderthis
Agreementshallbe in writing andshallbedeemedto havebeenduly givenon thedateof actualdelivery if deliveredpersonallyto the
partyto whomnoticeis given,on thesamedayif sentby confirmedfacsimiletransmission,on thedateof actualdeliveryif sentby email
transmissionor onthedateof actualdeliveryif sentby or overnightcommercialcourieror by first-classmail, registeredor certified,with
postageprepaid,andin eachcase,properlyaddressedto thepartyat its addresssetforth below, or atanyotheraddressthatanypartymay
from time to time designate by written notice to the others:

If to Purchaser, to:

Silvermark LLC
430 Park Avenue, 5th Floor
New York, NY 10022
Attn: Alexander D. Silverman, Member

Facsimile No.: (212) 308-9265
Email: alexs@andalex.com

with a copy to:
Silvermark LLC

430 Park Avenue, 5th Floor
New York, NY 10022
Attn: William S. Kogan, Esq., General Counsel
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Facsimile No.: (212) 308-9265
Email: wkogan@andalex.com

and

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunster.com

If to the Seller, to:

Florida Gaming Corporation
3500 NW 37th Avenue

Miami, FL 33142
Attn: William B. Collett, Jr.

Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:
Frost Brown Todd LLC

400 West Market Street
Suite 3200

Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaw.com

If to Escrow Agent, to:

Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Boulevard
Suite 1400
Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722

Email: rhackleman@gunster.com

Any party from time to time may changeits address,facsimile number, email addressor other information for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.
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10. Jurisdiction; Service of Process.

Any Actions or Proceedingsarisingout of or relatingto this Agreementmay be broughtin the courtsof the Stateof Florida,
Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in theUnitedStatesDistrict Courtfor theSouthernDistrict of Florida,and
eachof thepartiesirrevocablysubmitsto theexclusivejurisdictionof eachsuchcourtin anysuchActionsor Proceedingsandwaivesany
objectionit maynowor hereafterhaveto venueor to convenienceof forum,agreesthatall claimsin respectof theActionsor Proceedings
shallbeheardanddeterminedonly in anysuchcourtandagreesnot to bring anyActionsor Proceedingsarisingout of or relatingto this
Agreementin anyothercourt.Processin anyActionsor Proceedingsreferredto in theprecedingsentencemaybeservedon anyparty
anywhere in the world.

11. Execution of Agreement.

This Agreementmay be executedin any numberof counterparts,andby the differentpartiesheretoon the sameor separate
counterparts,eachof which shall be deemedan original, but all of which togethershall constituteoneandthe sameinstrument.The
exchangeor delivery of copiesof this Agreementandof signaturepagesby facsimileor email transmissionshall constituteeffective
executionand delivery of this Agreementas to the partiesand may be usedin lieu of the original Agreementfor all purposes.The
signature of a party transmitted by facsimile or email shall be deemed to be its original signature for all purposes.

12. Section Headings, Construction.

The headingsof sectionsin this Agreementare provided for convenienceonly and will not affect its constructionor
interpretation.

13. Waiver.

Therightsandremediesof thepartiesto thisAgreementarecumulativeandnotalternative.Neitherthefailurenoranydelayby
anypartyin exercisinganyright, poweror privilegeunderthisAgreementor thedocumentsreferredto in thisAgreementwill operateas
awaiverof suchright, poweror privilege,andnosingleor partialexerciseof anysuchright, poweror privilegewill precludeanyotheror
furtherexerciseof suchright, poweror privilegeor theexerciseof anyotherright, poweror privilege.To themaximumextentpermitted
by applicablelaw, (a)noclaimor right arisingoutof thisAgreementor thedocumentsreferredto in thisAgreementcanbedischargedby
oneparty, in wholeor in part,by a waiveror renunciationof theclaim or right unlessin writing signedby theotherparty;(b) no waiver
thatmaybegivenby a partywill beapplicableexceptin thespecificinstancefor which it is given;and(c) no noticeto or demandon
onepartywill bedeemedto bea waiverof anyobligationof suchpartyor of theright of thepartygiving suchnoticeor demandto take
further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

14. Entire Agreement and Modification.

This Agreementsupersedesall prior agreementsamongthepartieswith respectto its subjectmatterandconstitutes(alongwith
thedocumentsreferredto in this Agreement)a completeandexclusivestatementof thetermsof theagreementbetweenthepartieswith
respectto its subjectmatter. This Agreementmay not be amendedexceptby a written agreementexecutedby Purchaser, Seller and
Escrow Agent.
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15. Governing Law.

This Agreementshall begovernedby the laws of theStateof Florida without regardto conflictsof law principlesthatwould
require the application of any other Law.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first written above.

ÒPURCHASERÓ:

SILVERMARK LLC,
a Delaware limited liability company

By:
Name:
Title:

ÒSELLERÓ:

FLORIDA GAMING CORPORATION,
a Delaware corporation

By:
Name:
Title:

ÒESCROW AGENTÓ:

GUNSTER, YOAKLEY & STEWART, P.A.

By:
Name:
Title:
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ANNEX B

UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED FINANCIAL ST ATEMENTS

The unaudited pro forma condensed consolidated balance sheet and the unaudited pro forma condensed consolidated statements of
operations are derived from, and should be read in conjunction with, our historical financial statements and notes thereto of Florida
Gaming Corporation (the ÒCompanyÓ), as presented in our Annual Report on Form 10-K for the year ended December 31, 2011 filed
with the SEC on March 30, 2012 (and amended on April 2, 2012), and our quarterly report on Form 10-Q for the period ending
September 30, 2012 filed with the SEC on November 14, 2012.

The unaudited pro forma condensed consolidated financial statements have been prepared giving effect to the sale of the CompanyÕs
entire interest in Florida Gaming Centers, Inc. (the ÒTransactionsÓ) as if the Transaction occurred as of September 30, 2012 for the
unaudited pro forma condensed consolidated balance sheet and as of January 1, 2011 for the unaudited pro forma condensed
consolidated statements of operations. Pro forma operating information presented for all periods reflects pro forma adjustments to
exclude Florida Gaming Centers, Inc. (ÒCentersÓ) business from the continuing operations of the Company.

The unaudited pro forma condensed consolidated financial statements are prepared in accordance with Article 11 of Regulation S-X.
The pro forma adjustments are described in the accompanying notes and are based upon information and assumptions available at the
time of the filing of this proxy statement. Pro forma adjustments that reflect the disposition of Centers are listed under the column titled
ÒDisposition of Florida Gaming Centers.Ó Pro forma adjustments that reflect the pay down of existing Company indebtedness, the
payment of acquiring previously issued Centers warrants and the receipt of the account receivable due from Centers are reflected in a
separate column, labeled ÒOther.Ó

The unaudited pro forma condensed consolidated financial statements do not purport to represent, and are not necessarily indicative of,
what our actual financial position and results of operations would have been had the transaction occurred on the dates indicated. In
addition, these unaudited pro forma condensed consolidated financial statements should not be considered to be indicative of our future
financial performance.
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FLORIDA GAMING CORPORA TION
UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED BALANCE SHEETS

As of September 30, 2012

Pro Forma Adjustments
Disposition of

Florida Gaming Florida Gaming Pro Forma
ASSETS Corporation Centers Other Consolidated

CURRENT ASSETS:
Cash and cash equivalents $ 4,910,140 $ 3,262,425(a)(1) $ (3,050,735)(c) $ 5,121,830
Accounts receivable, net 384,037 5,181,706(a) (5,565,743)(b)(5) 0
Inventory 49,419 (49,419)(a) 0

Total current assets 5,343,596 8,394,712 (8,616,478) 5,121,830

PROPERTY AND EQUIPMENT:

Land 20,491,281 (20,491,281)(a) 0
Buildings and improvements 29,136,075 (29,136,075)(a) 0
Furniture, fixtures and equipment 18,695,896 (18,529,621)(a) 166,275
CWIP 3,222,589 (3,222,589)(a) 0

71,545,841 (71,379,566) 0 166,275
Less accumulated depreciation (7,664,272) 7,498,858 (165,414)

63,881,569 (63,880,708) 0 861

ESCROWED RETENTION AMOUNT 0 7,500,000(b)(3) 7,500,000
REAL ESTATE HELD FOR SALE (net) 234,000 234,000
OTHER ASSETS 7,949,493 (7,929,127)(a) 20,366

$ 77,408,658 $ (55,915,123) $ (8,616,478) $ 12,877,057

LIABILITIES AND STOCKHOLDERSÕ
EQUITY

CURRENT LIABILITIES
Accounts payable and accrued expenses $ 11,128,550 $ (8,333,992)(b)(1) 2,794,558
Short-term borrowing and current portion of
long-term debt 84,450,101 (84,450,101)(b)(1) 0

Total current liabilities 95,578,651 (92,784,093)(b)(1) 0 2,794,558

LONG-TERM LIABILITIES
Long-term portion notes payable 20,851,789 (13,842,786)(a) (3,133,062)(b)(4) 3,875,941

Total liabilities 116,430,440 (106,626,879) (3,133,062) 6,670,499

STOCKHOLDERSÕ EQUITY:
Class A convertible preferred stock,
convertible to common stock; $.10 par value,
1,200,000 shares authorized;27,756 shares
issued and outstanding atSeptember 30,
2012

2,776 2,776

Class AA convertible preferred stock,
convertible to common stock; $.10 par value,
5,000 shares authorized;5,000 shares issued
and outstanding atSeptember 30, 2012

500 500
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Class Bconvertible preferred stock;
convertible to common stock,50 shares
authorized; 45 shares issued and
outstanding atSeptember 30, 2012

5 5

Class F 8% cumulative convertible preferred
stock, 2,500 shares authorized; 1,000 Shares
issued and outstanding at September 30,
2012

100 100

Common stock, $.20 par value, authorized
7,500,000 shares, 4,037,293issued and
outstanding atSeptember 30, 2012

807,459 807,459

Capital in excess of par value 50,784,923 50,784,923
Accumulated deficit (90,617,545) 50,711,756Note 1 (5,483,416)(b)(2) (45,389,205)

Total stockholdersÕ equity (deficit) (39,021,782) 50,711,756 (5,483,416) 6,206,558
Total liabilities and stockholdersÕ equity
(deficit) $ 77,408,658 $ (55,915,123) $ (8,616,478) $ 12,877,057

See Accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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FLORIDA GAMING CORPORA TION
UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED STATEMENT OF OPERATIONS

For the year ended December 31, 2011

Pro Forma Adjustments
Disposition of

Florida Gaming Florida Gaming Pro Forma
Corporation Centers Other Consolidated

REVENUE

Casino $ 0 $ 0 $ 0
Pari-Mutuel 3,619,078 (3,619,078)(a) 0
Cardroom 3,274,118 (3,274,118)(a) 0
Food, Beverages, and other 1,225,018 (1,225,018)(a) 0
Gross revenue 8,118,214 (8,118,214) 0 0
Less promotional credits 0 0 0
Net revenues 8,118,214 (8,118,214) 0 0

EXPENSES
Operating 11,119,329 (10,950,915)(a) 168,414
General and Administrative 3,396,420 (2,668,901)(a) 727,519
Depreciation and Amortization 456,246 (435,491)(a) 20,755

14,971,995 (14,055,307) 0 916,688
Net Income (Loss) from Operations (6,853,781) 5,937,093 0 (916,688)

OTHER INCOME (EXPENSE)
Legislative Initiatives (3,550,000) 3,550,000(a) 0
Loss on Disposal of Real Estate (267,785) 267,785(a) 0
Pari-Mutuel Tax Credits 136,403 (136,403)(a) 0
Casino Management Fee Expense 0 0 0
Interest Income 3,019 (13)(a) 3,006
Interest Expense (11,232,231) 10,373,012(a) 249,620(b)(4) (609,599)
Nonoperating Expense (14,910,594) 14,054,381 249,620 (606,593)
Net Loss (21,764,375) 19,991,474 249,620 (1,523,281)
Dividends on Preferred Stock (495,734) (495,734)
Net Loss Contributable to Common Shareholders$ (22,260,109) $ 19,991,474 $ 249,620 $ (2,019,015)

Basic Loss per Common Share $ (5.61) $ (0.51)
Diluted Loss per Common Share $ (5.61) $ (0.51)
Weighted Avg Common Shares Outstanding 3,969,239 3,969,239

See Accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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FLORIDA GAMING CORPORA TION
UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED STATEMENT OF OPERATIONS

For the nine month period ended September 30, 2012

Pro Forma Adjustments
Disposition of

Florida Gaming Florida Gaming Pro Forma
Corporation Centers Other Consolidated

REVENUE

Casino $ 44,224,180 $ (44,224,180)(a) $ 0
Pari-Mutuel 3,595,443 (3,595,443)(a) 0
Cardroom 5,532,430 (5,532,430)(a) 0
Food, Beverages, and other 1,725,780 (1,725,780)(a) 0
Gross revenue 55,077,833 (55,077,833) 0 0
Less promotional credits (4,729,456) 4,729,456(a) 0
Net revenues 50,348,377 (50,348,377) 0 0

EXPENSES
Operating 41,733,940 (41,733,940)(a) 0
General and Administrative 3,671,812 (3,189,937)(a) 481,875
Depreciation and Amortization 3,545,312 (3,535,657)(a) 9,655

48,951,064 (48,459,534) 0 491,530
Net Income (Loss) from Operations 1,397,313 (1,888,843) 0 (491,530)

OTHER INCOME (EXPENSE)
Pari-Mutuel Tax Credits 277,166 (277,166)(a) 0
Casino Management Fee Expense (150,000) 150,000(a) 0
Interest Income 675 (8)(a) 667
Interest Expense (12,960,332) 12,310,767(a) 187,215(b)(4) (462,350)
Nonoperating Expense (12,832,491) 12,183,593 187,215 (461,683)
Net Loss (11,435,178) 10,294,750 187,215 (953,213)
Dividends on Preferred Stock (344,274) (344,274)
Net Loss Contributable to Common Shareholders$ (11,779,452) $ 10,294,750 $ 187,215 $ (1,297,487)

Basic Loss per Common Share $ (2.92) $ (0.32)
Diluted Loss per Common Share $ (2.92) $ (0.32)
Weighted Avg Common Shares Outstanding 4,037,293 4,037,293

See Accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED FINANCIAL ST ATEMENTS

Note 1 Ð Sale of Florida Gaming Centers, Inc.

The estimated agreed upon sale price and gain on the sale of Florida Gaming Centers, Inc. (ÒCentersÓ), based on the historical book
balances of Centers as of September 30, 2012, are as follows:

Total estimated proceeds $ 115,000,000
Less:

Assets of Centers $ 77,147,768
Liabilities of Centers $ 112,192,622
Excluded liabilities (92,431,744)
Liabilities assumed 19,760,878
Net assets sold (57,386,890)
Payment for early retirement of debt (4,210,023)
Transaction fee (1,941,331)
Capital improvements required (400,000)
Estimated transaction costs (350,000)

Estimated gain on sale $ 50,711,756

The Stock Purchase Agreement (the ÒAgreementÓ) requires that certain liabilities of Centers be assumed by the Purchaser and that the
excluded liabilities are retired with the sale proceeds as reflected in the above table. The payment for the early retirement of debt of
$4,210,023 is the estimated cost associated with the early retirement of the excluded liabilities as required by the Agreement for
prepayment premiums, accrued interest and fees.

There is an estimated $1,941,331 transaction fee to an investment bank for securing the Purchaser. This amount is equal to 1.5% of the
aggregate consideration actually received by the Company in the transaction.

The City of Miami, Florida is requiring that a sprinkler system and emergency lighting be installed at the Miami Jai-Alai Facility, which
will cost approximately $400,000, and is reflected in the table above as capital improvements required.

The Company believes that it has net operating losses that will exceed any gain associated with the Transaction and there will be no tax
consequences.
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Note 2 Ð Pro Forma Adjustments

The following are descriptions of the pro forma adjustments related to the sale of Centers and the use of cash proceeds as identified:

(a)
Represents adjustments to eliminate the assets, liabilities and results of operations of Centers that management believes are directly
attributable to the sale of Centers and will not continue after the sale.

(a)(1) The table below details the ÒCash and cash equivalentsÓ adjustment from the disposition of Centers:

Centers Cash and cash equivalents $ (4,904,477)
Net cash received before payment to acquire Centers Warrants 8,166,902
Cash and cash equivalent disposition adjustment $ 3,262,425

(b) The table below details the estimated use of cash associated with the cash proceeds received from the Transaction:
Total Proceeds $ 115,000,000

Less payment of excluded liabilities (92,431,744)
Less payment for early retirement of debt (4,210,023)
Less payment of the transaction fee (1,941,331)
Less cost of required capital improvements (400,000)
Less estimated transaction costs (350,000)
Cost to acquire Centers Warrants (35% of Centers value) (5,483,416)
Net proceeds of sale 10,183,486
Less Retention Amount to be escrowed (7,500,000)
Net cash received from sale 2,683,486
Payment of Company indebtedness (3,133,062)
Centers account payable to Company 5,565,743
Net proceeds from Transaction $ 5,116,167

(b)(1) The Agreement states that certain liabilities, referred to as the excluded liabilities, will not be assumed by the Purchaser and
require that those excluded liabilities in the amount of an estimated $92,431,744 are repaid from the proceeds of the Transaction.

The payment for the early retirement of debt of $4,210,023 is the estimated cost associated with the early retirement of the excluded
liabilities as required by the Agreement for prepayment premiums, accrued interest and fees.

There is an estimated $1,941,331 transaction fee to an investment bank for securing the Purchaser. This amount is equal to 1.5% of the
aggregate consideration actually received by the Company in the transaction.

The City of Miami, Florida is requiring that a sprinkler system and emergency lighting be installed at the Miami Jai-Alai Facility, which
will cost approximately $400,000, and is reflected in the table above as capital improvements required.
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(b)(2) Warrants were issued as part of a credit agreement and remain outstanding for thirty five percent (35%) of the Centers stock and
will be acquired at an estimated cost of $5,483,416.

(b)(3) The Agreement includes an Indemnification Escrow Agreement that requires $7,500,000, the Retention Amount, be placed with
an escrow agent for the benefit of the Purchaser.

(b)(4) The Company will make an estimated $3,133,062 payment on its own indebtedness. The estimated interest saving from the debt
reduction is reflected in the ÒOtherÓ column on the Unaudited Pro Forma Condensed and Consolidated Statements of Operations.

(b)(5) The Company will receive from Centers an estimated $5,565,743 as payment on Centers payable to the Company.

(c) The table below details the ÒCash and cash equivalentsÓ other adjustment:

Payment to acquire Centers Warrants $ (5,483,416)
Receipt of account receivable due from Centers 5,565,743
Payment of Company indebtedness (3,133,062)
Cash and cash equivalent other adjustment $ (3,050,735)
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FLORIDA GAMING CENTERS

Balance Sheet

September 30, 2012

ASSETS
Unaudited

September 30,
2012

Current assets:
Cash $ 4,904,477
Receivables 384,037
Inventories, at cost 49,419
Prepaid expenses 2,114,054

Total current assets 7,451,987

Property, plant and equipment, at cost:
Land 20,491,281
Building and improvements 29,136,075
Furniture and equipment 18,529,621
Construction in progress 3,222,589

71,379,566
Less accumulated depreciation (7,498,858)

Net property, plant and equipment 63,880,708
Other assets 5,815,073

Total Assets $ 77,147,768

LIABILITIES AND STOCKHOLDERS' EQUITY

Unaudited
September 30,

2012
Current liabilities:

Current Liabilities $ 84,450,101
Accounts payable 9,616,353
Accrued expenses 4,283,381

Total current liabilities 98,349,835

Long-term debt 13,842,786
Stockholders' Equity (35,044,853)

Total liabilities and stockholders equity $ 77,147,768
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FLORIDA GAMING CENTERS
SUMMARY OF OPERATIONS

(Unaudited)

For the Nine
Months Ended
September 30,

2012
Casino 44,224,180
Pari-Mutuel 3,595,443
Cardroom 5,532,430
Food, Beverages, and other 1,725,780
Gross revenue 55,077,833
Less promotional credits (4,729,456)
Net revenues 50,348,377

EXPENSES
Operating 41,733,940
General and Administrative 3,189,937
Depreciation and Amortization 3,535,657

48,459,534
Net Income (Loss) from Operations 1,888,843

OTHER INCOME (EXPENSE)
Pari-Mutuel Tax Credits 277,166
Casino Management Fee Expense (150,000)
Interest Income 8
Interest Expense (12,310,767)
Nonoperating Expense (12,183,593)
Net Loss $ (10,294,750)
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CENTERS

Statement of Cash Flow

For the nine months ended September 30, 2012
(unaudited)

For the Nine
Months Ended
September 30,

2012
CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss $ (10,294,750)
Adjustments to reconcile net loss

Depreciation of property, plant and equipment 2,443,957
Amortization of other assets 1,091,700
Increase in accounts receivables (172,514)
Increase in inventory 15,812
Increase in other assets (50,883)
Decrease in prepaid expenses 1,073,600
Decrease in accounts payable (15,199,890)
Increase in accrued expenses 954,127

Net cash used in operating activities (20,138,841)

CASH FLOWS FROM INVESTING ACTIVITIES:

Purchases of property, plant and equipment (8,777,562)
Net cash used in investing activities (8,777,562)

CASH FLOWS FROM FINANCING ACTIVITIES:

Principal payments on loans (3,481,624)
Net cash used in financing activities (3,481,624)

DECREASE IN CASH (32,398,027)
CASH, beginning of year 37,302,504
CASH, at 09/30/12 $ 4,904,477
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(1) GENERAL

Florida Gaming Centers, Inc. (ÒCentersÓ or the ÒCompanyÓ), a wholly owned subsidiary of Florida Gaming Corporation (ÒFGCÓ) owns
and operates a casino, and pari-mutuel wagering facilities in Florida. In Miami the Company offers slot machines and live jai-alai,
poker, dominos, electronic blackjack, roulette and inter-track wagering (ITW). In Ft. Pierce, Florida Gaming offers ITW via
simulcasting on horse and greyhound racing, seasonal jai-alai, and year round poker in the card room.

(2) SIGNIFICANT ACCOUNTING POLICIES

Basis:The unaudited financial information reflects the operations of the pari-mutuel wagering facilities and its related net assets as of
September 30, 2012.

Estimates: The preparation of financial statements in conformity with generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Cash and Cash Equivalents: The Company considers all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.

Property, Plant and Equipment: Property, plant and equipment are stated at cost. Depreciation is provided using the straight-line and
accelerated methods over the estimated useful life of the related assets as follows:

Buildings 39 years
Land and building improvements 15 years
Furniture and equipment 5-7 years
Automobiles 5 years

Depreciation Expense totaled$2,442,291 during the nine months ended September 30, 2012.
Long-lived assets: We periodically evaluate the carrying value of long-lived assets to be held and used in accordance with ASC Topic
360, Property, Plant and Equipment ("ASC 360") which requires impairment losses to be recorded on long-lived assets used in
operations when indicators of impairment are present and the undiscounted cash flows estimated to be generated by those assets are less
than the assets' carrying amounts. In that event, a loss is recognized based on the amount by which the carrying amount exceeds the fair
market value of the long-lived assets.

Bad Debt Reserve: The Company provides an allowance for doubtful accounts equal to estimated uncollectible amounts. The
Company's estimate is based on historical losses, changes in volume and economic conditions impacting the current receivables. There
was no allowance for doubtful accounts recorded forthe nine months ended September 30, 2012 and December 31, 2011.

Inventory: The Company's inventory, consisting of food and beverage products and souvenirs, is stated at the lower of cost or market
using the First-In First-Out method to assign cost. Inventory market values exceeded its cost atSeptember 30, 2012.

Other comprehensive income:The Company follows the provisions of ASC Topic 220, ÒComprehensive Income.Ó The Company had
no Òother comprehensive incomeÓ during either year presented. Accordingly, comprehensive income is equal to net income at
September 30, 2012 and September 30, 2011.

Pari-mutuel Wagering: Revenue is derived from acceptance of wagers under a pari-mutuel wagering system. The Company accepts
wagers on both on-site and ITW events. On-site wagers are accumulated in pools with a portion being returned to winning bettors, a
portion paid to the State of Florida, and a portion retained by the Company. ITW wagers are also accepted and forwarded to the "host"
facility after retention of the Company's commissions. As ofSeptember 30, 2012,the Company's unclaimed winnings (outs) totaled
$24,707.

Revenue Recognition: The Company recognizes revenue from gaming operations in accordance with ASC Topic 605, ÒRevenue
Recognition,Ó which requires revenues to be recognized when realized or realizable and earned. Slot gaming revenue is the aggregate
net difference between gaming wins and losses, with liabilities recognized for funds deposited by customers before gaming play occurs,
for chips and Òticket-in, ticket-outÓ coupons in the customersÕ possession, and for accruals related to the anticipated payout of
progressive jackpots. Progressive slot machines, which contain base jackpots that increase at a progressive rate based on the number of
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coins played, are charged to revenue as the amount of the jackpots increase. As of September 30, 2012, the Company had $24,398 in
unredeemed slot tickets.
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