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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 Registrantx

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):

No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) d@nd 0-1

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

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

Per unit price or other underlying value of transaction computed pursuant to Exchange Act R(det@etth the amount on
3) .. . . . . )
which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee ifsdt as provided by Exchange Act RuleXf&))(2) and identify the filing for which the
offsetting fee was paid previoushgentify the previous filing by registration statement numbethe 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 3% Avenue
Miami, Florida 33142

(305) 633-6400

January [__], 2013

To Our Stockholders:

You arecordially invited to attenda specialmeetingof the stockholderof FloridaGamingCorporationwhich will be held on
February[ ], 2013at 1:30 p.m. local time, at the SheratorLouisville RiversideHotel, 700 WestRiversideDrive, Jefersonville,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 read carefully the proposalsfor stockholderaction describedin the accompanyingoroxy materials.
Whetheror not you attendthe specialmeeting,it is importantthatyour sharesderepresentedndvotedat the meeting.Therefore] urge
you to sign,date,andpromptly returnthe enclosedProxy Card.If you decideto attendthe specialmeetingandvote in personyou will
of course have that opportunity

On behalfof theboardof directors,| would like to expresour appreciatiorfor your continuednterestin andsupportof Florida
Gaming Corporation.

Sincerely

W. B. Collett, Jr
President and Chief Executivef(@ér
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FLORIDA GAMING CORPORA TION

3500 NW 3% Avenue
Miami, Florida 33142
(305) 633-6400

NOTICE OF SPECIAL MEETING OF THE ST OCKHOLDERS
TO BE HELD AT 1:30 PM. 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 Gaming Corporation,a
Delawarecorporationthe G@ompany) will beheldatthe SheratorLouisville RiversideHotel, 700WestRiversideDrive, Jefersonville,
IN 471300n February [ ], 2018t 1:30 p.m. local time for the following purposes:

To approvethe saleby the Companyof all of the issuedand outstandingsharesof capital stock of Florida GamingCenters,
Inc., which consistsof the Company€entireinterestin Florida GamingCentersJnc., ascontemplatedy the Stock Purchase

1. Agreementby and amongthe Company Florida GamingCentersInc., and SilvermarkLLC datedasof November25, 2012
(asit may be amendedrom time to time in accordancevith the termsthereof),a copy of which is attachedas AnnexA to the
accompanying proxy statemente\éfer to this proposal as the OSale Proposal.O

To approvethe adjournmenbr postponementf the specialmeeting,if necessaryr appropriateto solicit additionalproxies
2. if thereareinsufficient votesat the time of the specialmeetingto approvethe SaleProposalWe referto this proposalasthe
OProposal to Adjourn or Postpone the Special Meeting.O

To transactsuchother businessas may be properly broughtbeforethe specialmeetingor any adjournmenior postponement
thereof.

Ourboardof directorshasfixed January7, 2013astherecorddatefor the determinatiorof stockholdergntitledto noticeof and
to vote at the specialmeetingandany adjournmenbr postponementhereof.Only holdersof recordof the Company€&commonstock,
$0.20parvaluepershare at the closeof busines®n January7, 2013areentitledto noticeof andto vote at this meeting At the closeof
business on the record date, we had 1,369 stockholders of record.

A list of stockholdersof the Companyentitledto vote at the specialmeetingwill be availablefor inspectionduring normal
businessoursfrom February[ ], 2013throughFebruary] ], 2013at the office of the Companylocatedat 2669 CharlestowrRoad,
Suite D, New Albany IN 47150.

The accompanyingroxy statementdatedJanuary ], 2013,andproxy cardfor the specialmeetingarefirst beingmailedto
our stockholderon or aboutJanuary] ], 2013.0Our boardof directorshasunanimouslyapprovedhe StockPurchaseAgreementand
unanimouslyrecommendshat you vote OFORGhe approvalof the SaleProposaland OFORGhe approvalof the Proposato Adjourn
or Postponehe SpecialMeeting.Your vote is very important. Pleasevote your shareshy proxy whetheror not you planto attendthe
special meeting.
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Only stockholderandpersonsholding proxiesfrom stockholdergnay attendthe specialmeeting.If your sharesareregistered
in your name,you shouldbring a form of photoidentificationto the specialmeeting.If your sharesare held in the nameof a broker
bankor othernominee you shouldbring a proxy or letter from that broker bankor othernomineethat confirmsyou arethe beneficial
ownerof thosesharestogetherwith a form of photoidentification.Camerasrecordingdevicesandotherelectronicdeviceswill notbe
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://IWWW .CSTPROXYVOTE.COM OR BY CALLING 1-866-894-0537IF 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 3% 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 statements furnishedin connectionwith the solicitation of proxiesby the boardof directorsof Florida Gaming
Corporationfor useat the SpecialMeetingof the Stockholderdo be heldat 1:30p.m.local time on February[ ], 2013atthe Sheraton
Louisville RiversideHotel, 700 WestRiversideDrive, Jefersonville,IN 4713Q andatanyadjournmenthereof(the (BpecialMeeting)),
for the purposeof consideringandvoting on a proposal(the (BaleProposab)to approveof the Company€saleof all of theissuedand
outstandinghareof capitalstockof FloridaGamingCenters]nc., which consistof its entireinterestin FloridaGamingCentersjnc. to
SilvermarkLLC througha StockPurchasé\greemeni{the (BtockPurchasé\greemen®d).This proxy statementthe Notice of 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 proxy statemenand maynot containall theinformationthatis important
to you. Accodingly, we encourageyou to read carefully this entire proxy statementijts annexesand the documentgeferred to in this
proxy statementWe sometimesnakereferenceto Florida GamingCorporationandits subsidiariesn this proxy statemenby usingthe
terms OtheCompanyO Owe,@ourGor Ous.CEachitemin this summaryincludesa pagerefeencedirectingyouto a more complete
description of the item in this gxy statement.

The Parties

We areincluding the below key for the conveniencef stockholderdo assistthemin their understandingf the partiesto the
transaction.

Party Referred to as: Relationship

. . . . . The Companyis theregistrant The Company€solebusinesss to hold equityin
Florida Gaming Corporation the 'Company Centers andara Club.
The Company'swholly-owned subsidiaryand only operatingasset.CentersO
primary businessesre (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. Centerss the primary borrowerunderthe Credit Agreement
(described herein).

Florida Gaming Centers, Inc. "Center§
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Silvermark, LLC silvermart® The entity acquiring the Companerquny |nter.est|n Centers. Silvermark
E— currently does not conduct any business operations.

The Company'swholly-owned subsidiaryand a guarantorunder the Credit

Tara Club Estates, Inc. "Tara Cluby Agreement. Tara Club® only assetsconsist of six pieces of undeveloped

residential real estate.

The Company'dargeststockholderand a pledgorunderand guarantorof the

Freedom Holding, Inc. "Freedom Holdint Credit Agreement.FreedomHolding® 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.

The Company€principal executiveoffices arelocatedat 3500NW 37" AvenueMiami, Florida33142.Thetelephonenumber

of the Company&principal executiveoffices is (305) 633-6400.Silvermark®addresss: 430 ParkAvenue,5th Floor, New York, NY
10022. Its telephone number is (212) 308-9000.

As of the dateof this proxy statementCentersis beingoperatedindera receivershiporderissuedby the Circuit Court of the

11" JudicialCircuitin andfor Miami-DadeCounty Florida.Centers®liami, FL casinois managedy athird-partyundera Management
Contract.

The Stock Purchase Ageementb page 4%&nd Annex A

On November25, 2012,we enterednto a StockPurchasédgreementwith SilvermarkandCentergpursuanto which we have
agreed,subjectto specifiedtermsand conditions,to sell all of the issuedand outstandingsharesof capital stock of Florida Gaming
Centers]nc., which consistof our entireequityinterestin Centergo Silvermark.Uponconsummatiorof this transactionthe Company
will have no operations.

A copy of the Stock PurchaseéAgreements attachedas AnnexA to this proxy statementYou shouldreadthe Stock Purchase
Agreement in its entirety because it, and not this proxy statement, is the legal document that governs the proposed transaction.
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Purchase Price b page 49

To Stockholders

TheCompany&stockholdersirenotexpectedo receiveanyconsideratiompontheconsummationf thetransactionln general,
at closing, proceedsrom the transactiorwill be usedto pay transaction-relateéxpensesindto servicethe Company€outstanding
indebtednessAs explainedherein, $7.5 million of the purchaseprice will be placedin escrowfor up to threeyearsto indemnify
Silvermarkagainsibligationsof the Companyafterthe closing.Pursuanto the IndemnificationEscrowAgreementattachedasExhibit
C to the StockPurchasé\greementthe escrowagentwill release$70,000permonthto the Companyaslong asthereareno outstanding
claimsfor indemnificationor outstandingexcludedLiabilities or ExcludedLitigation with unspecifiedLossesor PotentialLossesor
until the escrowamountreaches$5,000,000If the Companyreceiveshe $70,000monthly paymentmanagemengxpectso usethose
proceedgo continueoperationsduring the escrowperiod and for paymentof ongoing expensesncluding: legal, accounting,public
companyexpensesand operationalexpensessuchasrent, utilities, and salaries(SeePROPOSAL#1 b THE SALE PROPOSALD
Effects of the Tansaction).

Upontheexpirationof thethree-yeaescrowperiod,if anyof theescrowedundsaredistributableto the Companymanagement
expects to determine the use of those proceeds at that time.

Therecanbe no assurancethatthe Company€stockholderswill everreceiveany returnon their investmentn the Company
even if they approve the sale transaction.

To the Company

The purchaseprice for the saletransactionis $115 million in cashwith centersretainingapproximately$14,422,090.75n
mortgagedebtowing to Miami - DadeCounty FI. The $115 million cashpurchaseprice is subjectto certainadjustmentslescribedn
detail in the table below titled OUseof ProceedsTableOlIn particulay the purchaseprice will be reducedfor purposesof repayment
of Centers@ther outstandingindebtednessincluding but not limited to the approximately$87 million credit facility held by ABC
Fundingandthe Lendersandotherdebtandaccruedexpensesotaling approximately$11.2 million, which amountincludes$5,565,743
in accountspayableto the Company The purchaseprice will alsobe reducedafterthe paymentof all outstandingdebtof Centersand
the transactiorcostsassociateavith the saletransactionto repurchasevarrantsfor 35% of Centers@quity held by the Lenders(See
PROPOSAL #1 b THE SALE PROPOSAL BeEfs of the Tansaction).

Additionally, $7.5million of the purchasepricewill be placedin escrowfor up to threeyearsto indemnify Silvermarkagainst
obligationsof the Companyafterthe closing.Pursuanto the IndemnificationEscrowAgreementthe escrowagentwill releases70,000
permonthto the Companyaslong asthereareno outstandingclaimsfor 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 Poceeds &able

Note Transaction Amount
1 Cash Purchase Price $115,000,000
2 Payof of ABC Funding/Lenders (88,889,185
3 Other Centers Liabilities (11,237,582
4 Transaction Costs (2,291,33)
Net Cash Poceeds fom Sale Tansaction $ 12,581,902
5 Repurchase of Centersawants (4,403,660
Net Cash to Company for CentersO Equity $ 8,178,236
6 Repayment of Non-Related Party Company Debt (3,286,343
7 Payment to Company of Centers Payable 5,565,743
Net Proceeds to Company fom Sale Tansaction $ 10,457,631
8 Indemnification Escrow (7,500,000
Net Cash Poceeds 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 Poceeds to Company fom Sale Tansaction $ 7,937,631
Repayment of Related-Party Company Debt
1 Freedom Holding Promissory Note (1,850,162
12 Freedom Financial Promissory Note (Management Fees) (2,105,743
Net Cash Available after Repayment of All Liabilities $ 3,981,725
13 Potential Liguidation
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 (63,009
14 Series F Preferred Stock (481,703
Net Cash Available after Payment of Accrued Dividends $ 1,849,257
Preferred Stock: Liguidation 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 Poceeds &ble

Thefollowing notesrepresenmanagemens@xpectationsf the potentialuseof the proceedsrom the saletransactiorasrepresenteéh
the Useof Proceeddableabove Whereapplicable we providecross-reference® sectionsof this proxy statementhatdescribethese
matters in greater detail. The information below is based on the account balances as of December 31, 2012.

Thepurchasericefor thesaletransactions $115 million to the Companywith Centergetainingapproximately$14,422,090.75
in mortgage debt.

Repaymenbf the Lendersis estimatedto be $88,889,185jncluding the currentbalanceof $83,770,862plus an additional
2. amountfor estimatedfeesand penaltiesof $5,118,323. Theseamountsare derived from payof lettersreceivedfrom ABC
Funding. V@ may be able to fsfet such amounts by claims we have made against ABC Funding and the Lenders.

3. This amount represents other liabilities of Centers of approximat#|2%7,582 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 operatingexpensesnclude an aggregateof $175,000in salariespayableto our PresidenCEO, W.
' Bennett Collett, Jyand our COO, Daniel Licciardi.

Includes: (i) transaction-relateéxpensesincluding professionaland other fees, currently estimatedat $350,000;and, (i) a
disputedransactiorfeeto aninvestmenbankof $1,941,331Theamountof thedisputedransactiorfeemaybeoffsetby claims
we havemadeagainstheinvestmenbank.(SeePROPOSAL#1 - SALE PROPOSALDEffectsof the TransactiorDTransaction
CostsO).

The CentersWarrantsrequireusto repurchase¢he CentersWarrantsfor 35% of the determineddnetashproceeds@om asale
of Centers@quity, Basedon this calculationwe estimatethe costof therepurchaséo be $4,403,666This amountmaybeoffset
by claimswe havemadeagainstthe Lendersand ABC Funding(SeeOPROPOSAK1 - SALE PROPOSALD Effects of the
Transaction B Repayment of the LendersO).

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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10.

11.

12.

13.

14.

15.

Representan intercompanypayabledueto the Companyfrom Centersin the amountof $5,565,743jncludedasa portion of
Centersother liabilities asdiscussedn Note 3-g. (SeeOPROPOSAW1 - SALE PROPOSALP Effects of the TransactiorD
Repayment of CentersO Other Indebtedness).

The amountof the indemnificationescrowthat will not be immediatelyavailableto the Companyin full, if at all, until
the expiration of the three year escrow agreement(See OPROPOSAI#1 - SALE PROPOSALD STOCK PURCHASE
AGREEMENT b Indemnification Escrow Agreement).

Managemenestimateshe Company&operatingexpenseso be $70,000per month during the threeyear period until the full
escrowedamountis released(SeeOPROPOSALH1 - SALE PROPOSALD Effectsof the TransactiorD CorporateExistence/
SEC RegistrationO).

Thenetcashproceedshatwould bereceivedby the Companyin the saletransactioruponreleaseof theindemnificationescrow
and after payment of operating expenses.

Representa promissorynote payableby the Companyto FreedomHolding, a corporationcontrolledby our Chairman,Mr.
Collett, S, andpartially ownedby our PresidentZEO, Mr. Collett, Jr. (SeeOPROPOSAI#1 - SALE PROPOSALD Interests
of Certain Parties in the Matters to be Acted UponO).

Representa promissorynotepayableby the Companyto FreedontinancialCorporationanindianacorporationvholly-owned
by FreedonHolding andcontrolledby Mr. Collett, Sr. (SeeOPROPOSAK1 - SALE PROPOSALP Interestof CertainParties
in the Matters to be Acted UponO).

After paymenbf thetransactiorcostsandthe satisfactiorof the Companyétiebt, managemergxpectgo considerur strategic
alternatives,jncluding a possibleliquidation of the Company In liquidation, holdersof our PreferredStock would first be
entitledto paymentfor anyaccruedbut unpaiddividends.Then,holdersof PreferredStockwould be entitledto anyliquidation
preferencavailableto suchclassor series (SeeOPROPOSAK1 - SALE PROPOSALD Effectsof the TransactiorD Possible
LiquidationO).

All of the SeriesF Convertible PreferredStock is owned by FreedomHolding, an entity controlled by our Chairman,W.
BennettCollett, and partially owned by our PresidenCEO, W. BennettCollett, Jr. However $141,7030f the accruedand
unpaiddividendsof the SeriesF ConvertiblePreferredStockis payableto a previousholderof the sharesof that series.(See
OPROPOSAI#1 - SALE PROPOSALD Effects of the TransactionD PossibleLiquidationOand OPROPOSAI#1 - SALE
PROPOSAL D Interests of Certain Parties in the Matters to be Acted UponO).

Representshe estimateddeficiencyof proceedsemainingfrom the saletransactionafter satisfactionof all of Centers@ebt,
satisfactiorof all Companydebt,including the relatedparty liabilities, andthe costto maintainoperationghroughthe closing
of the transaction and through the three-year escrow period.
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Recommendation of our Board of Diectorsb page 35
After careful consideration, our board of directors unanimously recommends that you vote:

& OFORO the Sale Proposal; and
4 FORO the Proposal to Adjourn or Postpone the Special Meeting.

Reasons for the Tansaction B page 45

As we havepreviouslydisclosedin reportsfiled with the SEC,andasdescribedn greaterdetail in the sectionof this proxy
statementitled OPROPOSAL#1 B THE SALE PROPOSAL- Backgroundof the TransactionGhe Lendersand ABC Fundinghave
acceleratedCenters@bligationsunderits $87 million credit facility, and haveinitiated foreclosureactionsagainstthe Companyand
Centersattemptingo enforcecertainguarantieby the CompanyTheseactionshaveresultedn theappointmenbf areceiverat Centers.

After taking into accountall of the material factorsrelating to the Stock PurchaseAgreementand the relatedtransactions,
our boardof directorsunanimouslydeterminedthat the Sale Proposalis advisableandin the bestinterestsof the Companyand our
stockholdersOurboardof directorsdid notassigrrelativeweightsto thematerialfactorsit consideredln addition,our boardof directors
did not reachany specificconclusionon eachof the materialfactorsconsideredbut conductedan overallanalysisof all of the material
factors taken togetheindividual members of our board of directors may have givderdiit weights to diérent factors.

Special Meeting - page 18

Date, TimeandPlace.Thespeciaimeetingwill beheldonFebruarnyf ], 2013at1:30p.m.localtime,atthe SheratoriLouisville
Riverside Hotel, 700 st Riverside Drive, Jifrsonville, IN 47130

Recod Date and \oting Power You areentitledto vote at the specialmeetingif you ownedsharesf our commonstockat the
closeof busines®n January7, 2013,therecorddatefor the specialmeeting.Youwill haveonevoteatthe speciaimeetingfor eachshare
of ourcommonstockyou heldatthe closeof busines®ntherecorddate. Thereare4,037,293haref our commonstockentitledto be
voted at the special meeting.

Requied \ote. The SaleProposakequiresthe affirmative vote of the holdersof a majority of the sharesof our commonstock
outstandingatthe closeof busines®ntherecorddateto beapprovedAbstentionsandbrokernon-voteswill havethesameeffectasvotes
againstthe SaleProposallf aquorumis presentatthe specialmeeting the Proposato Adjourn or Postponéhe SpecialMeetingwill be
approvedf thenumberof shares/otedin favor of thatproposakregreateithanthosevotedagainsthatproposal Abstentionsandbroker
non-voteswill haveno effect ontheoutcomeof thevoteonthe Proposato Adjournor Postponghe SpecialMeetingif it is submittedfor
stockholdeapprovalwhena quorumis presentitthe meeting.If aquorumis not presentatthe speciaimeeting the Proposato Adjourn
or Postponeghe SpecialMeetingwill beapprovedy theaffirmative vote of the holdersof a majority of thevoting powerof ourcommon
stockpresentin personor by proxy at the specialmeeting.Abstentionswould havethe sameeffect asa vote againstthis proposaland
brokernon-voteswould haveno effect on the outcomeof the vote on this proposalif it is submittedfor approvalwhenno quorumis
present at the special meeting.

10
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Indemnification Escrow b page 59

At closing, $7.5million of the purchaseprice will be placedin escrowfor up to threeyearspursuantto an Indemnification
EscrowAgreement(the OndemnificationEscrowAgreemen®d)to indemnify Silvermarkagainstobligationsof the Companyafter the
closing.For solong asthereare no outstandingndemnificationclaimsor outstandingexcludedLiabilities or ExcludedLitigation with
unspecifiedamountsof Lossesor potentialLossesandthe amountin escrowremainsabove$5 million, the escrowagentwill release
$70,000permonthout of the escrowedundsto the CompanyOur indemnificationobligationsarenot limited by theamountssubjectto
the Indemnification Escrow Agreement.

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

Our executiveofficers and membersof our boardof directorshaveinterestsin the transactiorthat may be in additionto, or
differentfrom, the interestsof our stockholdergyenerally The boardof directorswasawareof andconsideredhesepotentialinterests,
amongothermatters,in evaluatingthe saletransactiorandthe Stock PurchaseéAgreementandin recommendinghat our stockholders
approvethe SaleProposal The transactionsire describedn moredetail in the sectionof this proxy statementitied, OPROPOSAE1
SALE PROPOSAL b Interests of Certain Parties irvth#ers to be Acted Upo®.

Thefollowing discussiordescribewvariouscontractuabrrangementandotherrights of our executiveofficers anddirectorsin
connectiorwith thesaletransactionAs describedn thesectionof this proxy statementitled OPROPOSAkE1DTHE SALE PROPOSAL
P Effects of the Transaction,@hdebtednessnay be repaidor satisfiedand accruedand unpaiddividendson PreferredStock may be
declared and paid before amounts would be able to be distributed to holders of Common Stock if the Company were to be liquidate

Anticipated Executive Employment Agments

As an inducemento Silvermark®entry into the Stock PurchaseAgreementboth of our Presidenthief Executive Officer
(who is also a Companydirector), W. BennettCollett, Jr., and our Chief OperatingOfficer, Daniel Licciardi, enteredinto letter
agreementsvhich contemplateheir entry into new employmentagreementsvith Centersuponconsummatiorof the saletransaction.
The employmentagreementsvould terminateandreplacetheir currentemploymentagreementsith CentersEntry by Messrs.Collett,
Jr. and Licciardi into these employment agreements is a condition to Silvesroati@tions under the Stock Purchase Agreement.

Mr. Collett, Jr.3 proposedemploymentagreementvould be for threeyearsat a basesalary of $300,000per year with the
opportunity for performancebonusesMr. Licciardi® proposedemploymentagreementvould be for threeyearsat a basesalary of
$225,00(eryearwith theopportunityfor discretionarjponusesThebasesalariesareequivalento bothMessrs Collett®andLicciardi®
basesalariesundertheir currentemploymentagreementsvith CentersUnderthe StockPurchasédgreementpoth Mr. Collett and Mr.
Licciardi must release Centers from any severance obligations resulting from the termination of their current employment agreemer

11
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Interests of Feedom Holding

FreedonmHolding, anentity controlledby our ChairmanW. BennettCollett, Sr., andpartially ownedby our PresidentCEO, W.
BennettCollett, Jr., owns1,325,86%hareof our CommonStockand1,000sharef our SeriesF PreferredStock.As of Decembef1,
2012,we owedFreedomHolding $340,000n accruedout unpaiddividendson its sharef Series- PreferredStock.Uponaliquidation
of theCompanyasof DecembeB1,2012 the Seriesd- Preferredstockheldby FreedonHoldingwould beentitledto receivealiquidation
preference of $1,000,000.

As of DecembeB1, 2012,we alsoowedFreedonmHolding on anunsecuregromissorynotein the amountof $1,850,162The
note is subordinated to the Credit Agreement obligations and bears interest at a rate of 10% per annum.

Interests of Feedom Financial/MBennett Collett, Sr

Our Chairman,W. BennettCollett, Sr. doesnot receivea salaryfrom the Company Until April 2011, whenMr. Collett, Sr.
retired from his position as the Company©CEO, FreedomFinancial Corporation(GFreedomFinanciaD),an entity wholly ownedby
FreedonmHoldingandcontrolledby Mr. Collett, St,, receivednanagemerfeesfrom the Companyfor Mr. Collett®servicesFortheyears
endedDecembeB1,2010and2009,andfor thequarterendedMiarch31, 2011, FreedonFinancial®managemerfeeswere$780,000er
year The Companywasunableto pay thesemanagemenfeesfor thoseperiods,andon April 25,2012,in connectionwith Mr. Collett,
Sr.@ retirementthe CompanyissuedFreedomFinanciala promissorynotein the original principal amountof $1,905,000representing
$1,755,000n accruedmanagementeesand $150,000relatingto accountgpayableto FreedomFinancial. At December31, 2012the
Company owed Freedom Financial $2,105,744 on this promissory note.

OnApril 25,2011, we enterednto aconsultingagreementith FreedonFinancialfor purpose®f usingMr. Collett®consulting
serviceswhich providedfor paymentgo FreedonFinancialof $25,000per month.Becausehis consultingagreementvassubordinated
to the Credit Agreementwe madeonly two $25,000payments:onein June2012;the otherin July 2012. Pursuanto its terms,the
consultingagreementerminatedautomaticallyon October25, 2012uponappointmentf areceiverfor CentersOn January8, 2013,we
deliveredFreedomFinancialnotice of terminationof the consultingagreemenandthe partieshaveagreedhatno furtheramountsare
owed to either Freedom Financial or.NMDollett, Srunder that agreement.

Our boardof directorshasapprovedthe Company€entry into consultingarrangementfollowing consummatiorof the sale
transactioror terminationof the StockPurchaségreementTheboardof directorshaslimited theconsiderationpayableby the Company
to any personunder any such consultingarrangemento $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 aninducemento Silvermarkto enterinto the StockPurchasé\greementeachof our ChairmanW. BennettCollett, Sr., and
our PresidentCEO, W. BennettCollett, Jr., enterednto a Joinderand Guaranteavith Silvermarkwherebythey individually guarantee
the obligations of the Company and Centers under the Stock Purchase Agreement.

Conditions to Closing b page 55

The consummatiomf the saletransactions subjectto the satisfactioror waiverof certainconditionson or prior to the closing.
Such conditions include, in addition to customary closing conditions, that our stockholders approve the Sale Proposal.

Solicitation of Other Offers; Exclusivity B page 52

We arerequiredto enddiscussionsvith otherpartieswith respecto anacquisitionproposalWe alsocannotandwe arerequired
to causeour representativesotto, directly or indirectly, initiate, solicit, or knowingly encourage@nyinquiriesregarding anyacquisition
proposalor otherwisenegotiateor provide non-publicinformationregardingthe businesgo be sold in connectionwith an acquisition
proposaljncludingaspartof asaleof the CompanyNotwithstandingheforegoing,if ourboardof directorsdeterminesn goodfaith that
an unsolicitedacquisitionproposalconstitutesor is reasonablyikely to leadto a superiorproposal we may participatein negotiations
regarding the acquisition proposal, although such participation would constitute a breach under the Stock Purchase Agreement.

Board Recommendation - page 54

Our boardof directorsunanimouslyrecommendshat you vote for the SaleProposalUntil our stockholderssote on the Sale
Proposalour boardof directorsmay not withdraw or modify in a manneradverseto Silvermark,or publicly proposeto withdraw or
modify in a manneradverseo Silvermark,this recommendatiomNotwithstandingthe foregoing,our boardof directorsmay withdraw
or modify its recommendatioto vote in favor of the SaleProposakhndterminatethe Stock PurchaséAgreemenin connectiorwith the
receipt of an acquisition proposal that is a superior proposal if:

a ourboardof directorsdetermineshatthefailure to do sowould beinconsistentvith theexerciseof its fiduciary duties;

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

we negotiatewith Silvermarkto make any adjustmentgo the Stock PurchaseAgreementso that the acquisition
proposal no longer constitutes a superior proposal.

Thereafterour boardof directorscanonly proceedwith the withdrawal or modification of its recommendatioiif Silvermark

doesnot agreeto makenecessaradjustmentgo the Stock PurchaseAgreementso that the competingacquisitionproposalwould no
longer constitute a superior proposal.
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Termination B page 57
Silvermark may terminate the Stock Purchase Agreement:

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

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

Company$&and Centers@ngoinglitigation in the Circuit Court of the 11" Judicial Circuit in and for Miami-Dade
County Florida(a) eitherapprovingof Centers@ntryinto thetransactioror thatthe court®approvalof Centers@ntry

& into thetransactionis not required,and (b) requiring Centers@ceiverto cooperatevith Centersto allow Centersto
complywith andfulfill its obligationsunderthe StockPurchasé\greementOn November27,2012,the courtentered
anorder(y) that Centers@ntryinto the StockPurchasedgreemenis outsidethe scopeof the receivershiporder and
(z) ordering the receiver to cooperate with reasonable due diligence requirements in connection with the transactio

beforeclosing, if any of Centers@aminglicensesis cancelled terminated,suspendear modified in any material
respect; or

beforeclosing,if theLendersrealizeupontheirforeclosureactionsor upontheir mortgageor securityinterestin anyor
all CentersO assets.

We or Silvermarkmayterminatethe StockPurchasé\greemenby mutualwritten consentln addition,eitherwe or Silvermark
may terminate the Stock Purchase Agreement:

if the saletransactiorhasnot 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, 201

if acourtor othergovernmentahuthorityhastakenanyactionrestrainingor otherwiseprohibitingthe saletransaction,
a4 providedthatthe party seekingto terminateis not thenin materialbreachof the Stock PurchasedAgreementanddid
not initiate the action restraining or prohibiting the sale transaction;

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

if the otherparty hasbreachedany representationywarrantyor covenantin the Stock PurchaseéAgreementand such
breach is not cured within twenty business days after notification of the breach.

D

As notedabove ,we may alsoterminatethe Stock Purchasédgreemento enterinto a transactiorthatis a superiorproposailf,
beforeour stockholderapprovethe SaleProposalpur boardof directorshasreceiveda superiomproposabndwe paytheterminationfee
describedbelow Silvermarkmay alsoterminatethe StockPurchaseAgreementf our boardof directorshaswithdrawnor modifiedits
recommendation to vote in favor of the Sale Proposal without also terminating the Stock Purchase Agreement.
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Termination Fee D page 58

We arerequiredto pay Silvermark$4.6million plusreimbursemenfior costsandexpenseicurredby Silvermarkin connection
with the transaction, in cash, within two business days of termination if the Stock Purchase Agreement is properly terminated by:

a

Silvermark,if the terminationis dueto our breachof a representationywarrantyor covenantin the Stock Purchase
Agreementand suchbreachwas not curedwithin twenty businessdaysafter notification by Silvermarkto us of the
breach;

eitherus or Silvermark,if the saletransactiorhasnot closedby April 30, 2013;providedthat, if both (i) the special
meetinghasnotoccurredand,prior to thetermination anacquisitionproposahasbeencommunicatedo usor hasbeen
publicly announcear publicly madeknownto our stockholdersandnotwithdrawn,and(ii) within twelvemonthsafter
theterminationwe havecompletedor enterednto a definitive agreemenivith respecto theacquisitionproposalthen
the termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal

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

usin orderto enterinto a transactiorthatis a superiorproposalif our stockholdershavenot yet approvecdthe Sale
Proposal; or

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

If Silvermarkterminateshe Stock PurchaséAgreementbecauseeither (i) the Lendersrealize upontheir foreclosureactions
or upontheir mortgageor securityinterestin any or all Centers@ssetspr (ii) Centersfails to obtainthe CentersRuling, we are not
requiredto paythe $4.6 million terminationpaymentbutwe arerequiredto pay Silvermarkup to $500,000n reimbursementfor costs
and expenses incurred by Silvermark in connection with the transaction in cash within two business days of termination.

Indemnification B page 58

We andSilvermarkhaveagreedo indemnifyeachotherfor damagessaresultof certainbreache®sf representationsyarranties
or covenantontainedn the Stock PurchaseAgreement.The representationsyarrantiesand covenantsextendfor variousperiodsof
time depending on the nature of the claim.
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Expected Consummation of Sale fAnsaction b page 45

We expectto consummatehe saletransactioras soonas practicableafter all of the closingconditionsin the Stock Purchase
Agreement,ncluding approvalof the SaleProposalby our stockholdershavebeensatisfiedor waived. Subjectto the satisfactionor
waiver of theseconditions,we expectthe saletransactiorto closeby April 30,2013.However therecanbe no assurancéhatthe sale
transaction will be consummated at allibconsummated, when it will be consummated.

DissentersO Right of Appraisd) page 41
UnderDelawardaw, stockholdersiaveno appraisabr dissentersfightsin connectiorwith the approvalof the saletransaction.
Anticipated Accounting Treatmentb page 45

Following the consummatiorof the saletransactionwe will removeall of the relatedaccountbalancesof Centersfrom our
consolidatechalancesheetandrecorda gain on the saleequalto the differencebetweenthe aggregateonsideratiorreceivedandthe
Company$book value of CentersO net assets sold.

Material U.S. Federal Income Bx Consequences of ther@insaction b page 45

Thesaletransactiorwill betreatedasa taxablesaleof assetdy the Companyandwill give riseto nettaxablegainrecognition
in variousjurisdictions,including the United States The Companyanticipateghe gain recognizedor United Statesfederalincometax
purposes will be d$et entirely with net operating losses.

Effects of the Tansaction b page 37

Upon consummatiorof the saletransactionthe Companywill have no operations Becausehe entire escrowedportion of
the purchaseprice will not be paid to the Companyuntil three yearsafter closing (seePROPOSAL#1 B THE SALE PROPOSAL
b IndemnificationEscrowAgreement) the Companywill needto continueits corporateexistenceindefinitely. We do not expectour
reporting obligations as a U.S. public company to bectdd as a result of consummation the sale transaction.

After closing,the Companyexpectso continueto work to enhancestockholdervalueandwill considerandevaluatestrategic
alternativesThesaletransactiorwill notaltertherights,privilegesor natureof theissuedandoutstandingharesf our CommonStock.
A stockholdemvho ownssharesf our CommonStockimmediatelyprior to the closingwill continueto hold the samenumberof shares
immediately following the closing.

Under the Certificate of Designationfor the Company©SeriesAA PreferredStock, the sale transactionmay constitutea
OdeemeliquidationGof the Companywhichwould resultin animmediateright to theholdersof SeriesAA PreferredStockto all accrued
andunpaiddividendsplus that Series@ntire liquidation preferenceAs of Decembe31, 2012, the total liquidation amountpayableto
holders of the ComparyQeries AA Preferred stock was approximately $6,400,000.
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If thesaletransactions notconsummatedye do notexpecto havesufiicient capitalor to generatesufficient capitalthroughour
operationgo defendthe lawsuitsfiled by ABC Fundingwhich aredescribedn greaterdetailin the sectionof this proxy statementitled
PROPOSAL#1 DTHE SALE PROPOSALDPBackgroundf the Transactionandmanagemertielieveswve haveexhausteall available
sourcef capital.If ABC Fundingandthe Lendersaresuccessfuin their actionsagainsiCentersandthe Companythe Companywould
be left with no significant assets.

Regulatory Approvals B page 36

Thesaletransactiortannotbeconsummatedntil suchtime asSilvermarkbecomegdicensedo operateCentersunderthe Florida
Gaming Laws. On December 5, 2012, Silvermark filed its application to obtain a gaming license.

In connectiorwith the saletransactionwe may seekapprovalunderthe antitrustlaws of the United Statesif we arerequired
to do s0.SeeOPROPOSAK1-SALEPROPOSALN GovernmenandRegulatoryApprovals@or a detaileddescriptionof the consents
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:
Guarante@andJoinderagreemeniy the Company€Chairman\W. BennettCollett,andthe Company€PresidentZEO,
4 W. BennettCollett, Jr., underwhich eachof them,jointly andseverally hasguaranteedhe Company&and CentersO
obligations under the Stock Purchase Agreement; and
DepositEscrowAgreementvhich governsthe $50,000purchaseprice depositthatwaspaid by Silvermarkwithin ten

days of execution of the Stock Purchase Agreement.
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THE SPECIAL MEETING
Record Date and Shaes Entitled to \bte

The closeof businesson January7, 2013 hasbeenfixed asthe recorddate (the RecordDateO)for the determinatiorof the
stockholdergntitledto noticeof andto voteatthe SpecialMeeting.Only holdersof recordasof the RecordDateof shareof thecommon
stock,$0.20par valueper share{CommonStock)) areentitledto noticeof andto vote at the SpecialMeeting. Eachshareof Common
Stockentitlesthe holderthereofto onevote per shareon eachmatterpresentedo the stockholdergor approvalat the SpecialMeeting.
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 board of directorsthroughuse of the mails, proxies may also be solicited
by Florida GamingCorporationandits directors,officers, and employeeqwho will receiveno additionalcompensatiortherefor) by
telephonetelegram facsimiletransmissioror otherelectroniccommunicationandbr by personainterview In addition,the Company
expectgo retainMorrow & Co.,LLC, anoutsideproxy solicitationfirm, to assisthe Companyin thedistributionof proxy materialsand
solicitationof votes,at an anticipatedcostto the Companyof approximately$12,500plus reasonabl@ut-of-pocketexpensesncurred
by the proxy solicitor in connectionwith the proxy solicitationservices Florida GamingCorporationwill reimbursebanks,brokerage
housesgustodiansand otherfiduciariesthat hold sharesof CommonStockin their nameor custody or in the nameof nomineesor
others,for their out-of-pocketexpensesncurredin forwardingcopiesof the proxy materialsto thosepersondor whomthey hold such
sharesFlorida GamingCorporationwill bearthe costsof the specialmeetingand of soliciting proxiestherefor including the cost of
printing and mailing this proxy statement and related materials.

Any questionsor requestdor assistanceegardingFlorida GamingCorporationproxiesandrelatedmaterialsmay be directed
in writing to the Chief FinancialOfficer, Kim Tharp,2669CharlestowrRoad,SuiteD, New Albany, Indiana47150,0r by telephoneat
(502) 589-2000.

Quorum and Votes Requied

The presencein personor by proxy duly authorizedpf the holderor holdersof 33 1/3 percentof the outstandingsharesf the
corporation€CommonVoting Stockon the RecordDateshall constitutea quorumfor the transactiorof businessitthe SpecialMeeting.
Sharesof CommonStockpresenin personor representedby proxy (including shareswhich abstainor do not vote with respecto one
or moreof the matterspresentedor stockholderpproval)will be countedfor purpose®of determiningwhethera quorumexistsat the
Special Meeting.

TheSaleProposal:The approvalof the SaleProposatequiresthe affirmative vote of holdersof atleasta majority of ourissued
andoutstandingsharesof CommonStockasof the RecordDate.If you abstainfrom voting, eitherin personor by proxy, or you do not
instructyour brokeror othernomineehow to vote your sharesthe resultingabstentioror brokernon-votewill havethe sameeffectasa
vote against the Sale Proposal.
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TheProposalto Adjournor Postponghe SpecialMeeting If aquorumis presenttthe SpecialMeeting,theProposato Adjourn
or Postponehe SpecialMeetingwill be approvedf the numberof sharesvotedin favor of the proposalis greaterthanthe numberof
sharesvotedagainstthe proposal Abstentionsand brokernon-voteswill haveno effect on the outcomeof the vote on the Proposalo
Adjourn or Postponghe SpecialMeetingif it is submittedfor stockholdemapprovalwhena quorumis presentaitthemeetinglf aquorum
is not presenttthe SpecialMeeting,the Proposato Adjourn or Postponahe SpecialMeetingwill requiretheapprovalof the holdersof
amajority of thevoting powerof our CommonStockpresenin personor by proxy at the SpecialMeeting.Abstentionswould havethe
sameeffect asa vote againstthis proposalandbrokernon-votesvould haveno effect on the outcomeof the vote on this proposailf it is
submitted for approval when no quorum is present at the Special Meeting.

Voting of Proxies

All proxieswill bevotedin accordancevith theinstructionsof thestockholdeunlessrevokedasdescribedelow If nochoiceis
specified the proxieswill bevotedFORtheapprovalof the SaleProposabndFOR the approvalof the Proposato Adjourn or Postpone
the SpecialMeetingsetforth in the accompanyindNotice of Meetingand on the proxy card. Under Delawarelaw, proxiesmarkedas
abstentionsare not countedas votescast,but will be consideredoresentand entitled to vote to determineif a quorumexists.In the
discretionof the proxy holders the proxieswill alsobevotedfor or againstsuchothermattersasmay properlycomebeforethe Special
Meeting. Management is not aware of any other matters to be presented for action at the Special Meeting.

Underrulesof the New York StockExchangematterssubjectto stockholdewvote areclassifiedas Oroutine©r Onon-routine.O

In the caseof non-routinematters prokersmaynotvotesharesieldin Ostreetame®or which they havenot receivedvoting instructions
from the beneficialowner(Broker Non-\bte)) whereaghey mayvotethosesharesn their discretionin the caseof anyroutinematter
Broker Non-Voteswill notbe countedfor purpose®f calculatingwhethera quorumis presentat the SpecialMeetingor for purpose®f
determiningthe numbersf votespresenin personor representedly proxy andentitledto votewith respecto a particularproposalThe
SaleProposabndthe Proposato Adjourn or Postpondhe SpecialMeetingarenon-routinematters.Thus,Broker Non-Voteswill notbe
countedfor the purposeof determininga quorumat the SpecialMeeting.Broker Non-\bteswill havethe effect of a vote Oagainstthe
SaleProposalBrokerNon-\bteswill nothaveany effect on the outcomeof the vote on the Proposato Adjourn or Postponeghe Special
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 stockholdemwill not affect suchstockholde®® right to attendthe SpecialMeetingandto vote in
person.A stockholdemwho completesandreturnsthe proxy thataccompanieshis proxy statementnay revokethat proxy at any time
beforethe closingof the polls atthe SpecialMeeting.A stockholdemayrevokea proxy by filing awritten noticeof revocatiorwith, or
by deliveringa duly executedoroxy bearinga later dateto, the Secretaryof the Companyat the Company&main office addressat any
time beforethe SpecialMeeting. Stockholdersnay alsorevokeproxiesby deliveringa duly executedproxy bearinga later dateto the
inspectorof electionat the SpecialMeeting beforethe closeof voting, or by attendingthe SpecialMeetingandvoting in person.You

may attendthe SpecialMeetingeventhoughyou haveexecuted proxy, but your presenceat the SpecialMeetingwill notautomatically
revoke your proxy
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CAUTIONAR Y STATEMENT REGARDING FOR WARD-LOOKING ST ATEMENTS

This proxy statementontainsOforward-lookingtatements@ithin the meaningof Section27A of the SecuritiesAct of 1933,
asamendedand Section21E of the SecuritiesExchangeAct of 1934,asamendedthat are subjectto the safeharborcreatedthereby
Theseforward-looking statementsare basedon managemerg@urrent expectationsand assumptionsaboutfuture events,which are
inherentlysubjectto uncertaintiestisksandchangesn circumstancethataredifficult to predict. The useof wordssuchasOanticipates,O
Oestimates,O Oexpects,O Oprojects,O Ointends,O OplansO and Obelieves,O among others, generally identify forward-looking sta

Actual resultscould differ materially from those containedin the forward-looking statementsFactorscurrently known to
managemerthatcouldcauseactualresultsto differ materiallyfrom thosein forward-lookingstatementscludethefollowing: economic
crises; uncertaintiessurroundingthe sale transaction,including: the uncertaintyas to the timing of the closing and whether our
stockholdersvill approvethesaletransactionthepossibilitythatcompetingoffersfor thebusinesso besoldwill bemade thepossibility
thatvariousclosingconditionsfor the saletransactiormay not be satisfiedor waived;the possibility that Silvermarkcould terminatethe
StockPurchaségreementuringtheduediligenceperiod,andthe effectsof disruptionfrom the saletransactiormakingit moredifficult
to maintain relationships with employees, customers and other business partners.

Theseandadditionalfactorsto be consideredare setforth underORISKFACTORSCbeginningon the next pageof this proxy
statement.

Other unknown or unpredictablefactors that could also adverselyaffect our business financial condition and results of
operationgmay arisefrom time to time. In light of theserisks anduncertaintiesthe forward-lookingstatementsliscussedn this proxy
statementnay not proveto be accurate Accordingly, you shouldnot placeunduerelianceon theseforward-lookingstatementswhich
only reflect the views of our managemenas of the dateof this proxy statementExceptasrequiredby applicablelaw, we undertake
no obligationto updateor reviseforward-lookingstatementso reflect changedcassumptionsthe occurrencenf unanticipatedeventsor
changes to future operating results or expectations.
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RISK FACTORS

In additionto the otherinformationcontainedn this proxy statementyou shouldcarefully considerthe following 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 saletransactions pending,it createsuncertaintyaboutour future. Therefore our currentor potentialbusinesgpartnersmay
decideto delay defer or cancelenteringinto new businessarrangementsvith us pendingconsummatiorof the sale transactionor
terminationof the Stock PurchaseéAgreementlIn addition, while the saletransactions pending,we are subjectto a numberof risks,
including:

thediversionof managemerdandemployeeattentionfrom our day-to-daybusinessthe potentialdisruptionto businespartners
and other service providers;

the lossof employeesvho may departdueto their concernaboutlosing their jobs following the saletransactioror a shift in
a loyalty of employee®f thebusinesset be soldwho seeSilvermarkastheir defactoemployerevenbeforethe consummation
of the sale transaction; and

a our inability to respond &ctively to competitive pressures, industry developments and future opportunities.

The occurrenceof any of theseeventsindividually or in combinationcould materially and adverselyaffect our businessfinancial
conditionandresultsof operationsWe havealsoincurredsubstantiatransactiorcostsin connectionwith the saletransactionandwe
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 Stock PurchaseAgreementcontainsprovisionsthat makeit substantiallymore difficult for usto sell the Companyor Centersto
a party otherthan Silvermark. Specifically we were requiredto end discussionswith respectto otheracquisitionproposalsvhenwe
enterednto the StockPurchasé\greementWe alsocannotandwe arerequiredto causeour representativesotto, directly or indirectly,
initiate, solicit, or knowingly encourageany inquiriesregarding,any acquisitionproposalor otherwisenegotiateor provide non-public
informationregardingthe businesgo be soldin connectiorwith, anacquisitionproposalHowever if our boardof directorsdetermines
in goodfaith thatanunsolicitedacquisitionproposalkonstituteor is reasonablyikely to leadto a superiorproposalwe may participate
in negotiationsegardingheacquisitionproposal Theseprovisions,n additionto therequirementhatwe pay$4.6million to Silvermark
in connectiorwith terminatingthe StockPurchaségreemento pursueanacquisitionproposalcoulddiscourage third partythatmight
haveaninterestin acquiringthe Companyor Centerdrom consideringor proposingsuchanacquisition,evenif thatpartywasprepared
to pay consideration with a higher value than the purchase price to be paid by Silvermark.

21

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


http://www.secdatabase.com

We may not receive all regulatory approvals and consents required in order for us to consummate the sale transaction.

The saletransactioncannotbe consummatedintil all requiredconsentsapprovalsandwaiting periodsunderapplicableantitrustlaws
havebeenreceivedor haveexpiredor terminatedasappropriateandall othermaterialgovernmentahpprovalsandconsenthavebeen
obtainedandarein full force andeffect. We and Silvermarkhavesubmittedor arein the processof submittingrequiredfilings to all
relevantregulatoryauthoritiesandalthoughwe do notexpecthoseregulatoryauthoritieso raiseanysignificantobjectionsn connection
with their review of the saletransactionwe cannotassureyou thatwe will obtainall requiredregulatoryapprovalsand consentsthat
certainregulatoryapprovalsand consentamay 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 saletransactionmay materially and adverselyaffect our businessfinancial condition and results of
operations.

Silvermark&obligationto closethe saletransactioris subjectto anumberof conditions jncludingour stockholders@pprovalof the Sale
Proposalthe receiptof the approvalsand consentsrom regulatoryauthoritiesdiscussedboveandthe absencef a Material Adverse
Change as definedunderOPROPOSAH1 B THE SALE PROPOSALN Conditionsto ClosingCbelow We cannotcontrol someof
theseconditionsandwe cannotassureyou thattheywill be satisfied,or that Silvermarkwill waive anythatarenot satisfied.If the sale
transaction is not consummated, we may be subject to a number of risks, including the following:

. we maynotbeableto identify analternateransactionpr if analternateransactioris identified, suchalternateransactiormay
not result in an equivalent price to what is proposed in the sale transaction;

. thetradingprice of our commonstockmay declineto the extentthatthe currentmarketprice reflectsa marketassumptiorthat
the sale transaction will be consummated,;

. ourrelationshipswith our customerssuppliersandemployeesnay be damagedeyondrepairandour businessnay be harmed;
and

4 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 businessfinancial
condition and results of operations, which could cause the market value of our common stock to decline.

If the Stock PurchaseAgreementis 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.

We arerequiredto pay Silvermark$4.6million plusreimbursemenfor costsandexpenseicurredby Silvermarkin connectiorwith the
sale transaction, in cash, within two business days of termination if the Stock Purchase Agreement is properly terminated by:
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Silvermark,if the terminationis dueto our breachof a representationywarrantyor covenantin the Stock Purchase
4 Agreementandsuchbreachwasnot curedwithin twenty businesgdaysafter notification by Silvermarkto us of the
breach;

eitherus or Silvermark,if the saletransactiorhasnot closedby April 30, 2013;providedthat, if both (i) the special
meetinghasnotoccurredand,prior to thetermination anacquisitionproposahasbeencommunicatedo usor hasbeen

4 publicly announcedr publicly madeknownto our stockholdersandnotwithdrawn,and(ii) within twelvemonthsafter
theterminationwe havecompletedor enterednto a definitive agreemenivith respecto theacquisitionproposalthen
the termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal

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

usin orderto enterinto a transactiorthatis a superiorproposalif our stockholdershavenot yet approvecdthe Sale
Proposal; or

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

If Silvermarkterminateshe StockPurchasé\greemenbecauseither(i) theLendersealizeupontheir foreclosureactionsor upontheir
mortgageor securityinterestin any or all Centers@ssetsor (ii) Centersfails to obtainthe CentersRuling, we arenot requiredto pay
the $4.6 million terminationpaymentbut we arerequiredto pay Silvermarkup to $500,000in reimbursementor costsand expenses
incurred by Silvermark in connection with the transaction in cash within two business days of termination.

Therequirementhatwe pay Silvermarkthe terminationfee andbr costsandexpensesnay discouragehird partiesfrom submittingan
acquisition proposal as it could add to the price they wouldquaie value they would receive, in any such transaction.

We maynot besuccessfuln the satisfaction,releaseor termination of the CentersWarrants, which is a condition to closingthe Stock
Purchase Agreement.

As a conditionto the closing of the Stock PurchaseAgreementwe are requiredto fully satisfy releaseor terminatethe rights and
obligationsof the partiesto the Credit Agreementand relateddocumentsjncluding the CentersWarrants.The satisfactionof this

conditionmayrequireusto negotiatenith ABC Fundingandthe LendersWe maybeunsuccessfuh thesenegotiationsA descriptiornof

the CentersWarrantsis setforth in the sectionof this proxy statementitled, OPROPOSAk1 D THE SALE PROPOSALDBackground
of the Transaction.O
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Our estimated cost to repurchase the Centeari&ints may be materially diérent from the amount actually paid.

Basedonthewarrantagreementinderwhich theywereissuedwe estimatehevalueof the CentersNarrantso be $4,403,666However
the Lendersmay claim thatthevalueof the CentersWarrantsis higher We havemadeclaimsagainstthe Lendersin the Circuit Courtof

the 111" JudicialCircuit in andfor Miami-DadeCounty Florida. Resolutionof thoseclaimsmay significantly reducethe netamountthat
we areobligatedto paythe Lenders A detailedcalculationof our estimateof the valueof the CentersNarrantsis setforth in the section
of this proxy statement titted, OPROPOSAL #1 D THE SALE PROPOSAkdsE(f the Tansaction.O

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

We may berequiredto pay up to 1.5%of the purchaseoriceto InnovationCapital, LLC underanengagemernietterdatedMay 3, 2011.
Althoughwe deliveredinnovationa letterdatedJuly 11, 2012,terminatingthe engagementn July 12, 2012, we receiveda letterfrom
Innovationwhich assertedhat the engagemenis not terminableuntil May 3, 2013. We have madeclaims againstinnovationin the

Circuit Courtof the 11" JudicialCircuitin andfor Miami-DadeCounty Florida.Resolutionof thoseclaimsmaysignificantlyreducethe
netamountthatwe areobligatedto pay Innovation.SeeOPROPOSAK1 DTHE SALE PROPOSALDP Backgroundof the TransactionO
and OPROPOSAL #1 D THE SALE PROPOSALfEcEf of the Tansaction.O

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

Paymenbf the purchasepriceis subjectto adjustmenfor repaymenbf indebtednessatisfactionof the CenterswWarrants,andto fund
the $7.5million escrowaccount.Theseadjustmentsnay resultin our receivinga nominalamountof cashat closing,or no cashat all.
Centerscurrentlyis our only operatingassetand only sourcefor working capital. As such,consummatiorof the saletransactiormay
leave us with no immediate source for working capital.

Our directorsand executiveofficers haveinterestsin the saletransactionthat maybein additionto, or differentfrom, the interestsof
our stockholders.

Stockholdersshould be awarethat our directorsand executiveofficers have financial interestsin the sale transactionthat may be
in additionto, or differentfrom, the interestsof our stockholdersgenerally Theseinterestsinclude agreement®f certainexecutive
officers that provide for employmentby Centersuponthe consummatiorof the saletransactionThe boardof directorswas awareof
and consideredhesepotentialinterests,amongother matters,in evaluatingand negotiatingthe saletransactionand Stock Purchase
Agreementand in recommendingto our stockholdersthat they approvethe Sale Proposal.See OPROPOSAI#1 D THE SALE
PROPOSAL D Interests of Certain Persons in the Matters to be Acted Upon.O
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There can be no assurances we will be successful in repaying our existing indebtedness.

We will usesubstantiallyall the proceeddrom the saletransactiorto pay down our existingindebtednesandto provide funding for

transaction-relatedostsand expensesAlso, $7.5million of the purchaseprice will remainin escrowfor up to 3 yearsfollowing the
consummatiomf the saletransaction\We havenot yetinitiated substantivaliscussionsndnegotiationsvith our noteholdersr lenders,
asapplicable andtherecanbe no assurancethatwe will be ableto negotiaterepaymenbf our indebtednesaswe currentlyanticipate,
or thatany newfinancingwill be availableto us. Any newfinancingmay be subjectto higherinterestrates,mayincludelessfavorable

termsor may requireusto agreeto additionalor more severerestrictionson our businessctivitiesascomparedo thoseof our current
indebtedness.

The Stock Purchase Agreement may expose us to contingent liabilities.

We have agreedto indemnify Silvermarkfor certainbreachef any representationwarranty or covenantmadeby us in the Stock
Purchasé\greementin eachcasesubjectto certainlimitations. Ourindemnificationobligationsarenot subjectto 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 indemnificationobligationsare not limited by the amountof the escrowedproceedsSignificant
indemnification claims by Silvermark could materially and adversébcabur business, financial condition and results of operations.
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PROPOSAL #1
THE SALE PROPOSAL
Parties to the Transaction
Florida Gaming Corporation

The Companyis publicly tradedon the OTC Bulletin Board (symbol: FGMG). The Company€solebusinesss the ownership
of equity in Centers andafa Club.

Florida Gaming Centers, Inc.

Centers@rimary businesseare (1) the operationof a jai-alai frontonanda casinoin Miami, Florida; (2) the operationof ajai-
alai fronton and a card room in Ft. Pierce, Florida, and (3) holding a dormant permit to operate a jai-alai fremga,fi-brida.

Silvermark LLC

Silvermark LLC currently does not conduct any business operations.

The Company€principal executiveoffices arelocatedat 3500NW 37" AvenueMiami, Florida33142.Thetelephonenumber

of the Company&principal executiveoffices is (305) 633-6400.Silvermark®addresss: 430 ParkAvenue,5th Floor, New York, NY
10022. Its telephone number is (212) 308-9000.

Background of the Transaction

For our stockholderso fully understandhe backgoundof the saletransaction,our boad of directorsandmanagemertielieve
it is important to describe ouetationship with the Lenders and ABC Funding.

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

In October2010,the CompanyengagednnovationCapital,LLC (QnnovatiorO)asthe Company&exclusivefinancial adviser
andsoleplacementgentin connectionwith raisingthe necessargapitalto fund anexpansiorof the Miami frontonandconstructiorof
the casino.

Innovationinitially reachedutto threeprospectivdenderdo assessheirlevelsof interest.Of the prospectivdenderswe, with
the assistance of Innovation, engaged in discussions with only the Lenders in November 2010.

After prolongednegotiationsthe CompanyandCentersnterednto a CreditAgreementvith the LendersandABC Fundingon

April 25,2011. The CreditAgreementprovidedfor an$87,000,00Geniorsecuredermloan (the Q.oanO)with a maturity dateof 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 the closingof the Loan, the Lendersreceivedwarrantswith a $0.01per shareexerciseprice, equalto 35% of the stockin
Centergthe GCentersWVarrant®)pursuanto a WarrantAgreemenwhich providedthatthe percentagef the stockof Centerssubjectto
the CentersVarrantsincreasedy oneone-hundredtipercent(0.01%),up to a maximumof 10.0%,for eachslot machinemadeavailable
for gamingat HialeahParkRaceTrack at any time while the CentersWarrantswere outstanding.Centershadthe ability to reducethe
Hialeahincreaseby up to one-half,if actualfinancial performancealuringtheterm of the CreditAgreemenexceededertainthresholds,
by paying the Lenders an aggregate of $500,000 for each percentage point Centers wished to deduct from the Hialeah increase.

The Credit Agreementcontainedvarious representationsind warranties,eventsof default, and affirmative and negative
covenantsjncluding (amongothers)restrictionson indebtednesdjens, transactionswvith affiliates, and acquisitions,consolidations,
megersandassetales.The Credit Agreemenflsocontainedinancial covenantsncluding, (i) maximumleverage(ii) minimumfixed
chage coverage(iii) maximumcapitalexpendituresand(iv) minimum earningsbeforeinterest taxes,depreciationamortizationand
management fees (EBITDAM).

As securityfor the CreditAgreementthe CompanyCentersandCity NationalBankof Florida,asTrusteeunderthe Land Trust
AgreementatedJanuary3, 1979,known as Trust Number5003471(the Q.and TrusiO) grantedto ABC Fundingmortgagesn certain
real propertyownedby the Company Centersandthe Land Trustin St. Lucie, Florida and Miami-Dade County Florida, respectively
As additionalsecurityunderthe Credit Agreement(1) Centerscollaterallyassignedll of its rightsin the Land Trustto ABC Funding;
(2) the Land Trust, the Company FreedomHolding and Tara Club eachexecuteda Credit Party Guarantyin favor of ABC Funding,
guaranteein@enters@bligationsunderthe CreditAgreementand(3) the CompanyCenters;TaraClub andFreedonHolding executed
Pledge Agreements granting ABC Funding a security interest in substantially all of their personal.property

On May 3, 2011, we againengagednnovationasour exclusivefinancial advisorin connectiorwith raisingdebtandbr equity
capital,restructuringor reoganizingthe Company or a sale,memger or otheracquisitionof the Company This engagementesultedin
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 docum

On SeptembeR0, 2011, the Company Centers ABC Fundingand certainLendersenterednto a letter agreementywhich we
refer to asthe Ofirstletter agreement,@herebythe Lendersconsentedo the issuanceby FreedomHolding of a promissorynote to
Centers in the amount of $54,835.61.

Thefirst letter agreementvasrequiredbecauseon Junel5, 2011, Centersdistributed$54,835.61to the Companyto provide
the Companywith the ability to loan suchfundsto FreedomHolding. The Companywith approvalfrom its boardof directors,loaned
$54,835.61to FreedomHolding (the NoteO).FreedomHolding usedthe proceedsrom the Note to pay certainaccumulatednterest
expenses on a commercial loan Freedom Holding owed to a financial institution secured by Freedons idtding@he Company
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Following the issuanceof the Note, the Companyand Centersdisclosedthe Note to ABC Funding and the Lenders.The
movemenbf fundsfrom Centergo the Companyandultimatelyto FreedomHolding throughtheissuanceof the Note wasinconsistent
with the termsof the Credit AgreementFollowing discussion@amongthe parties,FreedomHolding repaidthe Note andthe Lenders
consentedo the previousissuancef the Note providedthat Centersandthe Companypay ABC Fundinga consenfeein theamountof
$377,000.00 (the@dnsent Fe@). The parties entered into the first letter agreement on September120, 201

Underthe termsof the first letter agreementthe ConsentFeewasto be paid on or before Octoberl, 2011. Subjectto the
satisfactiorof conditionsin the CreditAgreementthe CompanyandCenterausedfundsfrom a ContingencyReserveAccount(provided
for by the Credit Agreement) to pay the Consent Fee.

The casinoopenedon January23, 2012, eight daysafter the openingdaterequiredunderthe Credit Agreement.The Credit
Agreementequiredthe casinoto openon or beforeJanuaryl5, 2012.1n addition,certainopeningconditionssetforth in a disbursement
agreemenamongCentersthe Companyand ABC Fundingwere not satisfiedbeforethe openingdate,againputting the Companyand
Centersn default. Thedisbursemenagreemengstablishedhetermsunderwhich fundscouldbedisbursedinderthe CreditAgreement.

OnFebruary2, 2012,we enterednto a secondetteragreementvith ABC FundingwherebyABC Fundingconsentedo theuse
of fundsin aholdbackaccount(establishedby the CreditAgreement}o payoff aloanincurredby Centersaspartof building the casino.
An additionaldefaultunderthe CreditAgreemenbccurredvhentheloanwasrepaidelevendaysafterthe openingdateinsteadof within
ten days after the opening date, as required by the Credit Agreement.

On Februaryl17, 2012, we enteredinto a third letter agreementvith ABC FundingwherebyABC Fundingconsentedo a
disbursemenbof fundsto the Companyin spite of the existenceof certaineventsof defaultunderthe Credit Agreementand certain
ancillary agreementsis partof the third letteragreementABC Fundingandthe Lendersrequiredthatwe releasgehemfor any claims
relating to their disbursement of funds while events of default existed under the Credit Agreement.

On April 23,2012,we enteredinto a fourth letter agreementvith ABC Funding,in which we acknowledgedertainEvents
of Default existing under the Credit Agreementand ancillary agreementsyhich was requiredby ABC Fundingto make future
disbursementanderthe Loan. The acknowledgedEventsof Defaultincluded,without limitation, failure to openthe casinoon or before
Januaryl5, 2012, failure to pay the loan within ten daysof the openingdate of the casino,failure to usean accountanapprovedby
ABC Fundingfor 2011 auditedfinancial statementsnakingpaymentso serviceotherindebtednesef the Companyandhavinganother
gaminglicenseissuedunderthe Floridagaminglaws. As partof thefourth letteragreementABC Fundingandthe Lendersrequiredthat
the Companyand Centergeleasehemfor any claimsrelatingto their disbursemenof fundswhile eventsof defaultexistedunderthe
Credit Agreement.
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In July 2012,we notified the Lendersand ABC Fundingthat Centershad madepaymentof $100,323to the Companyin June
2012which we subsequentlusedfor paymento FreedonHolding in the sameamountundera promissorynote.FreedormHolding used
thesefundsto makeaninterestpaymenionaloan.We alsonotifiedtheLendersandABC Fundingatthattime thatCentershaddistributed
$65,000to the Company $25,0000f which wasusedto pay FreedomFinancialundera consultingagreementThe Companyalso paid
$25,000t0 Freedontinancialin July 2012.FreedomFinancialis anentity controlledby our ChairmanW. BennettCollett, andpartially
owned by our President/CEO,. Bennett Collett, Jr

OnJuly 11, 2012, we terminatednnovation®engagemen{On July 12, 2012, Innovationdelivereda letterto us assertinghat
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 Chapterll of the U.S. Bankruptcy
Code After discussionsvith managemerdandourfinancialandlegalandadvisersye determinedhatwe did nothavesufiicient ongoing
revenues for a Chaptet testructuring to be successful.

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

On August 9, 2012, ABC Funding delivered notice to us of accelerationof all of Centers@utstandingobligations (the
(Dbligation®)underthe Credit AgreementThe Notice alsodemandegaymentoy the Companyasa guarantorwf the Obligations The
acceleratiomotice also statedan additional Eventof Defaultasa resultof Centers@ilure to pay the scheduledprincipal paymenton
July 31, 2012.

Pursuanto the CreditAgreementtheLendershadtheright to acceleratall principal,interestandotheramountsiuethereunder
during the continuationof an Event of Default by giving notice of such accelerationto the Companyandto Centers.During the
continuationof anEventof Default,theinterestratepayableunderthe CreditAgreementvas17.75%.Uponthe Company€andCentersO
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 managemenand the
principals of ABC Funding and the Lenderswould be unsuccessfulAll negotiationsbetweenus and the Lenderswere thereafter
conducted by our professional advisers.

In August2012,we engagedrossof & Co. (QRossofO)to actasour financial adviserfor purposesf advisingthe Company
in arestructuringof the Credit Agreementandthe ancillary documentsRossof advisedthe Companythat the obligationsowedto the
Lenders under the Credit Agreement exceeded CentersO enterprise value.
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On or aboutAugust10, 2012, throughRossof, the Lendersand ABC Fundingverbally offeredto acquiresubstantiallyall of
Centers@quity (80%) in exchangdor, amongotherthings, the releaseof the Company€obligationsunderthe Credit Agreementand
related documents.

OnAugust24,2012,we receiveda summarytermsheetrom the Lendersdescribinga transactiorby which the Lendersor their
affiliate would acquire85% of Centers@quityin exchangdor thereleasef the Companyfrom certainof its obligationsunderthe Credit

Agreement (thel®@nders Propos@).

Onor aroundAugust26,2012,attherequesbf theholderof the Company€BeriesAA PreferredStock,PridesCapitalPartners,
LLC, the CompanyengagedoulihanCapital,LLC for the sole purposeof seekingout debtfinancingfor the solepurposeof replacing
the Credit Agreementwith the Lenders.Houlihan Capital LLC approachedour potentialinvestorstwo of which requestedadditional
informationthatthe Companyprovided.Both partiesindicatedthattheywould only refinancethe Credit Agreementat a discountto the
amountowed,andoneof the partiesrequiredaninfusion of additionalcapitalby CompanymanagemeniThe discussiongeasedvhen
the Company rejected these terms.

OnAugust30,2012,our PresidentCEOandour COOhada preliminarytelephoneconversationvith representativesom Party
A relating to a proposed purchase of Centers by Party A.

On or around August 30, 2012, our Chairman,W. BennettCollett, contactedrepresentative®f Silvermark regardingthe
possibility of a transaction.

On August 31, 2012, we received a term sheet outlining P&tyfar.

OnoraroundSeptembeB, 2012, representativesf Silvermarkvisited our Miami facility andhadinformal discussionsvith our
Chief Operating Gicer, Daniel Licciardi, regarding our operations.

On Septembe#, 2012, the Lenders®@utsidecounseldelivereddrafts of the LendersProposaldocumentsUnderthe Lenders
Proposal, as originally presented:

The Companywould havebeenreleasedrom its obligationsunderthe Credit Agreementexceptthatits pledgeof its then
15% interest in Centers would remain as collateral under the Credit Agreement.

an

Centerswould haveenterednto a consultingagreementvith the Company payingthe Company$65,000per monthfor a
two year period.

an

The Company€PresidentCEO, andthe Company&COO0, would haveenterednto SeparatiorandConsultingAgreements
with Centerswhich would havepaidthemtheir currentbasesalariesfor a periodof six months followed by 24 monthsin
which they would havereceivedhalf of their basesalaries TheseSeparatiorand ConsultingAgreementsprovidedfor the
executives to be available to Centers 24 hours per week.

an

TheseSeparatiorand ConsultingAgreementsvereconditionedon Centers@@rminatingthe currentemployment
agreements of our President/CEQO and our COO.

a The Company would have retained a 15% equity interest in Centers;
In connectiorwith the LendersProposalthe Companywould haveenterednto a StockholderAgreemeniwith

an afiliate of the Lenders, providing:
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TheCompanytheright to drag-alongor tag-alongn connectiorwith asaleof stockby Centers®ther
stockholder(s);

The Lenders@ffiliate 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 obligation of the Companyto indemnify Centersandthe Lenders@ffiliate for any liability of
Centers, whether known or unknown, arising before the date of a closing of the Lenders Proposal;

Theobligationfor the Companyto indemnify Centersandthe Lenders@ffiliate for anyclaim brought
against Centers by the Company or any of the Compaiijites;

Theright of Centergo offsetany paymentsinderthe Company€proposectonsultingagreemenby
the amount of any indemnification claims; and

Theright of the Lenders@ffiliate to reimbursemenivy Centerdor all reasonableut-of-pocketees,
costsandexpensesincludinganyfees,costsor expenseselatedto legal,accountingor othersupport
services) incurred by it in connection with the management and operation of Centers.

Becausehe Lendersdid not havea Florida gaminglicense,they would not immediatelybe ableto exercisethe warrantto
purchase85% of Centers@quity the Lenderswould havereceivedunderthe LendersProposal Therefore the Lendersproposedhatin
thetime gapperiodfrom thetime of entryinto the LendersProposalntil the Lenderswereableto exerciseheirwarrants Centersvould
beoperatedy a Chief Restructuringdfficer ((CROO). The CROwasto beengagedy Centersbutwould bedesignatedby the Lenders.

Underthe LendersProposalduring the gap period describedabove,the Credit Agreementwould remainin effect, and any
defaultsoccurring from the actsor omissionsof the (LenderdesignatedlCRO would have beentreatedas defaultsby us although
we would have had no control to preventsuchdefaults.The LendersProposalalso would have eliminatedour ability to prepaythe
Obligations if we were able to find alternative financing or another buyer for Centers.

The Lenders Proposal was conditioned on the ComgatyéxholdersO approval of the transaction.
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On Septembeb, 2012, ABC Funding,on behalf of the Lenders,filed complaintsagainstthe Company Centers,and Tara
Club seeking:(i) anawardof damagesn excessof $84,000,00(GgainstCentersfor breachof the Credit Agreementj(ii) enforcement
of the Credit Party Guarantyagainstthe Companyincluding an awardof damagesn excessof $84,000,000fiii) to forecloseon the
collateralsecuredy the Miami mortgagethe St. Lucie mortgagethe PledgeAgreementandthe assignmenof the FloridaLand Trust,
includingcertainrealpropertyownedby Centersandthe Land Trustin Miami-DadeCounty Floridaandin St. Lucie, Florida;and(iv) the
appointmenbf areceiverto takecontrol of the operationf certainreal propertyownedby Centersandthe Land Trustin Miami-Dade
County Florida. ABC Fundingfiled the complaintsin the Circuit Courtof the EleventhJudicial Circuit in andfor Miami-DadeCounty
Florida and in the Circuit Court of the Nineteenth Judicial District in and for St. Lucie C&lmriga.

On or aroundSeptembef7, 2012, Rossof discussedvith the Lenders@inancial advisorsconcernswe had with the Lenders
Proposaldocumentsand our proposedresolutions.Our concernswith the LendersProposalincluded: our limited rights under the
StockholdersAgreementjncluding the Lenders@ffiliate® ability to dilute our ownershipof Centersandto offset paymentsunderour
proposedconsultingagreemenby amountsfor which it deemedwye were obligatedto indemnify Centers,andour lack of observation
rights; concernsaboutthe gap periodin general,but particularly our concernsabouta Chief RestructuringOfficer operatingCenters
duringthatperiod;our inability to prepaythe Obligations;the requirementhatwe pledgeour minority interestin Centersassecurityfor
obligations no longer under our control; and the terms upon which Centers® CEO and COO would be terminated.

On Septembe®, 2012, we receiveda draft letter of intent from Party A proposinga purchaseof Centersby Party A for a
purchaseprice of $134,520,000Party AQ letter of intent providedas a conditionto closing, Party A ability to obtainthe necessary
transactiorfinancing.Following discussionsvith Party A, managemendeterminedhatParty A could not providesufiicient assurance
of financing, and we ceased discussions with Party A on or about September 17, 2012.

On Septembell1, 2012,Rossof hadconversationsvith the Lenders@nancialadvisergo againexpresur concernsegarding
the LendersProposabdocumentsBasedon Rossof G reportsof thoseconversationdaterthatday our outsidelegal counselengagedn
discussions with the LendersO outside legal counsel to discuss these concerns.

OnSeptembet 2,2012,Rossof andour outsidelegalcounsekengagedn atelephoneonferencavith the Lenders@utsidelegal
counselandfinancial advisorsto discussthe previousday®conversationsind our continuingconcerngegardingthe LendersProposal
documents.

On Septemberl9, 2012, the Company©Chief Executive Officer had an initial telephoneconversatiorwith a principal of
Silvermarkto discusgthe possibility of a saleof CentersFromthis point until Octoberl6,2012,the Companynegotiatedn dualtracks
with the Lenders/ABC Funding and Silvermark.

On SeptembeR0, 2012, the Lenders®@utsidecounseldelivereda draft Letter Agreementfor the engagemenivy Centersof a
Chief Restructuring Oiter.

On or aboutSeptembe®0, 2012, Silvermark&representativesontactecthe Company€representatived inquire aboutthe

CreditAgreementandthe CentersWarrants Specifically Silvermarkérepresentativemquiredasto whetherthe CompanyandCenters
could repay the Lenders under the Credit Agreement, including extinguishment, redemption or repurchase of thea@antsrs W
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On SeptembeR1, 2012, representativesf the Companyandof Silvermarkheld discussionsurroundinghe valueof Centers.
At that time, the Company©representativeidicatedto Silvermark®representativesheir belief that Cente@ enterprisevalue was
approximately$120million. The $120million valueis consistentvith an earlierinformal valuationanalysisperformedby a Company
financial advisar

Also on Septembe®1, 2012,our outsidelegal counsekengagedn anothettelephoneconferencavith the Lenders@utsidelegal
counsel to discuss our continuing and unresolved concerns regarding the Lenders Proposal documents.

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

On Septembe25, 2012, while continuingto negotiatewith ABC Fundingand the Lenders,and at the insistenceof ABC
Fundingandthe Lenders Centersengagedavid Jonago actasCenters@hief RestructuringDfficer pursuanto anEngagement etter
betweenMr. Jonasand Centers.The Engagementetter authorizedandempoweredMr. Jonasto: direct, overseeand manageCenters'
daily operationsincluding, without limitation, soleresponsibilityfor all treasuryfunctionsandday-to-daycashflow decisionsmanage
Centers@ashflow andliquidity; makerecommendationfor andimplementimprovementsassisin evaluatingcurrentmanagemerdand
employeesreportingandgovernancegroceduresindimplementappropriatealterations attendmeetingsof Centers®oardof directors;
and, provide any ongoing operational and financial updates and any other information required under the Credit Agreement.

Also on SeptembeR5, 2012,our outsidelegalcounseleliveredto the Lendersa revisedsetof the LendersProposabocuments
reflecting our required changes.

BetweenSeptembe®8, 2012 and October1, 2012, Silvermark®representativebad various conversationsvith our Florida
litigation counsel to discuss issues surrounding the Comptitig&tion with ABC Funding and the Lenders.

On Septembel8, 2012, the Lenders®@utsidecounseldelivereda revisedsetof draft LendersProposaldocumentsrejecting
many of the changes we proposed on September 25, 2012.

On October2, 2012, Silvermark®representativesequestedhat we negotiateexclusivelywith Silvermarkfor purposesf a
transactiorinvolving Centers We informed Silvermarkthat we neededo havethe ability to continuenegotiationsvith ABC Funding
and the Lenders.

BetweenOctober3, 2012and October10, 2012, we engagedn numerougelephonediscussionsvith Silvermark®principals
involving a transaction for the purchase of Centers by Silvermark.

OnOctober5, 2012 the Lenders@utsidecounseleliveredanotherrevisedsetof draft LendersProposadocumentscontinuing
to ignore many of the changes we proposed on September 25, 2012.
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OnOctoberll, 2012,Silvermarkérepresentativegresentedthe Companywith adraft Letterof Intent,contemplating potential
transactiorfor Silvermark®purchaseof Centersfor a price of $115 million. Includedwith the Letter of Intentwasa letter agreement
providing that, upon consummatiorof the proposedtransaction,our PresidentCEO, W. BennettCollett, Jr., and our COO, Daniel
Licciardi, would enterinto three-yeaemploymentigreementwith Centersunderwhich Mr. Collettwould receive$300,000annualbase
salary and MrLicciardi would receive $225,000 annual base saBwth would be eligible for an annual discretionary bonus.

On October14, 2012, we returneda reviseddraft of the Letter of Intentto SilvermarkproposingSilvermark®assumptiorof
promissory notes secured by the Miami-Dade County mortgages totaling approximately $14.5 million.

On Octoberl5, 2012, we enterednto a non-bindingLetter of Intentwith Silvermarkfor the purchasef all of Centers@quity
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.

OnOctoberl7,2012,we receivedanemailfrom the Lenders@utsidelegal counserejectingall of ourrequeste¢hangeso 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 receiverwas necessaryo protectthe propertythat was pledgedto
the Lendersunderthe Credit Agreement.The motionsfurther allegedthat: Centerswas unableto manageits contractualobligations
appropriatelyandto protectthe collateralof its securedtreditors;Centersvasincapableof adheringto the corporatestructureby which
it andthe Companyarerequiredto operate Centersfindshavebeenmisappropriate@ndmisallocatedandthe assetshatareavailable
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 Centers®oard of
directors terminated the engagement of Jénas as CentersO Chief Restructurifigedf

On October22, 2012, the Companyreceiveda due diligence checklisttequestfrom Silvermark relating to the potential
transaction.

On October23, 2012, our PresidentCEO, W. BennettCollett, Jr., executed letter agreementvith Silvermarkproviding that,
uponconsummatiomf atransactiorwith Silvermark,hewould enterinto athree-yeaemploymentgreementvith Centersunderwhich
he would receive $300,000 annual base salary and be eligible for an annual discretionary bonus.

On October 25, 2012, our PresidenCEO and other Companyrepresentativesnet in Miami, FL with representative®f
Silvermarkto discussa potentialtransactiorbetweenthe parties.That day, the Companyandits counselbeganproviding documents
related to Silvermark@ue diligence request.

On November2, 2012,the Circuit Court of the EleventhJudicial Circuit in andfor Miami-Dade County Florida enteredan
emegencyorderappointingMr. Jonasas TemporaryReceiverof Centers@ssetsThe appointmentvasmadeeffective asof October25,
2012,andthe courtscheduledh hearingfor November27,2012to considewhetherMr. Jonasshouldbe appointedasreceiverthrough
the pendency of the litigation.
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On November5, 2012, Silvermark&outsidelegal counseldelivereda preliminary draft Stock Purchasedgreementelatingto
the transaction described in the Letter of Intent.

On Novemberl5, 2012, we receivedunsolicitedreviseddrafts of the LendersProposaldocumentdrom the Lenders®utside
legal counsel.The correspondencidicatedthat the Lenders@ffiliate had Oreceivegositive newsfrom the Florida GamingDivision
and,asgettingthe Division@approvalof thegaminglicenseshouldno longerbeanissue,Ghosedraftseliminatedcompletelythe concept
of the gapperiod.However they did not addresur otherissueswith the documentsincluding, in particular our limited rights under
the Stockholders Agreement.

OnNovemberl6,2012,we providedSilvermarkandits representativesur initial commentso the StockPurchasé\greement
and other sale documentse\Also provided draft schedules to the Stock Purchase Agreement.

On Novemberl9, 2012, our PresidentCEO, our COO, and our outsidelegal counselheld a teleconferencevith principalsof
Silvermark, its outside legal counsel, and other representatives to discuss our comments to the draft Stock Purchase Agreement.

On November24,2012,ABC Fundingdelivereda letterto us proposingto modify the termsof the LendersProposakuchthat
the LendersOfidifate would receive warrants to purchase 75% of CentersO.equity

On November25, 2012, our boardof directorsheld an informationsessionwith managementur outsidelegal counsel,and
our independenauditorsduringwhich it wasinformedof the statusof our negotiationswith Silvermark.During theinformationsession,
our boardof directorsdiscussedhe proposedsaletransactiorandthe LendersProposain detail, including the letter of November24,
2012.0ur boardof directorsdiscussednattersrelatedto Party A® indication of interestand inquiries, the factorsweighingin favor
andagainstthe LendersProposalandthe factorsweighingin favor andagainstthe proposedransactiorwith Silvermark.Following a
thorough discussion of each of these topics, our board of directors adjourned the information session.

Following theinformationsessionpur boardof directorsconveneda meetingwhich wasattendedy membersf management,
our outsidelegal counsel pur independenauditors,andrepresentativesf ABC Funding,the Lenders andtheir outsidelegal counsein
accordancavith their boardobservatiorrights underthe Credit Agreement At this meeting,our boardof directorsdeterminedhatthe
saletransactiorpresentedhe bestopportunityfor obtainingthe greateswaluefor our stockholdersand unanimouslyapprovedhe sale
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, Tansactions or Negotiations

Approximatelythreeyearsago,the Companyandrepresentativesf Silvermark,or their affiliates, engagedn brief discussions
involving a potential businesscombination. Those discussionsdid not resultin any meaningfultransaction.From that time until
discussions surrounding the transaction being proposed, the parties have engaged in no other contacts, transactions or negotiatior

Description of Proposed Employment Ageements

The StockPurchasé\greementis conditioneduponour PresidentCEO, W. BennettCollett, Jr., andour COO, DanielLicciardi,
enteringinto three-yeaemploymentgreementsvith Centeraunderwhich Mr. Collett would receivea $300,000annualbasesalaryand
Mr. Licciardi would receive a $225,000 annual base saBath would be eligible for an annual discretionary bonus.

Governmental and Regulatory Approvals

Underthe Hart-Scott-RodindAntitrust ImprovementsAct of 1976, or the HSR Act, andthe rules promulgatedunderthe Federal
TradeCommissionpr FTC, the saletransactiormay requireeachof the CompanyandSilvermarkto file a notificationandreportform
with the FTC andthe Antitrust Division of the Departmentbf Justiceor DOJ,underthe HSR Act. If sorequired the partieswill prepare
their respective HSR filings for submission to the FTC and DOJ.

At any time beforeor after consummatiorof the saletransactionnotwithstandinghe terminationof any waiting period under
the HSR Act, the Antitrust Division of the DOJ or the FTC could take suchactionunderthe antitrustlaws asit deemsnecessanpr
desirablan the public interest,including seekingto enjointhe consummatiorof the saletransactionpr partof it, seekingdivestitureof
substantiahssetof the Companyor Silvermark,requiringthe Companyor Silvermarkto license,or hold separateassetr terminate
existingrelationshipsandcontractuakights. At any time beforeor after the consummatiorof the saletransactionandnotwithstanding
the terminationof the waiting periodunderthe HSR Act, any statecould take suchactionunderstatelaw or the antitrustlaws of the
United Statesasit deemaecessargr desirablen the public interest.Suchactioncouldincludeseekingto enjointhe consummatiorof
the saletransactioror seekingdivestitureof substantiahssetof the Companyor Silvermark.Privatepartiesmay alsoseekto takelegal
action under the antitrust laws under certain circumstances.

Fairness of the Tansaction
We havenot engagedaninvestmentankerto providean opinionregardingthe fairnessof this transactiorto our stockholders
becauseave do not havesufiicient availablefundsto do so. Our boardof directorshasdeterminedhat, given the Companylimited

optionsandnotwithstandingheinterestsof our Chairman pur PresidentCEO andour COQin the consummatiorf the saletransaction,
in light of the circumstances facing the Compahg sale transaction is fair to the Company and its stockholders.
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By virtue of their positionsasChairmanand CEO of the CompanyrespectivelyW. BennettCollett, Sr. andW. BennettCollett,
Jr. haveaninterestin the saletransactionSeealsothe disclosurein the sectionof this proxy statementitled, OPROPOSA#1 D THE
SALE PROPOSAL- Interestf CertainPartiesin the Mattersto be Acted UponCor furtherinformationregardingtheir interestsn this
transaction.

Effects of the Transaction

The following discussionregaiding the effectsof the sale transactionis not indicative of any plans of the Companyor its
managementT he following discussionis providedto setforth certain obligationsthat the Companymustmeetbefoe any amounts
received fom the consummation of the sale transaction may be distributed to common stockholders.

Corporate Existence/SEC Registration

Upon consummatiorof the saletransaction$7.5 million of the purchaseprice will be placedin escrowfor up to threeyears
to indemnify Silvermarkagainstobligationsof the Companyafter the closing. Pursuanto the IndemnificationEscrowAgreementthe
escrowagentwill releases70,000permonthto theCompanyaslong asthereareno outstandinglaimsfor indemnificationor outstanding
ExcludedLiabilities or ExcludedLitigation with unspecified_ossesor PotentialLossesor until the escrowamountreache$5,000,000.
Becauseof the three-yeaterm of the IndemnificationEscrowAgreementmanagemengxpectsthe Companyto maintainits corporate
existenceduringthatperiod.If so,managemenandour boardof directorsexpectto reevaluateur strategicoptionsuponexpirationof
that period.

We estimateour operatingexpenseso be approximately$70,000per month, or an aggregatef $2,520,000during the three
yearescrowperiod.If the Companyreceiveshe $70,000monthly paymentunderthe IndemnificationEscrowAgreementmanagement
expectsto usethose proceedsto continue operationsduring the escrow period for paymentof ongoing expensesncluding: legal,
accounting, public company expenses, and operational expenses, such as rent, utilities and salaries.

Upontheexpirationof thethree-yeaescrowperiod,if anyof theescrowedundsaredistributableto the Companymanagement
expects to determine the use of those proceeds at that time.

Althoughthe saletransactiorwould resultin our havingno operationsyve do not believethatwe will be eligible to deregister
our CommonStockwith the U.S. Securitiesand ExchangeCommission Upon consummatiorof the saletransactionmanagementvill
reevaluate the Compaisy@btions with regard to continuing as a public company

The sale transaction may result in our becoming in Oinvestment companyO as defined in the Investment Company Act of
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Repayment of the Lenders

As a conditionto consummatiorof the saletransactionye arerequiredto repaythe Lendersin full, including the repurchase
of the CentersWarrants The CentersWarrantsentitle the Lendersto purchase5% of Centers@quity for nominalconsiderationUnder
the warrantagreementinderwhich the CentersWarrantswereissued the saletransactiorconstitutesa Otriggeringevent, inderwhich
Centerss obligatedto repurchas¢he CentersiVarrantsfor apurchasgricedeterminedy multiplying theOneproceeds@ the Company
from the saletransactionby the Obasgercentage.Osing this formula, we estimatethe net proceedso the Companyfrom the sale
transactiorto be $12,581,902Andthe basepercentagéo be 35%. As such,we currentlyvaluethe CentersWVarrantsto be approximately
$4,403,666 The Lendersmay claim that the value of the CentersWarrantsis higher We havemadeclaimsagainstthe Lendersin the

Circuit Courtof the 11" JudicialCircuitin andfor Miami-DadeCounty Florida. Resolutionof thoseclaimsmaysignificantlyreducethe
net amount that we are obligated to pay the Lenders.

Repayment of CentersO Other Indebtedness

As a conditionto consummatiorof the saletransactionye arerequiredto obtain payof lettersfor all of Centers@maining
indebtednesgxcludingthe Miami mortgageshatarebeingassumedby Silvermarkaspartof thesaletransactiontotalingapproximately
$11.2million. The StockPurchaségreemenprovidesSilvermarktheability to eitherprepayor hold backa portionof the purchaserice
for repaymenbf this remainingdebt.We expectthe proceeddrom the saletransactiorto be sufficient for this purpose The remaining
$11.2 million in indebtedness includes an intercompany payable amount totaling $5,565,743 owed to the.Company

Transaction Costs

We estimateexpenseselatedto the saletransactionto total approximately$350,000,which amountincludes,amongother
things, all professionafees,regulatoryfiling fees,andfeeswe will incur to print anddeliver this proxy statemento our stockholders.
Additionally, underour engagemerietterwith InnovationdatedMay 3, 2011, we agreedo pay Innovationa transactiorfee of 1.5% of

theaggregat@roceedaidto usandCenterfor a OM&A Transaction. he saletransactiormay qualify assuchatransactionOn July
11,2012,we deliveredaletterto Innovationterminatingits engagemenOn July 12,2012,we receivedaletterfrom Innovationasserting

thatits engagemeris notterminableuntil May 3, 2013.We havemadeclaimsagainstnnovationin the Circuit Courtof the 11" Judicial
Circuitin andfor Miami-DadeCounty Florida.Resolutionof thoseclaimsmay significantlyreducethe netamountthatwe areobligated
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

Managemenexpectsthat the consideratiorultimately receivedby the Companyin the saletransactiorwill be sufficient to
repayall of the Company€butstandingndebtednessdowever this may not be the case The Companycurrentlyhasthe following debt
obligations:

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

a Promissory Notes Payable as of December 31, 2012:

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

o To Freedom Holding, a related partiytaling $1,850,168.
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As describedin greaterdetail in the sectionof this proxy statementitied, OPROPOSAI#1 D THE SALE PROPOSALD
Interestof CertainPartiesn the Mattersto be Acted Upon,(both FreedonFinancialandFreedorrHolding areentitiescontrolledby our
Chairman and partially owned by our President/CEO.

Possible Liquidation

After paymentof transactioncostsand satisfactionof debt, describedabove,the Companyexpectsto considerits strategic
alternativesjncluding whetherliquidation is appropriatelf our boardof directorsdeterminedo liquidate the Company the plan of
dissolutionor liquidationwould likely includepaymentf accruedbut unpaiddividendson the Company€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 Company€boardof directorsmustdeclareand the Companymust pay all accruedand
unpaid dividends on each class and series of its Preferred Stock, described below

The CompanyéClassA ConvertiblePreferredStock, SeriesAA ConvertiblePreferredStock, SeriesB ConvertiblePreferred
Stock,and SeriesF ConvertiblePreferredStockall rank equally (but prior to the CommonStock)with respecto both the paymentof
dividends and the distribution of assets in the event of the liquidation of the Company

As of DecembeB1, 2012,thereareissuedandoutstandinghe numberof sharesf PreferredStocksetforth in the chartbelow
Also includedin the chartis thetotal amountof accruedout unpaiddividendsfor eachclassandseriesof ConvertiblePreferredStockas
of December 31, 2012.

Number of Shares Issued Amount of Accrued but
and Outstanding as of Unpaid Dividends as of
December 31, 2012 December 31, 2012

Class/Series of Convertible
Preferred Stock

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 Bferred Stock is owned by éegdom Holding, an entity cootted by our Chairman, WBennett
Collett, and partially owned by our Esident/CEO, WWBennett Collett, Jr

**$141,703.30 of the accrued and unpaid dividends on the Series F Convertifder®d Stock is payable to aguious holder of
shales of that series.

Liquidation PrefeenceDistributions to Stockholders After paymentof accruedand unpaid dividends on the Company

PreferredStock, the Companymust first determinewhetherany further distribution to Common stockholderswould constitutea
liquidation of the Company
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Upona liquidation of the Companybeforethe Companymay distributeany capitalremainingafter the repaymenbf creditors
andthe paymentof all accruedand unpaiddividends,both describedabove,the Companyis requiredto pay a preferentialamountto
holdersof the PreferredStock. The chartbelowindicatesthe amountof this liquidation preferencehat would be payableto eachclass
and series of Preferred Stock as of September 30, 2012.

Amount of Liquidation

Class/Series of Convertible Liguidation Pr eference
Preferred Stock Payable Per Shae 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 geater of (i) all accrued but unpaid dividends plus the Ostated valueO of $1,080siuk(ii) the amount the holders of Series

AA Convertible Referred would haveeaceived upon dissolution, liquidation, or winding up of the Company had such holders converte
their Series AA Convertible sk into shaes of Common Stock.

**All of the Series F Convertible Bferred Stock is owned by &&dom Holding, an entity contled by our Chairman, \ABennett

Collett, and partially owned by our Esident/CEO, WWBennett Collett, Jr

If, uponconsummatiorof the saletransactionthe Companywereto liquidate,it would first be requiredto payall accruedout
unpaiddividendson eachclassandseriesof PreferredStock,plus the statediquidatedpreferencdor eachclassandseriesIf therewere
insufficient fundsto payall dividendsandto pay eachclass@ndseries@quidation preferencemount theneachclassandserieswould
shareratablyin any amountsavailable. Assumingtherewere amountsavailable,the total dividend and liquidation payoutto all of the
Company©Preferred Stock is set forth in the table below

Number of Shares Issued Total Liquidation

Class/Series of Convertible and Outstanding as of Amount as of December

Preferred Stock

December 31, 2012 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 Pferred Stock is owned by é&&dom Holding, an entity coptred by our Chairman, \ABennett
Collett, and partially owned by our Esident/CEO, WWBennett Collett, Jr

Thesaletransactiorwill likely resultin a OdeemeliquidationQunderthe SeriesAA PreferredStockCertificateof Designation.
Under the deemediquidation provision, holdersof SeriesAA Preferredhavethe right to receiveout of the assetsof the Company
availablefor distributionto stockholdersan amountin cashper shareequalto the greaterof (i) the statedvalue per shareof Series
AA PreferredStockandall accruedandunpaiddividendsto andincluding the dateof paymentthereofand (ii) the amountthe holders
of SeriesAA PreferredStock would havereceivedupon dissolution,liquidation or winding up of the Corporationhad such holders
convertedtheir sharesof SeriesAA PreferredStock into sharesof Common Stock. As of December31, 2012, this amountwas
approximately $6.4 million.
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None of the classeor seriesof PreferredStockis Oparticipating@ith the CommonStockwith respectto the distribution of
assetsafter suchPreferredStock®liquidation preferencehasbeenpaid. This meansthat after any accrueddividendsare paid and the
liquidationpreferencéiasbeensatisfied any remainingamountsvould be split equallyamongthe outstandingharesf CommonStock.

Managemenhasnot determinechow it will useany proceedshe Companyreceivesrom the saletransactiorafter paymentof
transaction-related expenses and current accounts payable.

If thesaletransactions not consummatedhe Companydoesnot havesufiicient capitalanddoesnot generatesufficient capital
throughits operationgo defenditself againsthe lawsuitsfiled by ABC Funding,andmanagemerntelievesthe Companyhasexhausted
all availablesourcesof capital.lf ABC Fundingandthe Lendersare successfuln their actionsagainstCentersandthe Companythe
Company would be left with no significant assets.

DissentersO Right of Appraisal

UnderDelawardaw, stockholdersiaveno appraisabr dissentersfightsin connectiorwith the approvalof the saletransaction.
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 recommendatioof the boardof directorsto vote to approvethe SaleProposalour stockholdershouldbe
awarethatour directorsandexecutiveofficershavefinancialinterestsn theconsummatiomf the saletransactionthatmaybein addition
to, or differentfrom, the interestsof our stockholdersgyenerally The boardof directorswas awareof and consideredhesepotential
interestsamongothermatters,n evaluatingandnegotiatingthe saletransactiorand Stock PurchaseAgreementandin recommending
to our stockholderghattheyapprovethe SaleProposal Our stockholdershouldtaketheseinterestsnto accountin decidingwhetherto
vote OFORO the Sale Proposal.

Thefollowing discussiordescribeshedifferentcontractuabrrangementandotherrights of our executiveofficersanddirectors
in connectionwith the sale transaction.As describedin the sectionof this proxy statementitied OPROPOSAI#1 B THE SALE
PROPOSALDEffectsof the Transaction,debtednesmay be repaidor satisfiedandaccruedandunpaiddividendson PreferredStock
may be declared and paid before amounts would be able to be distributed to holders of Common Stock if the Company was liquida
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Management fees/EBedom Financial Note.

In lieu of a salary for the Company©Chairmanand former CEO, W. BennettCollett (&ollett, StO),the Companywas
contractuallyobligatedto pay a managemerfeeto FreedonFinancialthroughMarch 31, 2011. FreedonFinancialis wholly-ownedby
FreedonHoldingwhichis controlledby Collett, Sr. The Companywasunableto paythe managemerfeesandaccruednanagemerfees
to FreedonmFinancialof $780,000for eachof the yearsendedDecembei31, 2009and Decembe1, 2010. The Companyhadaccrued
managementeesof $1,560,000during the yearsendedDecember31, 2010 and December31, 2009, and the Companyhad accrued
managemenfeesof $195,000for thefirst quarter2011. On April 25,2011, in connectiorwith the closingof the Credit Agreementthe
Companyenteredinto a promissorynote with FreedomFinancialin the amountof $1,905,0000f which $1,755,000was for accrued
but unpaid consultingfeesand $150,000was for accountsreceivablesrom FreedomFinancial. Under the promissorynote, (i) the
indebtednesis subordinatéo the Company€bbligationsunderthe CreditAgreement(ii) interestis accruednsteadof paidin cash,and
(i) theoutstandingprincipalandinterestbecomeglueandpayablein full onthedatethatis six (6) monthsafterthe maturity dateunder
the Credit Agreement. At December 31, 2012 the Company owed Freedom Financial $2,105,744 on this note.

Freedom Financial Consulting Aegment.

On April 25,2011, FreedomFinancialandthe Companyenterednto a consultingagreementCollett, Sr. is the Chairmanand
CEO of Freedon¥Financialandpreviouslywasthe CEO of the CompanyandCentersuntil his retirementeffective April 25,2011. The
maximumnumberof hoursof consultingservicewhich Collett, Sr. is obligatedto performannuallyis 500 hours.Unlessthe consulting
agreemenhasbeenterminatedCollett, Sr. may providegreateror fewerhoursof consultingservicethansuchnumberwithout affecting
Freedom Financis@ompensation.

Collett, Sr. wasto receive$300,000perfiscal yearin exchangedor his performanceof the consultingservicesprovidedthatif
Centerssatisfiedthe earningsbeforeinteresttaxes,depreciationamortizationandmanagemenfiees(EBITDAM) adjustmentondition
in the Credit Agreementwith respectto a fiscal year the compensatiorior thatfiscal yearwasto be $450,000 providedfurther, that
no portion of Collett, Sr.& compensatiorthat is not paid in any fiscal year doesnot accrue,and cannotbe paid in any other fiscal
year Also, no morethan 25% of any of Collett, Sr.& compensatiorior any fiscal year may be paid for any fiscal quarterduring that
fiscal year Collett, Sr. is eligible for reimbursementor documentedgexpenseseasonabljincurredin connectionwith performingthe
consultingservicesjncluding but not limited to expensesor travel,lodging, mealsandentertainmenfsubjectto a maximumaggregate
reimbursementf $7,500in eachconsecutivehree-monttperiod),andthe Companyhasagreedo provideCollett, Sr., atits expensen
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,the consultingagreementerminatecautomaticallyon October25, 2012uponthe appointmenbf areceiverfor
Centers. On January 8, 2013, we delivered to Freedom Financial notice of such termination.
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If, aftergiving effectto our then-currenfinancial position,managementleemst advisablefor purposef pursuingbusiness
opportunitiesthe Companymay enterinto a similar consultingarrangementollowing the consummatiorof the saletransactioror the
terminationof the Stock PurchaséAgreementOur boardof directorshaslimited the consideratiorpayableby the Companyunderany
such consulting arrangement to $25,000 per month.

Freedom Holding Pledge Aggment

As additionalcollateralunderthe Credit Agreemento assistthe Companyin obtainingthe loan, eachof FreedomHolding®
stockholdersjncluding Collett, Sr. and Collett, Jr., pledgedto the Lenderstheir sharesof capital stock of FreedomHolding undera
pledgeagreementCollett, Sr. andCollett, Jr. collectivelyown over90%of FreedonmHolding®equity. FreedorrHolding owns1,325,869
sharef the Company€commonstock,1,000sharef the Company€Preferredr stock,and706,0000ptionsto purchaseshare®f the
Company§&commonstock.In January2011, FreedonHolding pledgedall 1,325,86%hareof commonstockand1,000sharef Series
F Preferred stock as collateral on a loan with a third-party financial institution.

CIB Bank/Feedom Financial Note

On October31, 2005, FreedomFinancial purchasedCenters@irst Bank (formerly CIB) loan for $2,400,000.First Bank
assignedwithout recoursethe noterepresentingheloan aswell asthe mortgagesrents,andreceivablesecuringtheloanto Freedom
Financial,but retainedthe right to electbetweenreceivinga $250,000deferredfee or exercisingwarrantsto purchasel02,115 shares
of the Company'scommonstockin connectionwith the loan. First Bank exercisedall warrantsin 2006. Effective October31, 2005,
FreedomFinancialand Centersenteredinto an amendedand restatedioan agreementand a third amendedand restatednote in the
principalamountof $2,400,00@vith an8% fixed interestrate.On October31,2008,Centers@otepayableto FreedonFinancialmatured
and was subsequently refinanced with a $1,322,574 note payable that was issued November 1, 2008 to Freedom Holding.

The FreedormHolding notewasunsecuredt a 10% interestrate,with all principalandinterestdueMay 1, 2009.The Freedom
Holding note was subsequently renewed through Septemberil, 201

On April 25, 2011 the Companyenterednto a Modification, Assignmentand AssumptionAgreementwith FreedomHolding.
FreedonHolding agreedo amendthe FreedonHolding notewith Centergo releaseCenterdrom its obligationsthereundeandaccept
the Companyasthe new borrowerunderthe FreedomHolding note.FreedomHolding agreedo extendthe maturity dateto at leastsix
(6) monthsafterthe maturity dateunderthe CreditAgreementto convertall interestpaymentgo be accruednsteadof paidin cash,and
to subordinate the obligations under the Freedom Holding note to CentersO and the €amligatjdhs under the Credit Agreement.

On June28, 2012, the Companypaid $100,323to FreedomHolding which reducedthe Company€indebtednesso Freedom

Holding underthe FreedomHolding note. FreedomHolding usedthe fundsto bring the interestcurrenton an outstandingoan. At
December 31, 2012, the Company owed Freedom Holding $1,850,162.
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Executive Employment Aggments

As an inducemento Silvermark®entry into the Stock PurchaseAgreementboth of our PresidentChief Executive Officer
(who is also a Companydirector), W. BennettCollett, Jr., and our Chief OperatingOfficer, Daniel Licciardi, enteredinto letter
agreementsvhich contemplateheir entry into new employmentagreementsvith Centersuponconsummatiorof the saletransaction.
The employmentagreementsvould terminateandreplacetheir currentemploymentagreementsiith CentersEntry by Messrs.Collett,
Jr. and Licciardi into these employment agreements is a condition to Silvesroati@tions under the Stock Purchase Agreement.

Mr. Collett, Jr.3 proposedemploymentagreementvould be for threeyearsat a basesalary of $300,000per year with the
opportunity for performancebonusesMr. Licciardi® proposedemploymentagreementvould be for threeyearsat a basesalary of
$225,00(eryearwith theopportunityfor discretionarjponusesThebasesalariesareequivalento bothMessrs Collett®andLicciardi®
basesalariesundertheir currentemploymentagreementsvith CentersUnderthe StockPurchaséAgreementpoth Mr. Collett and Mr.
Licciardi must release Centers from any severance obligations resulting from the termination of their current employment agreemer

Guarantee and Joinder

As aninducemento Silvermarkto enterinto the StockPurchaségreementgachof W. BennettCollettandW. BennettCollett,
Jr. enterednto aJoinderandGuaranteavith Silvermarkwherebytheyindividually guarante¢he obligationsof the CompanyandCenters
under the Stock Purchase Agreement.

Golden Parachute Compensation

The following table setsforth the estimatedamountsof Ogoldenparachute@ompensation(for purposesof Item 402(t) of
RegulationS-K) thateachof our namedexecutiveofficerscouldreceivein connectiorwith the saletransactionTheamountsn thetable
assumewnhereapplicable thatthe namedexecutiveofficer@ currentemploymentigreemenwith Centerss terminatedasof the datethe
saletransactionis consummatedndthatsuchnamedexecutiveofficer will enterinto anewemploymentgreementvith Centersatthat
time. Therefore paymenif anysuchamountss only hypothetical As aresult,theactualamountseceivedoy a namedexecutiveofficer
may differ in material respects from the amounts set forth helow

Pension/  Perquisites/ Tax

Cash Equity ) . Other Total
Name %) ®) NQDC benefits Reimbursement ®) ®)
( ® ©®) ®
W. Bennett Collett, Chairman $ 0 3 0 3 0 3 0 $ 0 3 0 3 0
W. Bennett Collett, JrPresident and CEO (1) $ 900,000 $ 0 $ 0 3 0 $ 0 $ 0 $ 900,000
Daniel Licciardi, Executive Me President (2) $ 675,000 $ 0 3 0 3 0 $ 0 3 0 $ 675,000

Mr. Collett®anticipatecemploymentigreementvith Silvermarkuponconsummatiorf the saletransactiorwould befor three
yearsatabasesalaryof $300,000peryearwith theopportunityfor performancéonusesWe areunableto estimategheamounts

(1) of anysuchbonusesTheamountsetforth in thetableassume#/r. Collettremainsemployedby Centerdor thefull termof the
employmentagreementMr. Collett haswaivedanyright to severanceompensatiofrom the Companyin connectiorwith the
sale transaction.
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Mr. Licciardi® anticipatedemploymentagreementvith Silvermarkupon consummatiorof the saletransactiorwould be for
threeyearsat a basesalaryof $225,000per yearwith the opportunityfor performancebonusesWe areunableto estimatethe

(2) amountsof any suchbonusesThe amountsetforth in the table assumed/r. Licciardi remainsemployedby Centersfor the
full term of the employmentagreementMr. Licciardi haswaivedany right to severanceompensatiorirom the Companyin
connection with the sale transaction.

Anticipated Accounting Treatment

Following the consummatiorof the saletransactionwe will removeall of the relatedaccountbalancesof Centersfrom our
consolidatechbalancesheetandrecorda gain on the saleequalto the differencebetweenthe aggregateonsideratiorreceivedandthe
Company$book value of the CentersO net assets sold.

Material U.S. Federal Income Bx Consequences of ther@insaction

Thesaletransactiorwill betreatedasa taxablesaleof assetdy the Companyandwill give riseto nettaxablegainrecognition
in variousjurisdictions,including the United States The Companyanticipateghe gain recognizedor United Statesfederalincometax
purposes will be d$et entirely with net operating losses.

Expected Consummation of Sale fAinsaction

We expectto consummatehe saletransactioras soonas practicableafter all of the closingconditionsin the Stock Purchase
Agreement,ncluding approvalof the SaleProposalby our stockholdershavebeensatisfiedor waived. Subjectto the satisfactionor
waiver of theseconditions,we expectthe saletransactiorto closeby April 30,2013.However therecanbe no assurancéhatthe sale
transaction will be consummated at allibconsummated, when it will be consummated.

Reasons and Recommendation

The Company€boardof directorshasunanimoushapprovedhesaletransactionincludingthe Company€entryinto the Stock
PurchaseAgreement,and recommendsipprovalthereofby the Company€stockholdersin makingits determinatiorto approveand
to recommendhe saletransactiorfor approvalby the Company€stockholdersthe boardof directorsconsultedwith the Company©
managemerdndits accountingandlegaladvisersandalsoconsiderec numberof factors.In particular theboardof directorsconsidered
the Lenders Proposal, which management concluded constituted the only other legitimate option for the €eumpiaayO

Although the saletransactiorresultsin the saleof substantiallyall of the Company£assetswvith no immediateor guaranteed
returnto the Company$stockholdersthe boardbelievesit to bein the bestinterestsof andfair to the Companyandits stockholdersin
particular the board of directors considered the following factors in making its determinations and recommendations:

a The Company is highly leveraged.
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an

The Credit Agreement severely limits the Comparmity to issue additional equity securities.

a4 The Company has no unpledged asset to provide as collateral to secure additional debt.

4 The perceivedlikelihood of consummatinga transactionwith Silvermark more expedientlythan other alternatives,
especially considering our prior relationship with the Lenders.

a4 A transaction with the Lenders would have necessitated an indefinite ongoing relationship wWitlaencdithe Lenders.

Underthe LendersProposalasa minority stockholdeiin Centersthe Companywould berequiredto indefinitely
maintain an ongoing relationship with the Lenders.

a The sale transaction is expected to provide the Compafigiesuff capital to:
o Immediately repay the Lendersfull.

Immediatelyrepayall of the Company€butstandingurrentindebtednessncluding professionaéxpenseselated
to the sale transaction.

Uponexpirationof the escrowperiod,if sufficient escrowproceedsemain,payall accruedandunpaiddividends
on the Compang®utstanding Preferred Stock.

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

o The terms of the Stock Purchase Agreement, including:

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

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

our ability, undercertaincircumstancedp furnishinformationto andparticipatein discussionsvith third parties
regarding unsolicited acquisition proposals; and

the ability of our board of directors, under certain circumstancesto changeits recommendatiorthat our
stockholders vote to approve the Sale Proposal.

The view of our boardof directors,after consultingwith our legal counselandfinancial advisors thatthe terminationfee
of $4.6 million that we are requiredto pay to Silvermarkif the Stock PurchaseAgreementis terminatedundercertain

o circumstancesvaswithin therangereflectedin similartransactiongndnotlikely to precludethird partiesfrom submitting
superioracquisitionproposalgo acquireCentersSeeOPROPOSAK1 D THE SALE PROPOSALDSTOCK PURCHASE
AGREEMENT NTermination FeeO below for a discussion of when the termination fee may be payable to Silvermark.
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Our boardof directorsalsoconsiderecdndbalancedagainsthe potentialbenefitsof the saletransactiora numberof potentially
adverse and other factors concerning the sale transaction, including the following:

Giventhe Company$lack of strategicalternativesthe StockPurchasé\greementontainsnumerougrovisionsfavorable
to Silvermark.

o The deposit of the purchase price paid by Silvermark is nominal (less than 0.1% of the purchase price).
Silvermark,in its soleandabsolutediscretion,hastheright to terminatethe Stock Purchasé\greementjf atany
o timeonor beforethe expirationof a90-dayduediligenceperiod,which beganon November25,2012,Silvermark
is, for any reason, not satisfied with the assets, real propediness or liabilities of Centers.
We arerequiredto pay the $4.6 million terminationpaymentto Silvermarkif it terminateshe Stock Purchase
o Agreemenfor anyuncuredoreachof arepresentationyarrantyor covenanby us(or by Centersunderthe Stock
Purchase Agreement.

0 There are numerous conditions to Silvermaudiligations under the Stock Purchase Agreement.

Silvermarkhasnot providedus a representatioithat it hassufficient financial resourceg¢o consummatéhe sale
transaction.

The sale transactionwill likely resultin a OdeemediquidationOunder the SeriesAA PreferredStock Certificate of
Designation.

Underthe deemediquidation provision,holdersof SeriesAA Preferrechavetheright to receiveout of the assets
of the Companyavailablefor distributionto stockholdersan amountin cashper shareequalto the greaterof (i)
the statedvalueper shareof SeriesAA PreferredStockandall accruedandunpaiddividendsto andincludingthe
dateof paymentthereofand(ii) the amountthe holdersof SeriesAA PreferredStockwould havereceivedupon
dissolution,liquidation or winding up of the Corporationhad suchholdersconvertedtheir sharesof SeriesAA
Preferred Stock into shares of Common Stock

0 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 escro

o There can be no guarantee that the Company will ever receive any cash consideration.
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The Companydid not obtaina third-partyopinion,from aninvestmenbankingfirm or otherwise regardingthe fairnessof
the sale transaction.

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

our PresidentZEO (who is also a director) is expectedto enterinto an employmentagreementvith Centersupon the
consummation of the sale transaction;

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

an

our PresidentCEO andour Chairmanenterednto a Guarante@andJoinderagreementointly andseverally guaranteeing
the obligations of the Company and of Centers under the Stock Purchase Agreement.

the transactionslescribedn the sectionof this proxy statementitted OPROPOSA1 D THE SALE TRANSACTION D
Interests of Certain Parties in the Matters to Be Acted Upon.O

4 the Companygentry into the Deposit Escrow Agreement and Indemnification Escrow Agreement.
All of the membersof the Company€boardof directorshaveindicatedthat they intend,andintendto 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 sectiondescribeshe materialtermsof the StockPurchaségreementPleasenotethatthe summaryof the StockPurchase
Agreementbelow andelsewheren this proxy statemenmay not containall of the informationthatis importantto you. The summary
of the Stock PurchaseAgreementbelow and elsewheran this proxy statementloesnot purportto be completeandis subjectto, and
qualifiedin its entiretyby, referenceo thefull textof the StockPurchasé\greementacopyof which s attachedo this proxy statement
asAnnexA. We encourageyou to readthe Stock PurchaseAgreementcarefully in its entirety for a more completeunderstanding
of the sale transaction, the terms of the Stock Pahase Ageement 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,including approvalof the SaleProposaby our stockholdersat the specialmeeting,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.

Structure

Pursuanto the StockPurchaséAgreementSilvermarkwill acquirefrom the Companyall of theissuedandoutstandingequity
interests of Centers.

Purchase Price
To Stockholders

TheCompany&stockholdersirenotexpectedo receiveanyconsideratiompontheconsummationf thetransactionln general,
at closing, proceedsrom the transactiorwill be usedto pay transaction-relateéxpensesindto servicethe Company€outstanding
indebtednessAs explainedherein, $7.5 million of the purchaseprice will be placedin escrowfor up to threeyearsto indemnify
Silvermarkagainstobligationsof the Companyafter the closing.Pursuanto the IndemnificationEscrowAgreementthe escrowagent
will release$70,000per monthto the Companyaslong asthereareno outstandingclaimsfor indemnificationor outstandingexcluded
Liabilities or ExcludedLitigation with unspecifiedLossesor PotentialLossesor until the escrowamountreaches$5,000,0001f the
Companyreceiveshe $70,000monthly payment managemengxpectsto usethoseproceedgo continueoperationsduring the escrow
periodfor paymentof ongoingexpenseicluding: legal,accounting public companyexpensesandoperationakxpensessuchasrent,
utilities and salaries. (See PROPOSAL #1 b THE SALE PROPOSAle@<6f the Tansaction).

Upontheexpirationof thethree-yeaescrowperiod,if anyof theescrowedundsaredistributableto the Companymanagement
expects to determine the use of those proceeds at that time.
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Therecanbe no assurancethatthe Company€stockholderswill everreceiveany returnon their investmentn the Company
even if they approve the sale transaction.

To the Company

The purchaseprice for the saletransactionis $115 million in cashwith Centersretainingapproximately$14,422,090.75n
mortgagedebtowing to Miami - DadeCounty FL. The $115 million cashpurchasepriceis subjectto certainadjustmentslescribedn
detailin thetabletitled OUsef ProceeddableOln particular the purchasepricewill bereducedor purposesf repaymenpf CentersO
other outstandingndebtednessncluding but not limited to the approximately$87 million credit facility held by ABC Fundingand
the Lenders,andotherdebtandaccruedexpensesotaling approximately$11.2 million, which amountincludes$5,565,743n accounts
payableto the CompanyThepurchasericewill alsobereducedafterthe paymenif all outstandinglebtof Centersandthetransaction
costsassociateavith the saletransactionto repurchasevarrantsfor 35% of Centers@quity held by the Lenders(SeePROPOSAL#1 D
THE SALE PROPOSAL b Kcts of the Tansaction).

Additionally, $7.5million of the purchasepricewill be placedin escrowfor up to threeyearsto indemnify Silvermarkagainst
obligationsof the Companyafterthe closing.Pursuanto the IndemnificationEscrowAgreementthe escrowagentwill releases70,000
permonthto the Companyaslong asthereareno outstandinglaimsfor indemnificationor outstandingexcludedLiabilities or Excluded
Litigation with unspecified Losses or Potential Losses or until the escrow amount reaches $5,000,000.

Representations and Vérranties

The Stock PurchaseAgreementincludescustomaryrepresentationand warrantiesmadeby us regardingCenters®usiness,
includingits financial conditionandstructure aswell asotherfactspertinentto the saletransactionThe StockPurchasé\greementlso
includescustomaryrepresentationandwarrantiesof Silvermarkregardingaspect®f its structure and otherfacts pertinentto the sale
transactionThe assertionsn the representationandwarrantiesmay be subjectto importantqualificationsandlimitations agreedo by
usandSilvermarkin connectiorwith the negotiatedermsof the StockPurchaségreementMoreover someof therepresentationand
warrantiesmay haveonly beentrue asof a certaindate,may be subjectto a contractuaktandardf materialityor may havebeenused
for purposeof allocatingrisk betweenus and Silvermarkratherthan establishingmattersof fact. Our stockholdersare not third party
beneficiaries under the Stock Purchase Agreement.

We madea numberof representationandwarrantieso Silvermarkin the StockPurchaségreementjncluding representations
and warranties regarding the Company as a company relating to the following:

an

our corporate @anization;

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

o8
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an

o8

o8

a

theabsencef anyconflict or violation of our charteror bylaws,anyjudgmentorderor decreeof a governmentahuthority
applicableto us, and any contractor agreementve havewith third parties,in eachcaseasa resultof enteringinto and
carrying out our obligations under the Stock Purchase Agreement;

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

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

theabsencef any brokerageor finders@eesor commissionr any similar chageswhich Silvermarkmay be obligatedto
pay in connection with the transactions contemplated by the Stock Purchase Agreement; and

the absence of litigation relating to ofeafting the transactions contemplated by the Stock Purchase Agreement.

We alsomadea numberof representationandwarrantiego Silvermarkin the StockPurchasé@greementegardingCentersand
its business relating to the following:

a

o8

[N

an

o8

[ON

o8

CentersO corporateanization;

CentersO capitalization;

theabsencef any conflict or violation of CentersGharter bylawsor otherorganizationalocumentsanyjudgment,order
or decreeof a governmentahuthorityapplicableto Centersandany contractor agreementvith third parties,in eachcase

as a result of entering into and carrying out their respective obligations under the Stock Purchase Agreement;

theabsencef the needto give any noticeto, makeanyfiling with or obtaina consenbr approvalfrom anotherpersonin
connection with the sale transaction;

the assets of Centers and theiffisighcy to conduct CentersO business;
financial statements of Centers and compliance with U.S. generally accepted accounting principles;

theabsencef liabilities otherthanthosereflectedor reservedagainstinancial statementsf Centersthoseincurredin the
ordinary course of business since the date of the financial statements;

compliance with applicable legal requirements;

certain tax matters;

certain real property matters;

certain intellectual property matters;

ownership of the tangible assets of Centers;

the material contracts of Centers and the absence of breaches of those contracts;
certain insurance matters;

outstanding litigation related to Centers;
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an

employee, VKRN Act, employee benefit plan and related matters;

the absence of any indebtedness of Centers;

o8

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

an

a4 the absence of business relationships between us andiliateaf on the one hand, and Centers, on the other hand;
a4 government contracts;

a4 ethical business practices;

a4 the required vote for stockholder approval of the Sale Proposal; and

a the accuracy and completeness of our SEC filings.

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

o8

o8

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

the absencef any conflict or violation of its corporatecharter bylawsor otherorganizationadocumentsany judgment,
a orderor decreeof agovernmentaauthorityapplicableto it, andany contractor agreemenit haswith third parties,in each

case as a result of entering into and carrying out its obligations under the Stock Purchase Agreement;

the absencef any brokerageor finders@eesor commissionsor any similar chageswhich we may be obligatedto payin
connection with the transactions contemplated by the Stock Purchase Agreement;

a the absence of litigation relating to ofeafting the transactions contemplated by the Stock Purchase Agreement;

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

o8

thatit hasconductedandis relying only on its own investigationof Centersand its assetssubjectto the due diligence
materials we have provided.

an

Conduct of Business

. Weagreedn the StockPurchasé\greemento conductthe businesset besoldin the ordinarycourseof businessuntil the
consummation of the sale transaction.

Solicitation of Other Offers; Exclusivity
. Until the consummatiorof the saletransactioror the terminationof the Stock PurchaseéAgreementpursuanto its terms,

neither we nor our representatives may:
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initiate, solicit or knowingly encourageny inquiries, proposalsor offers with respecto, or the makingor completionof,
an Acquisition Proposal, as defined below;

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;

a approve, endorse or recommend any Acquisition Proposal; or
a approve, endorse or recommend, or enter into an agreement relating to an Acquisition Proposal.

We alsoagreedio endany existingactivitieswith respecto any Acquisition Proposaland neitherour boardof directorsnor
any board committeewill withdraw or modify in a manneradverseto Silvermark,or publicly proposeto withdraw or modify in a
mannerdversdo Silvermark,its recommendationf the StockPurchaségreemenbr the saletransactionpr approveor recommendor
publicly proposeto approveor recommendany Acquisition ProposalWe referto any of theseactionsasan OAdvers&®ecommendation
Change.O

Notwithstandingherestrictionsdescribedbove atanytime beforeour stockholderapprovethe SaleProposalye mayfurnish
non-publicinformationto, andenterinto discussionsvith, any personin responseo an Acquisition Proposathatdid not resultfrom a
breachof our non-solicitationobligationsunderthe StockPurchasé\greementijf our boardof directorsdeterminesn goodfaith thatthe
Acquisition Proposal constitutes or may reasonably be expected to result in a Superior Proposal, as defipeoviddalthat:

we notify Silvermarkwithin 24 hoursof any written Acquisition Proposathatis reasonablylikely to leadto a Superior

a4 Proposaljncludingthe identity of the personmaking,andthe proposedmaterialtermsand conditionsof, the Acquisition
Proposal, and
5 e provide Silvermarkwith any non-publicinformationprovidedto the personmakingthe Acquisition Proposathatwas

not previously provided to Silvermark.

We arealsorequiredto keepSilvermarkinformed of the statusof the discussion®r negotiationswvith the personmakingthe
Acquisition Proposal on a reasonably current basis.

Nothing containedn the StockPurchaseAgreementprohibitsus or our boardof directorsfrom disclosingto our stockholders
a positioncontemplatedy, or makingany disclosurerequiredunder U.S. securitiedawsif in the goodfaith judgmentof our boardof
directors, after consultation with its outside legal counsel, failure to do so would reasonably be expected to violate its legal obligatic
For purposes of the Stock Purchase Agreement:
anOAcquisitiorProposal@ a proposabr offer from anypersoror group(otherthanSilvermarkor oneof its affiliates) for a

4 memger, consolidationpusinessombinationassepurchasesharepurchaser similar transactiorinvolving anacquisition
of the stock, assets or business of Centers; and
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a OSuperioProposal@s any Acquisition Proposalthat is on termswhich our boardof directors(after consultationwith
its financial advisorand outsidecounsel),taking into accountthe variouslegal, financial and regulatoryaspectsof the
proposaljncludingthefinancingtermsthereof,andthe persomrmakingsuchproposal(i) if acceptedis reasonablyikely to
be consummatedand(ii) if consummatedvould resultin a transactiorthatis morefavorableto our stockholdersfrom a
financial point of view, thanthe SaleProposaklndthe transactiongontemplatedhereby(taking into accountany changes
to the termsof and conditionsof the Stock PurchaseAgreementproposedby Silvermarkin writing in responsedo such
proposal.

The Company Board Recommendation

Our board of directorshas unanimouslyrecommendedo our stockholdersthat they vote for the Sale Proposal.Until our
stockholdersapprovethe SaleProposal pur boardof directorscanmakean AdverseRecommendatio@hangeandterminatethe Stock
PurchaseAgreemenbnly if it determineghatthefailure to do sowould be inconsistentvith the exerciseof its fiduciary dutiesandwe
comply with the following procedures:

we give Silvermarkfive dayswritten notice of our boardof directorsGntentionto make an AdverseRecommendation
Changeandterminatethe StockPurchasé\greementwith the noticestatingthatwe havereceivedan Acquisition Proposal
thatis a SuperiorProposaljdentifying the personwho madethe SuperiorProposalnddescribingthe materialtermsand
conditions of the Superior Proposal;

we negotiatewith Silvermarkduringthefive-day notice periodto makeany adjustmentso the StockPurchasé\greement
so that the Acquisition Proposal no longer constitutes a Superior Proposal; and

assumingSilvermarkagreesin writing to makeany necessanadjustmentgo the Stock PurchaseAgreementso that the
Acquisition Proposalno longer constitutesa Superior Proposal,our board of directorsdeterminesn good faith, after
consultingwith outsidelegalcounsebndfinancialadvisorsthatthe AcquisitionProposaktontinuego constitutea Superior
Proposal.

Additional Covenants

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

an

the partiesefforts to do what is necessanor advisableto consummatehe sale transactionand the other transactions
contemplated by the Stock Purchase Agreement;

our attainmenbf estoppelgertificatesand payof lettersfrom eachof Centers@reditors,including the Lenders suchthat
Centers is cash and debt free, except for the retained mortgages on the Miami-Dade County Parking Lot;

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

o8

an

an

an

an

certain lien releases;

our cooperatiorwith Silvermarkin providing it andits representativeseasonabl@ccesdo the propertiespersonneblnd
other matters related to Centers;

the partiesobligation to provide notice of the breachof any representationwarranty or covenantand our ability to
supplementhedisclosurescheduleso the StockPurchasé\greementegardingcertaineventssubsequertp the signingof
the Stock Purchase Agreement;

the parties obligations regarding confidentialitgth before the consummation of the sale transaction and after;

the parties dbrts in obtaining regulatory filings;

the resignation of Centers@aafrs and directors;

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

acknowledgements of Silvermark regarding its investigation and diligence;

support regarding certain ongoing litigation matters;

our obligationto refrainfrom takinganyactionthatwould discouragehird-partiesfrom maintaininga relationshipwith the
businesses to be sold following the consummation of the sale transaction;

the responsibilitiesof the partiesfor employeebenefits and pensionobligations after the consummationof the sale
transaction for those employees who will continue as employees of the businesses to be sold;

our obligation to deliver updated financial statements for Centers; and

the partiesaccesgo information,records personnebndothermattersfollowing the consummatiorof the saletransaction
and cooperation in connection with any securities law filings.

Conditions to Closing

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

a

a

approval of CentersO entry into the transaction by the Florida Court and the CemguamiyCof the Centers Ruling.

all of the Company and CentersO representations and warranties being true and correct as of the closing date.
eachof Centers@aminglicensesbeingvalid andbinding; Centersnot beingin defaultunderany of its gaminglicenses;
therebeing no revocationproceedingsegardingthe gaminglicenses;nothing having occurredthat would give rise to a

revocation of CentersO gaming licenses; and Silvesrtaakidg obtained its gaming license.

receipt by Silvermark of a legal opinion from the Companggal counsel.
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an

no material adverse change or any event(s) that could be reasonably expected to result in a material adverse change.

o8

none of CentersO assets having been destroyed by fire, flood, castiaftgzod, or the public enemy

entry by our PresidentCEO (and a Companydirector) William B. Collett, Jr, and our COO, Daniel Licciardi, into

a employmentagreementsvith Silvermark. Their employmentagreementsvill 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 bonuse

receiptof a FeeTitle Policy (or acommitmento provideonewith respecto Centers@alproperty)paidfor by Silvermark.

an

a receipt of resignations from thefickrs and directors of Centersfegitive upon closing.

satisfactionand terminationof the our obligationsunderthe Credit Agreement,ncluding pledgesof securities,andthe

& Centers \irrants.

4 terminationof Centers®anagemen€ontractwith Miami CasinoManagement, LC, includingthereleaseof liensarising
thereunder

4 all waiting periodsunderapplicableantitrustiawshaveexpiredor terminatedandall othermaterialgovernmentaapprovals

and consents have been obtained and are in full force feotl ef
a Approval by our stockholders of the Sale Proposal

Our obligationto closethe saletransactioris subjectto the satisfactioror waiver of the following conditions
on or prior to the closing:

Silvermarkérepresentationandwarrantiesn the StockPurchasé\greemenaretrueandcorrectin all materialrespectsis

A ofthe closing date, and our receipt of a certificate to tfésefrom an dicer of Silvermark;

4 Silvermarkhasperformedandcompliedin all materialrespectsvith all of its covenant@andobligationsto be performedor
complied with through the closing, and our receipt of a certificate to feist éfom an dicer of Silvermark;

4 all waiting periodsunderapplicableantitrustiawshaveexpiredor terminatedandall othermaterialgovernmentaapprovals

and consents have been obtained and are in full force faott ehd
a4 our stockholders have approved the Sale Proposal.

For the purposesof the Stock PurchaseAgreement,OMaterialAdverse Change@neanschangesgventsor effects, that are
materiallyadversdo (i) Centers®usinessthe conditionof Centers®usinessCenters@ssetsCentersCentersfiabilities beingretained
by Silvermark thesharef Centerspr Centers@aminglicensespr any partor componenthereof,or (i) theability of eitherCentersor
the Companyto performour respectiveobligationsunderthe StockPurchasé\greemenbr to consummatéhetransactiongsontemplated
by the Stock PurchaséAgreementprovided,that, if suchMaterial AdverseChangecanbe quantifiedto a dollar amount,suchamount
will not be less than $100,000.
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Termination

Silvermark may terminate the Stock Purchase Agreement:

a

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

at anytime within 90 days of November25, 2012, if Centersfails to receivethe CentersRuling. On November27,
2012, the court enteredan order (y) that Centers@ntry into the Stock PurchaseAgreementis outsidethe scopeof the
receivershiprder and(z) orderingthereceiverto cooperatevith reasonableluediligencerequirementsn connectiorwith
the transaction;

beforeclosing,if anyof Centers@aminglicensess cancelledterminated suspendedr modifiedin any materialrespect;
or

beforeclosing,if the Lendersrealizeupontheir foreclosureactionsor upontheir mortgageor securityinterestin anyor all
CentersO assets.

We or Silvermarkmayterminatethe StockPurchasé\greemenby mutualwritten consentln addition,eitherwe or Silvermark
may terminate the Stock Purchase Agreement:

an

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

if the saletransactiorhasnot closedby April 30,2013, providedthatneitherparty may exercisehisright 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;

if a courtor othergovernmentahuthority hastakenany actionrestrainingor otherwiseprohibiting the saletransaction,
providedthat the party seekingto terminateis not thenin materialbreachof the Stock PurchaseAgreementanddid not
initiate the action restraining or prohibiting the sale transaction;

if our stockholders do not approve the Sale Proposal; or

if the otherparty hasbreachednyrepresentationyarrantyor covenanin the StockPurchaséAgreementandsuchbreach
is not cured within twenty business days after notification of the breach.

As notedabove ,we may alsoterminatethe Stock Purchasédgreemento enterinto a transactiorthatis a superiorproposailf,
beforeour stockholderapprovethe SaleProposalpur boardof directorshasreceiveda superiomproposabndwe paytheterminationfee
describedbelow Silvermarkmay alsoterminatethe StockPurchaseAgreementf our boardof directorshaswithdrawnor modifiedits
recommendation to vote in favor of the Sale Proposal without also terminating the Stock Purchase Agreement.
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Termination Fee

We arerequiredto pay Silvermark$4.6million plusreimbursemenfior costsandexpenseicurredby Silvermarkin connection
with the transaction in cash within two business days of termination if the Stock Purchase Agreement is properly terminated by:

Silvermark, if the terminationis due to our breachof a representationwarranty or covenantin the Stock Purchase
Agreement and such breach was not cured within twenty business days after notification by Silvermark to us of the bre

either us or Silvermark,if the saletransactionhasnot closedby April 30, 2013; providedthat, if both (i) the special
meetinghasnot occurredand, prior to the termination,an acquisitionproposalhasheencommunicatedo us or hasbeen
4 publicly announcedr publicly madeknown to our stockholdersandnot withdrawn,and (i) within twelve monthsafter
theterminationwe havecompletedor enterednto a definitive agreementvith respecto the acquisitionproposal thenthe
termination payment will be payable at the closing of the transactions contemplated by the acquisition proposal;

Silvermark,if beforeour stockholderspproveof the SaleProposal(i) we haveaccepted superiomproposabr enterednto
negotiationswvith a third party regardingan acquisitionproposal i) our boardof directorshaswithdrawnor modified its
recommendatioto vote in favor of the SaleProposalpr (iii) if we or our boardof directorspublicly proposeto do either

(i) or (ii);

usin orderto enterinto atransactiorthatis a superiorproposaif our stockholderhavenotyetapprovedhe SaleProposal;
or

a us, in a manner that is not in accordance with the Stock Purchase Agreement.
If Silvermarkterminateshe StockPurchaségreementecauseither(i) the Lendersrealizeupontheir foreclosureactionsor

upontheir mortgageor securityinterestin any or all Centers@ssetsor (i) Centersfails to obtainthe CentersRuling, we arerequired
to pay Silvermarkup to $500,000n reimbursemenfor costsandexpensesncurredby Silvermarkin connectionwith the transactiorin
cash within two business days of termination.
Indemnification

We and Silvermarkhaveagreedto indemnify eachotherfor damagesasa resultof certain breachesf representations,
a4 warrantieor covenantsontainedn the StockPurchasé\greementThe representationsyarrantiesandcovenantextend

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 fr

a4 Any breach or inaccuracy of any representation or warranthe nonfulfilment of a covenant.
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a Any excluded liability or asset.

4 O_perationsliabilities, or obligationsof Centersoccurringor arisingbeforeclosing(exceptfor liabilities beingassumedby
Silvermark).

4 Failure to transfer good and marketable title to CentersO stock.

a4 Failure to have gaming licenses at closing.

& Claims by third parties that they have a right to CentersO stock or the proceeds of this transaction.
Silvermark will indemnify and hold us (and, before closing, Centers) harmless against:
a Any breach of any representation or warrantythe nonfulfillment of a covenant.
4 Any Included Liability
Amendments and Waivers

The Stock PurchaseAgreementmay be amendedhrougha writing signedby Silvermarkandus, whetherbeforeor afterthe
approval of our stockholders of the Sale Proposal.

Governing Law

The StockPurchasé\greemenis governedoy andconstruedn accordancevith the laws of the stateof Floridawithout giving
effect to any choice or conflict of law provisions.

Alternative Bankruptcy Structur e

If the Companyor Centerdiles for bankruptcythe CompanyandSilvermark&conditionsto closingwill alsoincludethereceipt
of a bankruptcycourtorderapprovingthe sale.Uponfiling for bankruptcythe Companyor Centerss requiredto petitionthe courtto
approvethe transactionon substantiallythe sametermsasthis Agreement.The Agreementalso providesthat if the bankruptcycourt
approvesa superioroffer, thenSilvermarkwill beentitledto a$2,000,00reak-upfeeto reimbursét for expensegcurredin connection
with this transaction.

Indemnification Escrow Agreement

At closing, Silvermarkwill place$7,500,000nto an escrowaccountover which Silvermark&outsidelegal counsel,Gunstey
Yoakley and Stewart,.R., will act as escrow agent.

The $7,500,000will remainin escrowfor threeyears,exceptthat,for a periodof 36 monthsfollowing the closing, Silvermark
will releaseb70,000permonthto the Companyfor solong asthereareno outstandinglaimsfor indemnificationor outstandindgexcluded
Liabilities or ExcludedLitigation with unspecifiedamountsof Lossesor potentialLosseor until theescrowamountreache$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 indemnificationunderthe Agreementjt may makea claim againstthe escrowedcamountby giving
noticeto theescrowagent.n generalthe Companywould thenhave30 daysto disputesuchclaim. If theclaimis disputedthe escrowed
amountwould be releasednly uponthe written consentof both the Companyand Silvermark, or after the escrowagentreceivesa
final, non-appealableourtorder If theclaimfor indemnificationarisesfrom athird-partyclaim againstSilvermark thenindemnification
proceduredn the Agreementpply, wherebythe Companymay generallydefendthe claim atits own expenseFor particularitemslisted
in the Indemnification Escrow Agreement, the Company will not have an opportunity to dispute claims.

Guarantee and Joinder
As aninducemento Silvermarkto enterinto the StockPurchaségreementgachof W. BennettCollettandW. BennettCollett,

Jr. enterednto aJoinderandGuaranteavith Silvermarkwherebytheyindividually guarante¢he obligationsof the CompanyandCenters
under the Stock Purchase Agreement.
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PROPOSAL #2
PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL MEETING

If approvedthis proposalwould permitusto adjournor postponehe SpecialMeetingfor the purposeof soliciting additional
proxiesin theeventthat,atthe SpecialMeeting theaffirmative votein favor of the SaleProposals lessthana majority of our outstanding
sharef CommonStockentitledto vote atthe SpecialMeeting.If this proposals approvedandthe SaleProposals notapprovedatthe
SpecialMeeting,we will be ableto adjournor postponehe SpecialMeetingfor the purposeof soliciting additionalproxiesto approve
the SaleProposallf you havepreviouslysubmitteda proxy onthe proposalsliscussedh this proxy statemenandwish to revokeit upon
adjournment or postponement of the Special Meeting, you may do so.

If aquorumis presenfatthe SpecialMeeting,the Proposato Adjourn or Postpondghe SpecialMeetingwill be approvedf the
numberof shares/otedin favor of thatproposabregreateithanthosevotedagainsthatproposal AbstentionsandBroker Non-\oteswill
haveno effect on the outcomeof the vote on the Proposato Adjourn or Postpondhe SpecialMeetingif it is submittedfor stockholder
approvalwhenaquorumis presentatthemeeting.If aquorumis not presentitthe SpecialMeeting,the Proposato Adjourn or Postpone
the SpecialMeetingwill only beapprovedf the holdersof a majority of the voting powerof our CommonStockpresenin personor by
proxy at the SpecialMeetingvoteto approvethe proposal Underthesecircumstancesabstentionsvould havethe sameeffect asa vote
against this proposal and Broker Noot&s would have nofefct on the outcome of the vote on this proposal.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE OFOROTHE
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 DecembeB1, 2012concerningeachstockholdeknownto the Company
to own beneficially more thanfive percentof the outstandingCommonStock of the Companyand information regardingbeneficial
ownershipof CommonStock,andthe commonstock of FreedormHolding by eachdirectorand executiveofficer, andall directorsand
executiveofficers asa group.FreedomHolding may be deemedo be a Oparentof the Companyassuchterm s definedin the rules
promulgatedunderthe SecuritiesExchangeAct of 1934.FreedonmHolding'ssolebusinessurrentlyis to hold sharesof the Company
During 2008, FreedomFinancial,W. B. CollettandW. B. Collett, Jr. transferredhll options,CommonandPreferredStockto Freedom
Holding. In 2009, FreedomHolding convertedall 200 sharesof the Company&SeriesE Preferredstockinto 104,712sharesof the
Company$$.20 par value common stodRefore the transfeFreedom Holding owned 100% of Freedom Financial.

THE COMPANY FREEDOM HOLDING
: Number Of Percent Of Number Of Percent Of
Directors and
Executive Oficers Shares Class Shares Class
€] 2) 1) 4)
W. B. Collett, Chairman 2,180,2083) 44.6% 812.05 85.0%
W. B. Collett, Jr, President and CEO 3) 87.95 9.21%
Kimberly R. Tharp, CFO 31,62%11) 1% N N
Daniel Licciardi, COO 54,62%12) 1.3% N N
Jennifer Chong 12,25q13) <1% N N
Geoge W Galloway Jr 57,50((10) 1.4% N N
All current directors and Executivefioers as a group (6 2.336.203 47 D% 900.00 94.%%
persons) (6)
5% Beneficial
Owners
Freedom Holding, Inc. (7)(9) 2,180,203 44.6% N/A N/A
S 210,834 5.2% N/A N/A

Dorothy V. Howell (5)(8)

(1) Baseduponinformationfurnishedto the Companyby the namedpersonandinformationcontainedn filings with the Securitiesand
ExchangeCommission(the OCommissionQ)inder the rules of the Commissiona personis deemedo beneficially own sharesover
which the personhasor sharessoting or investmenipoweror which the personhasthe right to acquirebeneficialownershipwithin 60
days. Unless otherwise indicated, the named persons have sole voting and investment power with respeoineshbyethem.
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(2) Basedon 4,037,293sharesoutstandingas of December31, 2012 Sharesof CommonStock of the Companysubjectto options
exercisableor preferredstock convertiblewithin 60 daysare deemedutstandingor computingthe percentagef classof the person

holding such options or preferred stock, but are not deemed outstanding for computing the percentage of class for any other persol

(3) Of the 2,180,203sharesit includes1,325,86%haresownedby FreedomHolding Inc., 706,0000ptions,and 148,334sharesf the
Company€&PreferredF Stock.Holding had 20,0000ptionsexpire Novemberl, 2011. As of January6, 2011, Holding haspledgedall

1,325,86%haresof Florida GamingCorporationcommonstockandthe 1,000sharesof PreferredF stockto a bankascollateralfor a
loan.Mr. Collett maybe deemedo beneficiallyownthe sharesieldby Holding, althoughhedisclaimssuchbeneficialownershipof such
sharesMr. Collett canexertconsiderablenfluenceover the electionof the Company'directorsandthe outcomeof corporateactions
requiring stockholder approval.

(4) Includesl,109,01 shareownedby Holding. Mr. Collett maybe deemedo beneficiallyown theshareseldby Holding, althoughhe
disclaims beneficial ownership of such shares.

(5) The Estateof Dorothy Howell currentlyowns210,834sharesof stock.Mr. Howell passedawayon Junel2, 2010andMrs. Howell
passed away on July 31, A0TThe Estate currently holds the remaining shares of stock.

(6) Includesl148,334shareswvhich maybeacquiredby all directorsandexecutiveofficersasa groupuponconversiorof 1,000sharesf
the Company's Series F Preferred Stock.

(7) SeeNote (6). The addres®f FreedomFinancialCorporationand FreedomHolding, Inc. is 2669 CharlestowrRoad,Suite D, New
Albany, Indiana 47150. The business address oBW ollett is 1750 South Kings Highwgdlyort Pierce, Florida 34945-3099.

(8) The Estate of Dorothy.VHowell's address is Plaz&Metia, Suite 22 A-B, Miami, Florida 33132.

(9) OnMarch 11, 2008,W. BennettCollett, Jr. transferrechis optionsto FreedonHolding, Inc. W. B. Collett, Jr., has9.21%ownership
in Freedom Holding, Inc.

(10) Geoge W. Galloway director, transferrechis 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 Shae an Address

Only one proxy statemenis being deliveredto multiple stockholderssharingan addresaunlessthe Companyhasreceived
contraryinstructionsfrom oneor moreof the stockholdersUponwritten or oral requestthe Companywill promptly delivera separate
copy of the proxy statemento a stockholderat a sharedaddresgo which only a single copy of the proxy statementvasdelivered.A
separateopy of the proxy statementanbe obtainedwithout chage by writing to Kim Tharp,Chief FinancialOfficer, FloridaGaming
Corporation 2669 CharlestowrRoad,Suite D, New Albany, Indiana47150or by calling (502) 589-2000A stockholdemay notify the
Companythat he or shewishesto receivea separatgroxy statementn the future or, if stockholdersarereceivingmultiple copiesof
proxy statementsit a sharedaddressrequestdelivery of a singlecopy of the proxy statemenby writing to Kim Tharp,Chief Financial
Officer, Florida Gaming Corporation, 2669 Charlestown Road, Suite D, New Albatigna 47150 or by calling (502) 589-2000

Financial Information

Certainfinancialinformationregardinghe CompanyandCenterss setforth in the Annexesdescribedelowandis incorporated
into this proxy statement by reference:

FloridaGamingCorporationUnauditedPro FormaCondensedonsolidated-inancialStatementsor the YearEnded

Annex B December 31, 2Aland the Nine Months Ended September 30, 2§itg effect to the sale transaction

Annex C FinancialStatements$or Florida GamingCenters]nc. for the YearEndedDecembei31, 2011 (Audited) andfor the
Nine Months Ended September 30, 2012 (Unaudited).

Annex D Consolidatedrinancial Statementgor Florida GamingCorporationand Subsidiariesor the Year EndedDecember

31, 201 (Audited) and for the Nine Months Ended September 30, 2012 (Unaudited).
Stockholder Complaint

On Decemberll, 2012, after thefiling of our preliminary proxy statementvith the Securitiesand ExchangeCommissionon
December7, 2012,a Companystockholderfiled a complaintagainstthe Company Centers Silvermark,and eachof the Company
directors,including a formerdirectorwho is deceasedyilliam Haddon,in the Circuit Courtfor the EleventhJudicial Circuit in andfor
Miami-Dade CountyFlorida.

In the complaint, the stockholderclaims that by approvingthe Company©entry into the Stock PurchaseAgreementwith
Silvermark,our directors,aidedand abettedby the Company Centersand Silvermark,breachedheir fiduciary dutiesof care,loyalty,
goodfaith andcandorowedto our stockholdersfailed to fully discloseall materialinformationnecessaryo makeaninformeddecision
regardingthe saletransactiorandfailed to take stepsto protectthe interestof our public stockholdersandto properlyvalueour assets,
andthatit is unfair for the Companyto enterinto the StockPurchasé\greementThesuit alsocontendgshatthe saleis for aninadequate
priceandhinderstheability to considemtherexpressionsf interest.Thesuitfurtherallegesthatthe proxy statementails to provideyou
with completeand accuratenformationaboutthe saletransactiorand omits or misrepresentmaterialinformationconcerningamong
other things, the process and events leading up to the announcement of the sale transaction.
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The stockholderseeks:classcertification and seeksto enjoin the saletransactiorunlessthe stockholde® claimeddisclosure
deficienciesare addressedio enjoin a stockholdervote on the sale;to enjoin the directorsfrom taking actionsto inhibit expressions
from third partiesof interestin the sale;to rescindthe transactiorif it goesforward anddamagesto requirethe Companyto providean
accounting to the stockholders; attorrsefg@s 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.

The complaint,whichis attachedo this proxy statemenasExhibit A andincorporatecherein,is styledCobyJacobs on behalf
of himselfandall otherssimilarly situatedv. Florida GamingCorporation,W. BennetiCollett, W. BennettCollett, Jr., Geoge Galloway
Jr., Wlliam Haddon, Florida Gaming Centers, Inc., and Silvermark LLC, Case No. 12-48014CA21.

Futur e Stockholder Poposals

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.

Upon consummatiorof the saletransactionmanagemenuill considerwhetherwe will hold an Annual Meetingof Stockholders
in 2013,takinginto consideratiorour lack of operationsandthe expensenvolved.If we do hold an Annual Meetingof Stockholdersto
be consideredor inclusionin our proxy cardandproxy statementelatingto the Annual Meetingof Stockholdersproposalssubjectto
SECRule 14a-8mustbereceivedat our principal office within areasonabléime beforethe Companybeginsto print andsendits proxy
materials.

In addition,if you desireto bring otherbusinessincluding directornominationsat any suchAnnualMeetingof Stockholderghat
will notbeincludedin our proxy cardandproxy statementyour noticemustbe deliveredto us no earlierthanthe closeof businessn
the90thday prior to suchannualmeeting,andno laterthanthe closeof busines®nthelaterof the 60thday prior to suchannualmeeting
or the tenth day following the day on which public announcement of the date of such meeting is first made by us.

Foradditionalrequirementsa stockholdesshouldreferto our bylaws,a currentcopy of which maybe obtainedrom our Secretary
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 priivgpal of
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Where You Can Find More Information

The Companyfiles with the SEC annualreportson Form 10-K, quarterlyreportson Form 10-Q, currentreportson Form 8-K,
andproxy andinformationstatementandamendment$o reportsfiled or furnishedpursuanto Sectionsl3 and 15(d) of the Securities
ExchangéAct of 1934,asamendedThe public mayobtaininformationon the operationof the SECpublic referenceoomby calling the
SECat 1-800-SEC-0330Trhe SECalsomaintainsawebsite(http://wwwsec.goythatcontaingeports proxy andinformationstatements,
and other information regardingthe Companyand other companiesthat file materialswith the SEC electronically The Company®

headquarterare locatedat 3500 NW 37" Avenue,Miami, Florida 33142. The Company©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 Executivef(oér

January [__], 2013
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ANNEX A

EXECUTION COPY

STOCK PURCHASE AGREEMENT
BY AND AMONG
SILVERMARK LLC,
A DELAWARE LIMITED LIABILITY COMP ANY,

OR ITS ASSIGNEE(S)

FLORIDA GAMING CORPORAION,
A DELAWARE CORPORAION

AND

FLORIDA GAMING CENTERS, INC.,
A FLORIDA CORPORAION

DATED AS OF NOVEMBER 25, 2012
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASEAGREEMENT datedasof November25, 2012 (the CEffective DateO)is madeandentered
into by and amongSILVERMARK LLC, a Delawarelimited liability company(QPurchased)or its assignee(spursuantto Section
14.08,FLORIDA GAMING CORPORAION, a Delawarecorporation((BellelO)andFLORIDA GAMING CENTERS,INC., aFlorida
corporation(GCompany)).Seller and Companyare sometimescollectively referredto hereinas the CBeller Partie®©and individually
referred to herein as &éller Party. Capitalized terms not otherwise defined herein have the meanings setSedtion 13.01

WHEREAS, Companyis engagedn the businessf the operationof jai alai, slot machinesandrelatedgamingand
otherancillary businessesncluding poker domino, cardsandintertrack wagering,in Miami, Florida (d/b/a Miami Jai Alai) and Ft.
Pierce, Florida (d/b/a Ft. Pierce Jai Alai), and holds and operates under the Gaming Licenses (cotleei®asines®); and

WHEREAS, effective asof October25, 2012, pursuanto an Order(the QReceivershigDrdeO)of the Circuit Courtof
the EleventhJudicialCircuit in andfor Miami-DadeCounty Florida(the @CourtO) CaseNo. 12-35064CA58David Jonasvasappointed
as the temporary Receiver of the Assets of Company; and

WHEREAS, Selleris the sole shareholdeof Companyandownsall of the issuedand outstandingsharesof capital
stock of Company; and

WHEREAS,Sellerdesiredo sell,andPurchasedesireso purchaseall of theshareof capitalstockin Companyfree
and clear of any and all Liens, for the consideration and on the terms set forth in this Agreement; and

WHEREAS, in orderto inducePurchaseto executeanddeliverthis AgreementWilliam B. Collett, Sr. andWilliam
B. Collett, Jr., who areindividual residentsof the Stateof Florida (the GCollett<D)andindirectprincipal shareholdersf Sellef executed
and delivered the Guarantee and Joinder dated as of the date hereddi(ttiefd) in the form attached hereto as Exhibit A; and

WHEREAS, the Boardof Directorsof Seller(the GBellerBoardd)has,uponthe termsandsubjectto the conditionsset
forth herein,unanimously(i) determinedhatthe transactiongontemplatedy this Agreementjncludingthe Sale,arefair to andin the
bestinterestof Sellerandits shareholderdji) adoptedhis Agreementindapprovedhetransactionsontemplatedherebyincludingthe
Sale, and (iiirecommended that Sel@rshareholders approve this Agreement (8&lér Board RecommendationO)

NOW, THEREFORE,in consideratiorof the mutual covenantsand agreementsetforth in this Agreementand for
othergoodandvaluableconsiderationthereceiptandsufiiciency of which areherebyacknowledgedthe partiesheretoagreeasfollows:
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ARTICLE |
SALE OF SHARES AND CLOSING

1.01 Purchase and Sale of Stock of Company

@ Onthetermsandsubjectto the conditionssetforth in this Agreementatthe Closing,Sellerwill sell,transfer
convey assigranddeliverto PurchasemndPurchasewill purchaseacquire accepandpayfor, all of theissuedandoutstandinghares
of capitalstockof Companyconsistingof One Thousand1,000)sharegthe (Bhare®)of Company€commonstock,no parvalueper
share(the @CommonStock)) freeandclearof anyandall Liens (the Bale)).Uponthe Closingof the Sale,Purchaseshallbecomethe
sole shareholder and sole beneficial owner of Company and own all of the issued and outstanding shares of capital stock of Comyj

(b) From andafterthe Effective Date,the Companyshall useits bestefforts to obtainan orderfrom the Court
: (i) approvingand authorizingthis Agreementthe Saleandthe transactioncontemplatedinderthis Agreementor ruling that such
approvalandauthorizationby the Courtis not requiredin orderfor the Companyto be a party to this Agreementand (ii) requiring
the Receiverto cooperatevith the Companyto allow the Companyto comply with andfulfill its obligationsunderthis Agreement
(collectively, the @CourtAuthorizationOrdeiO) Theforegoingshallinclude,the Company€bbligationto requesanduseits bestefforts
to obtainthe Court AuthorizationOrderat the hearingcurrentlyscheduledor November27,2012.In the eventthatthe Courtdoesnot
issuethe Court AuthorizationOrderby November27,2012or suchotherdateasPurchaseandSellermay otherwiseagreein writing,
thenthe Companyshall continueto useits bestefforts to obtainthe same but providedthat Purchaseshall havethe right andoption,
whichmaybeexercisedy Purchasein its soleandabsolutediscretionatanytime onor beforethe Due DiligenceTerminationDate,to
either(i) removethe Companyasa partyto this Agreementindcontinuethis AgreementaisanagreemenbetweerPurchaseandSeller
withoutthe Companypr (ii) terminatethis Agreemenby written noticeto Seller whereuporthe Depositshallberefundedo Purchaser
by the EscrowAgent.UponanysuchterminationneitherPurchasenor anyof its RepresentativeshallhaveanyLiability or obligation
whatsoeveto any party heretoor any otherPersorunderor pursuanto this Agreementany of the Ancillary Agreementr applicable
Law. Sellerandthe Companyagreethatin the eventthatthis Agreements filed with or disclosedo the Court, Sellerandthe Company
will usetheir bestefforts to obtainconfidentialtreatmentfrom the Courtwith respecto any proprietaryinformation,tradesecretsand
other confidential information contained in this Agreement unless Purchaser otherwise consents in writing.

1.02 Purchase Price; Deposit; Allocation

@ PurchaséPrice Subjectto thetermsandconditionsof this Agreementthe aggregateurchaseprice for the
Sharesandthe covenantot to competeof Seller containedin Section4.10is One HundredFifteenMillion Dollars ($115,000,000)
(the QPurchasélriced).Upon Closing, the Creditor Paymentsthe Deposit,the RetentionAmount andthe HoldbackAmount shall be
deductedrom the Purchasériceandthe remainingamountof the Purchasérice (the (RemainingPurchasédrice)) asadjustecbased
on prorationsandcreditsunderthis Agreementshallbe payableto Sellerin immediatelyavailableUnited Statefundsat the Closingin
the manner provided iBection 1.04
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(b) Deposit Within ten (10) BusinessDays following the Effective Date, Purchaseshall deliver the Deposit
to EscrowAgent. The Depositshall be paid by good check(drawn on a bankdoing businessn Miami-Dade County Florida) or by
electronicwire transferof immediatelyavailablefundsor anequivalenmannerandshallbeheldin escrowby EscrowAgentpursuanto
the DepositEscrowAgreemento be executedy Seller PurchaseandEscrowAgentandappliedtowardthe Purchasériceatthetime
of Closing.Any interestearnedon the Depositshallbe appliedin the samemannerasthe Deposit.The Depositshallbe non-refundable
to Purchasein the eventthatthe Closingfails to occurdueto a defaultunderthis Agreemenby Purchaseandthe Purchaségreement
is terminatedby the SellerPartiespursuanto Section12.01(c)(i) in which event,uponsuchterminationof this Agreementasa result
thereof,the Depositshall be paid by EscrowAgentto Seller;otherwise the Depositshall be refundedto Purchaseby EscrowAgent
in the eventthatthe Closingfails to occur Selleracknowledgeshatthe paymentof the Depositby Purchaseto EscrowAgentto be
held and appliedpursuantto the termshereofis, amongother covenantsontainedin this Agreementgood, valuableand sufficient
consideration for this Agreement.

(c) Section 338(h)(10) Election; Company Conversion; Paymenaxdst Allocation of Purchase Price

0] Upon requestof PurchaserSelleragreeso join with Purchasein making an electionunderCode
Section338(h)(10),andany comparableelections with respecto the purchaseof the Sharesunderany stateor local incometax Law
(eacha (Bection338(h)(10)ElectiorO).All taxesimposedon the deemedsaleof assetgesultingfrom the Section338(h)(10)Election
will beincludedin Sellei@ tax returnsasapplicableandwill be paidby Seller As analternativeto the makingof the Section338(h)(10)
Election,uponrequesif PurchaserSelleragreego convertCompanyfrom a Floridacorporationto a Floridalimited liability company
pursuanto Florida Statutes507.1112 and 608.439(a GConversio®),in which case the term OShares&susedin this Agreementshall
meanall of the membershignterestsin Companyfollowing conversion A Conversionshall be treatedby Purchaseand Sellerasa
deemediquidation of Companyby Sellerin a transactiomgualifying asa tax free liquidation underCodeSection336 followed by the
sale of all of the assets of Company to Purchaser
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(ii) Purchasemland Seller have agreedthat in the eventPurchaserequestshe making of the Section
338(h)(10)Election,or uponthe saleof the Shareso Purchasefollowing a Conversionthat Purchaseand Sellershall acttogetherin
goodfaith to determineand agreeuponthe properallocationof the consideratiorpaid by Purchasefor the Sharegandthe assetsof
Companythataredeemedo havebeenacquiredpursuanto Section338(h)(10))andthe covenaninot to competecontainedn Section
4.10hereof(the QAllocation Schedul®) A draftof the Allocation Scheduleshallbe preparedy Purchaseanddeliveredto Sellerwithin
60 daysfollowing the Closing.If Sellernotifies Purchasem writing that Sellerobjectsto oneor moreitemsreflectedin the Allocation
Schedule Sellerand Purchaseshall negotiatein goodfaith to resolvesuchdispute.lf Sellerand Purchaseare unableto resolveany
disputewith respecto the Allocation Schedulewvithin 90 daysfollowing the ClosingDate,suchdisputeshallberesolvedby animpartial
nationallyrecognizedirm of independentertified public accountantgotherthan Seller'saccountantsr Purchase® accountants)and
thefeesandexpensesf suchaccountingirm shallbeborneequallyby SellerandPurchasein addition,PurchaseandSellereachagrees
thatin the eventof the Section338(h)(10)Electionor Conversion(i) thatanysuchallocationshallbe consistentvith therequirement®f
Section10600f the Codeandtheregulationghereunder(ii) to completgointly andto file Form8023(or Form8594,asapplicable)the
requiredscheduleselatedthereto,and comparablestateforms andschedules(iii) to completejointly andto file separatelyForm 8883
(if required)with its FederalincomeTax Returnconsistentwvith suchallocationfor the tax yearin which the Closing Dateoccurs;and
(iv) thatneitherpartywill takea positiononanyincome transferor gainsTax Return,beforeany Governmentabr RegulatoryAuthority
chagedwith the collectionof anysuchincome transferor gainsTax or in anyjudicial proceedingelatingto anysuchTax, thatis in any
mannelinconsistentvith thetermsof anysuchallocationwithout the prior written consenbf the otherparty. If anychangesrerequired
to be madeto theseformsor schedulegincluding Form 8883)asa resultof any adjustmentso the PurchaséPriceafterthe Closing,the
partiesshall promptly andin goodfaith reachanagreemenasto the precisechangesequiredto be made.Sellershall assistPurchaser
andcooperatavith Purchasein connectiorwith anyandall document@ndmaterialghatPurchasedeemaecessaryo bepreparedand/
or filed in connection with making a Section 338(h)(10) Election or a Conversion.

(d) Effect of Paymentdo Creditors Eachof the Seller Partiesacknowledgesnd agreeshat notwithstanding
anythingcontainedn this Agreementr any of the Ancillary Agreementgo the contrary:(i) any amountof the PurchasePricethatis
paid by Purchaseto any Creditoror the EscrowAgenthereundeshall eachbe deemedo be paidto Seller;(ii) neitherPurchasenor
anyof its Affiliates (hor Companyafterthe Closing)shallbeliable to Sellerfor anysuchpaymentgo any Creditoror the EscrowAgent,
andSellershallnotmakeanyclaimsor otherwiseseekanyrecourser remediesgainsturchaseor its Affiliates (noragainstCompany
afterthe Closing)for suchpayments(iii) neitherSellernor Companyshallmakeanyclaimsor otherwiseseekanyrecourser remedies
againstPurchaseor its Affiliates for amountsepresentinghe CreditorPaymentsthe HoldbackAmount, the Depositor the Retention
Amount;and(iv) all suchpaymentsandamountsshallbe appliedagainstandbe deemedo be paymentof the Purchasé’riceandshall
be deemedo be paymentsn full satisfactionof Purchase® obligationshereundewith respecto suchportion of the Purchasé®rice.
Notwithstandinghat Companyhasjoinedin this Agreemenfasa partyin orderto inducePurchaseto enterinto this Agreementndto
purchasdéhe Sharesn accordancevith thetermsandconditionsof this AgreementCompanyacknowledgesndagreeshat Company
shallhavenorightsor claimsagainsthe Purchasériceor anyportionthereof,includingthe CreditorPaymentsthe HoldbackAmount,
the Deposit or the Retention Amount.
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1.03 Closing The Closing will take place at the offices of Gunstey Yoakley & Stewart,PA., at 10:00A.M.
Easterntime on the Closing Date or at suchothertime and placeas may be mutually agreedupon by the parties.At the Closing, (i)
Purchasewill deliverthe sumof SevenMillion Five HundredThousandandNO/100 Dollars ($7,500,000.00)o the EscrowAgent by
wire transferof immediatelyavailablefunds (the QRetentionAmountO)to suchaccountor accountsasidentifiedin the Indemnification
EscrowAgreementto be held, investedandbr disbursedn accordancevith the termsof the IndemnificationEscrowAgreementand
(i) Purchasewill paythe RemainingPurchasePrice,as adjustedbasedon prorationsand creditsunderthis Agreementto Sellerby
wire transferof immediatelyavailablefundsto suchaccountsasSellermayreasonablyirectby written noticedeliveredto Purchaseat
leasttwo (2) BusinesdDaysbeforethe ClosingDate.At the Closing,Sellerwill transfer conveyandassignto Purchaseall the Shares
(freeandclearof anyandall Liens) by deliveryto Purchasebf certificatesrepresentinghe Sharesduly endorsedor accompaniedby
duly executedstock powersin form andsubstancecceptabldo Purchasein Purchase® sole andabsolutediscretion),for transferto
PurchaserAt the Closing, Seller Purchaseandthe EscrowAgent shall executeand deliver the IndemnificationEscrowAgreement,
andthereshall alsobe deliveredto Purchaseand Sellerall contracts documentsgertificates,opinion and instrumentsequiredto be
delivered undeArticle VI andAtrticle VII.

1.04 PurchasePrice Adjustmentsand Deductions;Payof of IndebtednessHoldback Amount; Prorationsand

Credits

@ The PurchaséPriceshall be (i) increasedy anamountequalto the amountof Cashon Hand,assuchterm
is definedbelow (to be verified by proceduresetforth in Section1.09 below);and(ii) decreasedby an amountequalto the amount
of the AccountsPayableandthe amountof total Liabilities of Companyassociatedvith UncashedlicketsandPre-ClosingChecksas
provided inSection 1.0&ndSection 1.0%f this Agreement.

(b) No later thanfifteen (15) BusinessDays prior to the Closing, the Seller Partiesshall obtainanddeliver to
Purchasepayof lettersand EstoppelCertificatesfrom the holdersof any Indebtednessf Company(collectively, the GCreditor®),
including without limitation from the Summit Lenderswith respectto the Summit Loan and Security Agreementsand MCM with
respecto the MCM Agreementwhich payof lettersand EstoppelCertificateswill be deliveredby Companyto Purchaseandshall
containpayof amounts per diem interest,wire transferinstructionsand an agreemenby the Creditorsto deliver to Company upon
full paymentor releaseof any suchlndebtednesd,JCC-3 terminationstatementssatisfactionsof mortgageandbr otherappropriate
releasesndsatisfactionandanyandall original promissorynotesor otherevidence®f IndebtednesmarkedcanceledTheobligation
of the SellerPartiesto obtainanddeliverEstoppelCertificatesprior to the Closing,shallalsobe deemedo includeEstoppelCertificates
from the City of Miami, Florida, Miami-DadeCounty Floridaandthe City of Fort Pierce Floridaunderthosecertainthree(3) revenue
sharingagreementdescribedn Scheduldl (the QRevenueSharingAgreement®) Notwithstandinganythingin this Sectionl.04to the
contrary the Seller Parties shall not be required to obtain pégttérs for any Indebtedness which constitutes Included Liabilities.
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(c) From the Effective Date throughthe Closing Date, at the sole costand expenseof the Seller Parties,the
SellerPartiesshallusebestefforts to procureanddeliverto Purchaseprior to or atthe Closing,satisfaction@andreleasegcollectively,
the QPre-ClosingRelease®)in form and substanceacceptableo Purchasein its sole and absolutediscretion,executedby or on
behalf of eachof the Creditors,beneficiariesand other contractpartiesto the agreementsguarantiespbligationsand instruments
thatareExcludedContractsandbr ExcludedLiabilities (includingthoseagreementgjuarantiespbligationsandinstrumentsiescribed
in ScheduleVIl heretoandbr ScheduleX hereto)and claimantsand potentialclaimantsunderclaims, potentialclaims and Actions
or Proceedingghat are Excluded Litigation andbr Excluded Liabilities (including those claims, potential claims and Actions or
Proceedingslescribedn Schedule2.10hereto,ScheduleVill heretoandbr ScheduleX hereto)(includingwithout limitation from the
SummitLenderswith respectto the SummitLoan and SecurityAgreementsand MCM with respectto the MCM Agreement) fully
andunconditionallyreleasingCompanyfrom any andall Liabilities (including the SummitLiabilities andthe MCM Liabilities), and
waiving any claimsandbr potentialclaimsthat suchCreditors,beneficiariespthercontractparties,claimantsand potentialclaimants
may haveagainstCompanyarisingunderor in connectiorwith suchagreementguarantiesinstrumentsanydocumentelatedthereto
or claims, potentialclaimsor proceedinggcollectively, the CExcludedCreditor Claims and LiabilitiesO).For avoidanceof doubt,the
ExcludedCreditor Claims and Liabilities shall be deemedto constituteExcludedLiabilities. To the extentthat the procuremenbf
any Pre-ClosingReleaseshat havenot beenobtainedby the Closing Date requiresthe payof of any outstandingexcludedCreditor
ClaimsandLiabilities, thenPurchaseshall havethe option, which may be exercisedr not exercisedat Purchase® soleandabsolute
discretion(andwithout waiving any right of PurchaseunderSection6.01), to proceedo Closingand (i) pay suchExcludedCreditor
ClaimsandLiabilities in whole or in partator prior to the Closingusingthe proceedof the Purchasérice (the amountof anyandall
suchpaymentsare collectively referredto hereinasthe QCreditor Payment®);andbr (i) hold backandretainanamountequalto the
unpaidportion of suchExcludedCreditor Claimsand Liabilities from the PurchasePrice (the (HoldbackAmountO).Notwithstanding
anythingin this Agreementto the contrary the Seller Partiesshall not be obligatedto obtain or deliver a Pre-ClosingReleasen
respectof any IncludedLiability. The amountequalto any andall Creditor Paymentsand HoldbackAmount shall be deductedrom
the PurchasePrice. Purchasehasbeenadvisedof the pendencyof thosecertainforeclosureactions,describedn ScheduleVlil (the
GummitActions®. In connectiortherewith,Companyagreesot to waive any rights underthe SummitActions or otherwiseagreeor
consento anythingthereundepr otherwiseunreasonablygctor fail to actthereundein mannetthatwould adverselyaffect Purchase®
rightsunderthis Agreemenbr afterthe Closing.Furthermorethe SellerPartiesagreeto usetheir bestefforts (which shallbedeemedo
includerequestingandattendinga hearingunderthe aforesaidaction)to obtaina payof letterandanEstoppelCertificatefrom Summit,
any otherCreditorandany otherplaintiff underthe SummitActions computedhroughthe Closing.For the purposeof subparagraph
(b) aboveand this subparagraplc), the term ObeseffortsOwith respectto obtaining payof letters, EstoppelCertificatesand Pre-
ClosingReleasedérom the SummitLenderswith respecto the SummitLoan and SecurityAgreementsaand any other Creditorin any
Actions or Proceedingsshall be deemedo include, without limitation, the obligationto requestand attenda hearingunderthe such
SummitActionsor otherActions or Proceeding$o compeltheissuancef the payof letters,the EstoppelCertificatesandPre-Closing
Releasedy SummitLenders.The SellerPartiesfurther agreethatin the eventthat Purchaseelectsto makea Creditor Paymentprior
to the Closingto pay off the SummitLenderswith respectto the SummitLoan and SecurityAgreementsthenthe Seller Parties,as
borrowermortgagorebtor and Purchaseras lendermortgageadecuredparty, shall reasonablyagreeupon the appropriatedoan and
securitydocumentatiorin orderto evidencea loanin favor of Purchasem the amountof suchCreditorPaymentwhich shall provide
Purchasewith a mortgageanda securityinterestin the Assetsin the samepriority asthe SummitLoan and SecurityAgreementsin
sucheventtheSellerPartiesshallpayall mortgageecordingtax, recordingfees title premiumsandreasonablattorneysesincurred
by Purchaseiin connection with the negotiation, documentation, execution, delivery and recordation of the applicable loan docume
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(d) The PurchasePrice shall also be adjusted(upwardsor downwards)as a resultof the following prorations
andcreditsrelatingto the Assets the ExcludedLiabilities andthe ownershipand operationof the Businessasof the ClosingDateand
reflectedin the OperationsSettlemeniStatementsthoughthe transactiorunderthis Agreementconstitutedthe purchaseand sale of
Assetsandnot the purchaseandsaleof the Shareswith Sellerliable to Companyandthe Purchasefor suchitemsto the extentsuch
itemsrelateto anytime periodon or prior to the ClosingDateor areExcludedLiabilities, andCompanybeingliable to the extentsuch
items relate to periods subsequent to the Closing Date or are Included Liabilities:

0] Real estate taxes on or with respect to the Assets;

(ii) Rents, lease amounts,additional rents, taxes and other items payable by Company under the
Operating Agreements;

(i) The amountof rents,taxesand chagesfor sewer water telephone glectricity 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 respecto the Assetsandbr
the Business;

(v) All prepaid expenses of Company existing on the Closing Date Ritep&)d Expenséy;

(vi) All prepaiddepositsof Companyin connectionwith the Businessxistingon the ClosingDatelisted
on Schedule 1Xof the Seller Disclosure Schedule (tlirépaid Deposi®);

(vii) All accrued expenses under the Operating Agreements;
(viii)  Theamountof any andall otherindebtednessf Companythat constitutesExcludedLiabilities that
havenot otherwisebeenfully paidandsatisfiedprior to the Closingshall be appliedagainsthe Purchasédriceto reducethe amountof

the Purchase Price payable hereunder; and

(ix) All other items normally pro rated or adjusted in connection with similar transactions.
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Exceptas otherwiseagreedby the parties,the netamountof all suchprorationsandcreditswill be settledand paid by Seller on the
onehand,or Purchasefor at Purchase® option, Company),on the otherhand,asapplicable on the Closing Date,and: (x) if thereal
estatetax bill for theyearof this Agreementhasnot yet beenissuedthenthe prorationshall be basedn the prior year@ taxes provided,
howeverthatuponreceiptof the 2012tax bill, eachparty agreeswith the otherto re-prorateandpay saidreal estateaxeswithin fifteen
(15) daysof receiptof saidtax bill usingthe Novemberfour percent(4%) discountamount;(y) all taxesandreal estateassessments
will be proratedasof 12:01A.M. on the Closing Date on the basisof a 365-dayyearor a 366-dayyear asthe casemay be. If, onthe
ClosingDate, the currentreal propertytax bill with respecto the Businessor the Assetsis not available,the amountof real property
taxeswill beapportionedasedn the currentyeai® millage appliedto thatportion of the Purchasériceallocatedto the RealProperty
If the currentyeai® millageis notfixed, taxeswill beapportionedn the samemannerbasedupontheimmediatelyprior yeai® millage.
Any apportionmenbf taxesbaseduponany figuresotherthana final tax bill will, at the requestof either Seller on the one hand,or
Purchaseron the otherhand,be subsequentlyeapportionedaseduponreceiptof the final tax bill for the currentyear;and(z) if any
of the prorationscannotbe calculatedaccuratelyon the ClosingDate, thenthe samewill be calculatedwithin onehundredtwenty (120)
daysafter the Closing Date andeitherparty owing the otherparty a sumof moneybasedon suchsubsequenprorationswill promptly
pay such sum to the other party

1.05 Further Assurances; Post-Closing Cooperation

@ Subjectto the termsandconditionsof this Agreementat any time or from time to time afterthe Closing, at
Purchasé® or Company€requesandwithoutfurtherconsiderationSellershallexecuteanddeliverto Purchasesuchotherinstruments
of sale,transfer conveyanceassignmentind confirmation, provide such materialsand information and take such other actionsas
Purchaseand Companymay reasonablydeemnecessaryr desirablein orderto effectively transfer conveyandassignto Purchaser
andto confirm Purchase® title to, all of the Sharesand,to the full extentpermittedby Law, to put Purchasein actualpossession
andoperatingcontrol of Companythe Businessaandthe Assetsandto assistPurchasem exercisingall rightswith respecthereto,and
otherwise to cause Seller to fulfill its obligations under this Agreement.

(b) Following the Closing,eachpartywill afford the otherparty, its counselandits accountantsguringnormal
busines$ours,reasonableaccesdo the books,recordsandotherdatarelatingto the BusinessCompanyandbr the ExcludedAssetsin
its possessiomwvith respecto periodsprior to the Closingandthe right to makecopiesandextractstherefrom,to the extentthat such
accessnay be reasonablyequiredby the requestingparty in connectiorwith (i) the preparatiorof Tax Returns,(ii) compliancewith
therequirement®f any Governmentabr RegulatoryAuthority, (iii) the determinatioror enforcemenbf the rights andobligationsof
suchotherpartyto this Agreementindthetransactiongontemplatedherebyand(iv) in connectiorwith anyactualor threatened\ction
or Proceeding.

(c) If, in orderto prepareits Tax Returns,otherdocumentsor reportsrequiredto be filed with Governmental
or RegulatoryAuthoritiesor its financial statementsr to fulfill its obligationshereunderit is necessaryhata party be furnishedwith
additionalinformation,documentsr recordsrelatingto the BusinessCompanyandbr the ExcludedAssetsnot referredto in Section
1.05(b)above,andsuchinformation,documentsr recordsarein the possessior control of any otherparty to this Agreementsuch
otherpartyshalluseits reasonabléestefforts to furnishor makeavailablesuchinformation,document®r records(or copiesthereof)at
therecipientérequestcostandexpenseAny informationobtainedby apartyin accordancevith this Sectionshallbeheldconfidentially
by it.
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(d) Notwithstandinganythingto the contrary containedin this Section1.05 if Seller on the one hand,and
Purchaseron the otherhand,arein an adversariakelationshipin litigation or arbitration,the furnishing of information,documentsor
records in accordance with subsections (b) and (c) of this Section shall be subject to applicable rules relating to discovery

(e) In the eventthatany party heretocollectsor receivesafterthe Closing,fundsbelongingto any otherparty,
the party receivingsuchfundsshall be deemedo havecollectedor receivedsuchfundsin trustfor the benefitof the otherparty and
shall promptly deliver the amounts to the party entitled thereto, and the parties will cooperate to minimize any such misdirected ful

1.06 Third Party Consents To the extentthat the consummatiorof the transactionscontemplatedunder this
Agreemenbr the Ancillary Agreementgincludingthe saleof the Shareshereunderyvill resultin or give riseto any conflict, violation,
breach,default,termination,cancellationacceleratioror modification or requirethe consentapprovalor notice of the type described
in Section2.03(c) below in or with respecto any Contractto which Companyis a party or by which any of its assetsandproperties
is bound,the SellerPartiesshall, at their sole costand expenseusetheir bestefforts to obtainthe consentor waiver of the otherparty
or partiesto suchContractso that the transactions£ontemplatecherebymay be consummatedavithout resultingor giving rise to such
conflict, violation, breach default,termination,cancellationacceleratioror modification.In the eventthatsuchconsenbr waiveris not
obtainedprior to the Closingandthe partiesconsummat¢he Salehereunderthenthe PurchasemdemnifiedPartiesshallbeindemnified
from andagainstany andall Lossesarisingfrom any suchconflict, violation, breach default,termination,cancellation acceleratioror
modification pursuantto the indemnificationprovisionsof Section11.01(a)of this AgreementasthoughsuchLosseswere Excluded
Liabilities. The provisionsof this Sectionl.06shallnot affect theright of Purchaseto not consummat¢hetransactiongontemplatedy
this Agreement if the condition to its obligations hereunder contain®dation6.05has not been fulfilled.

1.07 Insurance Proceeds

(@) CasualtylnsuranceProceedor CondemnatiorAwards If any of the Assetsare destroyedor damagediue
to a casualtyor othereventsor circumstancegsoveredby insurancemaintainedoy Companyor takenin condemnationthe insurance
proceedor condemnatiomwardor claim for insuranceproceedsr condemnatiormwardwith respectheretoshall be Assets,andshall
not be ExcludedAssets At the Closing, Sellershallpay or creditto Purchase(i) any suchinsuranceproceedsr condemnatiomwards
receivedby Sellerfollowing the Effective Datebut on or prior to the Closing,and(ii) the amountof anyinsurancedeductiblesor self-
insuredamountsandthe Companyshallhaveall of therightsagainstanyinsurancecompanieszovernmentabr RegulatoryAuthorities
and otherswith respectto suchdamagegdestructionor condemnationin no eventshall Selleror Companycompromiseor settleany
insuranceclaim or condemnatiorawardprior to the Closing,without Purchase® consentwhich shall not be unreasonablyvithheld or
delayed.The provisionsof this Sectionl.07 shall not affect the right of Purchasenot to consummatéhe transactiorcontemplatedy
this Agreement because obligations or conditions contain8ddtion 6.0%have not been fulfilled.
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(b) GeneralLiability or Similar Insurancelf Companyor Purchasereceivesproceedsrom a generalliability
insurancepolicy or othersimilar form of insurancemaintainecby Companyafter the Closing Datefor an actthat aroseon or prior to
the ClosingDate,suchinsuranceproceedshallbe (i) Assets(andshallnot be ExcludedAssets)|f suchproceedselateto an Excluded
Liability that hasnot beenfully andirrevocablyreleasedr satisfiedor if suchproceedselateto an IncludedLiability, andtherefore
retainedby Companyprovidedthat Companyshall apply any suchproceedseceivedwith respectto such ExcludedLiability to the
paymenbf suchExcludedLiability (andif suchinsurancegroceedexceedheamountrequiredfully andirrevocablyto releaseor satisfy
theapplicableExcludedLiability, thenthe excesproceedshallbetreatedasprovidedin theimmediatelyfollowing subsectionsii) and
(ii); (i) ExcludedAssets(andshallnot be Assets),f suchproceedselateto an ExcludedLiability thathasbeenfully andirrevocably
releasedr satisfied,andthereforesuchproceedsshall be promptly paid to Seller; and (iii) if the proceedgelateto a Loss subjectto
indemnity by a SellerParty thensuchproceedshall be retainedby Purchaseto reducethe amountof any indemnificationobligation
of Sellerwith respectto suchLoss or ExcludedLiability hereunderor if the applicableitem of Loss haspreviouslybeenfully and
irrevocably released or paid and satisfied by Selistributed to Seller to be applied to reimburse such indemnification payments.

(c) InsuranceProceeddo be Retainedby Seller (or to be Deliveredto Other Third Parties) Any insurance
proceedarisingfrom anyinsuredperil thatoccurswith respecto any of the ExcludedAssetso the extentsuchproceedsarereceived
by Companyor Purchaseafterthe ClosingDate,shallbe promptly paid overto Seller(or otherapplicablethird party entitledto 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 cash paymentto or in favor of Purchasei(or at
Purchasé® option, to Company)in anamountequalto, or the Purchasérice shall be decreasedy anamountequalto, the amountof
the total Liabilities of Companyassociatedvith uncashedunclaimedor abandonedickets,gamingchips,tokensand similar gaming
Liabilities outstanding(collectively, QUncashedricketsD)on the Closing Date madeby wagersfor betsplacedat the Businesson live
eventsheld at the BusinesslIn addition, at the Closing, Seller shall makea cashpaymentto Purchasefor at Purchase® option, to
Company)in an amountequalto the aggregatalollar amountof Uncashedricketsfrom inter-track wagersplacedon live eventsheld
at the Businessprior to the Closing (the QDffsite Wagering)which are outstandingon the Closing Date. Further Seller shall transfer
to Purchasefor at PurchasdB option, to Company)at the Closingall cashproceedsierivedfrom UncashedTicketsoutstandingn the
Closing Date from intetrack 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
Purchasériceshallbeincreasedy the amountof Company€tashon handat the Facilitiesasof the closeof businesgi.e., 11:59PM.,
E.T.) on the Closing Date (the @Cashon Hand)) providedthat suchincreasedamountof the Purchaséricethat reflectsthe amountof
Cashon Handshallbe payableat the timessetforth in this Section1.09andnot on the ClosingDate.The SellerPartiesrepresenthat (i)
approximately$2,000,000n Cashon Handis maintainedat the Miami JaiAlai Facility in the Ordinary Courseof Businessaandusedin
connectiorwith thedaily operation®f the Businessandapproximately$100,000n CashonHandis maintainedattheFt. PierceJaiAlai
Facility in the Ordinary Courseof Businessandusedin connectiorwith the daily operationf the BusinessSellerand Purchasewill
mutuallydesignaténdividualswhowill jointly countandmutuallyagreeonthebalanceof the Cashon Hand.Purchasewill payto Seller
within two (2) BusinesDaysafterthe Closing Datean amountequalto the Cashon Handthathasbeenmutually agreeduponby wire
transferof immediatelyavailablefundsto suchaccountsasSellermayreasonablgirectby written noticedeliveredto Purchaseat least
two (2) BusinesDaysheforethe ClosingDate.If the partiesareunableto agreeuponthe amountof the Cashon Hand,Purchaseshall
makesuchpaymentof the amountof Cashon Handwhich is undisputecdy the partiesin thetime frameandmannerassetforth above
and may delay the paymentof suchdisputedamount.The partieswill mutually designatean independentertified public accounting
firm thatwill determineghe Cashon Handandresolveanydisputesbetweerthe partiesasto the Cashon Hand.In suchcase Purchaser
shallmakesuchpaymentof the disputedamount,asfinally determineddy independentertified public accountingirm, within two (2)
Businesdaysafter the written determinatiorof suchCashon Handby suchindependentertified public accountingfiirm. Pursuanto
Sectionl.04hereof the Purchasériceshallbereducedy theamountof thebalanceof outstandingchecksssuedy Companyasof the
closeof busineson the Closing Date (the QPre-ClosingCheck®) which balancetogethemwith the checkledgeror otherreferenceo all
suchPre-ClosingChecksshallbeprovidedto Purchaseby Sellerator immediatelyprior to the Closing.The SellerPartiesshall (or shall
causeCompany)to procurefrom Company€banksand completesuchdocumentgincluding signaturecardsand bankingresolutions)
that are necessaryo add or removesignatoriesto and from Company&bank accountsat suchbanks,and deliver suchdocumentgo
Purchaseat the Closing.SuchPre-ClosingChecksfor which the amountof the PurchaséPriceis reducedshall be deemedan Included
Liability hereunder

ARTICLE Il
REPRESENATIONS AND WARRANTIES OF THE SELLER RRTIES

The SellerPartiesjointly andseverallyherebyrepresenandwarrantto Purchaserasof the Effective Dateandas of
the ClosingDate,assetforth in this Article II. Notwithstandingany otherprovisionof this Agreemenbr the SellerDisclosureSchedule,
eachexceptionsetforth in suchSellerDisclosureSchedulewill be deemedo qualify only eachrepresentatioandwarrantysetforth in
this Agreementthatis specificallyidentified (by cross-referencer otherwise)in the Seller DisclosureScheduleasbeingqualified by
such exception.
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2.01 Corporate Existence; Capitalization

@ Company Companyis acorporationduly incorporatedyalidly existingandin goodstandingunderthe Laws
of the Stateof Florida, andhasfull corporatepowerandauthorityto conductits businessasandto the extentconductedandto own,
operateuseandleasets Assetsandto executeanddeliverthis Agreementandthe Ancillary Agreementgo which Companyis a party;
to performits obligationsthereundeand hereundeandto consummatehe transactionsontemplatedherebyand hereby Company
is legally qualified to transacthusinessasa foreign corporation,andis in goodstandingassuch,in eachof thejurisdictionsin which
the natureof its propertiesandbr the conductof its businesgequiressuchqualification. Schedule2.01(a)setsforth (i) eachof the
jurisdictionsin which Companyis legally qualifiedto transacbusinesasa foreigncorporationand(ii) eachof the namesunderwhich
Companyhasat any time donebusinessCompanyhasfully compliedin all materialrespectswith all of the requirement®f any Law
governingthe useandregistrationof fictitious names,and hasthe legal right to usethe namesunderwhich it operatests business.
Exceptassetforth on Schedule2.01(a) Companyhasnot changedts nameor usedany assumedr fictitious nameotherthanthose
listed on Schedule?2.01(a) or beenthe surviving entity in a meger, acquiredany businessesr changedts principal placeof business
or chief executiveoffice, in eachcase sincethe dateof its organization.Thereis no pendingor, to the Knowledgeof the SellerParties,
threatened proceeding for the dissolution, liquidation, insolvency or rehabilitation of Company

(b) Seller Selleris a corporationduly incorporatedyalidly existingandin goodstandingunderthe Laws of the
Stateof Delaware andhasfull corporatepowerandauthorityto conductits businessasconductedandto own, operateuseandleaseits
assetsto own andsellthe Sharesandto executeanddeliverthis Agreementindthe Ancillary Agreements$o which Selleris a party, to
performits obligationsthereundeandhereundeandto consummat¢he transactiongontemplatedherebyandhereby Selleris legally
qualifiedto transacbusinesssa foreigncorporationandis in goodstandingassuch,in eachof thejurisdictionsin which the natureof
its properties and/or the conduct of its business requires such qualification.

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

(d) Capitalization Companyhas(a) Two Thousand(2,000) sharesof CommonStock authorizedand no
othersharef anyclassof capitalstockauthorized(b) OneThousand1,000)shareof CommonStockissuedandoutstandingwhich
constitutethe Sharesdeingsoldandtransferredo Purchasehereunderof which suchshareof CommonStockareissuedo andowned
by Seller and (c) no other sharesof CommonStockissuedor outstandingand no sharesof CommonStock held in treasury All of
theissuedandoutstandingsharesof capitalstockof Company(i) havebeenduly authorizedandvalidly issuedandarefully paidand
non-assessabléi) wereissuedn compliancewith all applicablestateandFederakecuritiedaws,and(iii) werenotissuedn violation
of any preemptiverights or rights of first refusalor similar rights. No preemptiverights, rights of first refusalor other Liens exist
with respecto the sharesof capitalstockof Company otherthanas providedin the SummitPledgeAgreementswith respecto the
Sharegwhich SummitPledgeAgreementsandthe rights and obligationsof the partiestheretoandthe Liens arisingthereundeshall
befully releasedandterminatedon or prior to the Closingwithout any Liability to Purchaser)andno suchrightsariseby virtue of or
in connectionwith the transactiongontemplatedereby Exceptfor the SummitWarrants(which SummitWarrantsandtherightsand
obligationsof the partiestheretoshall be fully releasedandterminatedon or prior to the Closingwithout any Liability to Purchaser),
thereareno outstandingpr authorizedrights, options,warrants convertiblesecurities subscriptiorrights, conversiorrights, exchange
rights or other agreement®r commitmentsof any kind that could require Companyto issueor sell any sharesof its capital stock
(or securitiesconvertibleinto or exchangeabléor sharesof its capital stock). Thereare no outstandingstock appreciationphantom
stock, profit participationor othersimilar rights with respecto Company Thereare no proxies,voting rights or otheragreementsr
understandingsvith respectto the voting or transferof the capital stock of Companyotherthan as providedin the Summit Pledge
Agreementswith respecto the Shareqwhich SummitPledgeAgreementandtherights andobligationsof the partiestheretoandthe
Liensarisingthereundeshallbefully releasedgndterminatedon or prior to the Closingwithout any Liability 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 issuedandoutstandinghareof capitalstock
of CompanySellerownsthe Sharesand,exceptasprovidedin the SummitPledgeAgreementgwhich SummitPledgeAgreementand
therightsandobligationsof the partiestheretoandthe Liensarisingthereundeshallbefully releasedindterminatedon 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.

@ The executionanddelivery by Companyof this Agreementandthe Ancillary Agreementdo whichit is a
party, andthe performanceby Companyof its obligationshereundemand thereunderhave beenduly and validly authorizedby the
Board of Directorsand the shareholder®f Company no other action on the part of Companyor its shareholderdeing necessary
This Agreementhasbeenduly andvalidly executedanddeliveredby Companyand constitutesanduponthe executionanddelivery
by Companyof the Ancillary Agreementdo whichits is a party, suchAncillary Agreementswill constitute legal, valid andbinding
obligationsof CompanyenforceableagainstCompanyin accordancevith their terms,exceptto the extentsuchenforceability(a) may
belimited by bankruptcyinsolvency reoganizationmoratoriumor othersimilar laws relatingto creditors@ghts generallyand (b) is
subject to general principles of equity

(b) The executionanddelivery by Sellerof this Agreementandthe Ancillary Agreementdo whichit is a party,
andthe performanceby Sellerof its obligationshereundeandthereunderincluding without limitation, to sell andtransferthe Shares
pursuantto this Agreementhavebeenduly andvalidly authorizedby the Board of Directors,and exceptfor the Seller Shareholder
Approval,no otheractionon the partof Selleror its shareholders necessaryThis Agreemenhasbeenduly andvalidly executedand
deliveredby Sellerandconstitutesanduponthe executionanddelivery by Sellerof the Ancillary Agreementgo whichits is a party;
suchAncillary Agreementswill constitute legal, valid andbinding obligationsof SellerenforceableagainstSellerin accordancevith
their terms,exceptto the extentsuchenforceability(a) may be limited by bankruptcyinsolvency reoiganizationmoratoriumor other
similar laws relating to creditorsO rights generally ani$ )bject to general principles of equity

2.03 No Conflicts Theexecutiondeliveryandperformancéy any of the SellerPartiesof this Agreementlo not
andthe executionanddelivery by any of the SellerPartiesof the applicableAncillary Agreementso whichit is a party, the performance
by any of the Seller Partiesof its obligationsunderthis Agreementand such Ancillary Agreementsand the consummatiorof the
transactions contemplated hereby and thenebynot:
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@ conflict with or resultin a violation or breachof any of theterms,conditionsor provisionsof the articlesof
incorporation, bylaws or other comparable charter documents of any of the Seller Parties, as applicable;

(b) subjectto obtainingthe consentsapprovalsand actions,making the filings and giving the noticeswith
respecto the HSR Act, applicabldiquor licenselaws andregulationsandapplicableGamingLaws or assetforth in Schedule?.03(b)
of theSellerDisclosureScheduleconflict with or resultin aviolationor breachof anytermor provisionof anyLaw or Orderapplicable

to anyof theSellerPartiesanyof their Affiliates, or anyof theasset@andpropertiesof anyof the SellerPartiesor any of their Affiliates;
or

(c) exceptas setforth in Schedule2.03(b) of the Seller DisclosureSchedule(i) conflict with or resultin a
violationor breachof, (ii) constitutg(with or withoutnoticeor lapseof time or both)adefaultunder (iii) requireanyof theSellerParties
or any of their Affiliates to obtainany consentapprovalor actionof, makeanyfiling with or give any noticeto any Persorasa result
or underthetermsof, (iv) resultin or give to any Personanyright of termination,cancellationacceleratioror modificationin or with
respecto, or (v) resultin the creationor impositionof anyLien uponany of the SellerPartiesor any of the assetandpropertiesof any
of the SellerPartiesor any of their Affiliates, under any contractor licenseto which any of the SellerPartiesor any suchAffiliate is a
party or by which any of the assets and properties of any of the Seller Parties or anyfibateh i&fbound.

2.04 GovernmentalApprovals and Filings. Except as set forth in Schedule2.03(b) of the Seller Disclosure
Scheduleno consentapprovalaction,orderor authorizatiorof, or registrationdeclaratioror filing with or noticeto any Governmental

or RegulatoryAuthority onthe partof anyof the SellerPartiesis requiredin connectiorwith the executiondeliveryandperformancef
this Agreement or any of the Ancillary Agreements or the consummation of the transactions contemplated hereby or thereby

2.05 BooksandRecords None of the BooksandRecordsis recorded stored,maintained pperatedr 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
EmployeesAll BooksandRecordshavebeenfully, properlyandaccuratelykeptandcompletedandthereareno materialinaccuracies
or discrepanciesontainedherein.The minutebooksfor Companywhich shall be madeavailableto Purchasefor review at any time
andfrom time to time prior to the Closing,areandshall continueto be correctandcompletein all materialrespectsat all times, such
minute bookscontainand shall continueto containtrue and accuratecopiesor the executedoriginals of documentsjnstrumentsand
certificateswith true signaturef the persongurportingto havesignedthem,and eachsuchminute book containsand shall continue
to containan accurataecordof all corporateactionsof the shareholderanddirectors(andany committeeshereof)of Companytaken
by written consenbr at a meetingsincethe dateof its organization All corporateactionstakenby Companyhavebeenduly authorized
or ratified. The stockledgersof Companycontainandshall continueto containcompleteandaccurateecordsof all issuancesransfers

andcancellation®f shareof the capitalstockandsecuritiesof CompanyAt the Closing,all of BooksandRecordswill bedeliveredto
Purchaser
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2.06 Financial Statements and Condition

@ TheSellerPartieshavemadeavailableto Purchasemandincludedin Schedule?.06(a)of theSellerDisclosure
Scheduleare (i) Company©Annual ReportPursuanto the Uniform ReportingSystemPrescribedor Pari-Mutuel Permit Holders,
auditedby a certified public accountanss requiredby Florida Law, (ii) the Seller Parties@uditedconsolidatedinancial statements
(includingbalancesheetjncomestatemenandstatemenbf cashflows) asof theendof the mostrecentlycompletedastthree(3) fiscal
yearsprior to thelatestdateon which thisrepresentatiors deemedo be madeandfor thetwelve-monthperiodendedon suchdate,(iii)
unauditecconsolidatedinancialstatementsf the SellerPartieqincludingbalancesheetjncomestatemenandstatemenbf cashflows)
for the portionof the currentfiscal yearendedon the lastday of the calendamonththatis no lessthan30 daysprecedinghe Effective
Date,and(iv) unauditecandunconsolidatedinancial statementsf Company(includingbalancesheetjncomestatemenandstatement
of cashflows) for the portionof the currentfiscal yearendedon thelastday of the calendamonththatis no lessthan30 dayspreceding
the Effective Date(collectively, FinancialStatemen®®).The FinancialStatementsrecompleteandcorrectin all materialrespectsind
havebeenpreparedn accordancevith GAAP, exceptthatthe unauditedfinancial statementsio not containfootnotesandare subject
to yearendauditadjustmentsnadein accordanceavith GAAP. The FinancialStatementsiccuratelysetout anddescriben all material
respectsn accordancevith GAAP thefinancial conditionof the SellerPartiesand Companyon a consolidatecandan unconsolidated
basis,asapplicable asof the datesandduring the periodsindicatedtherein,subject,in the caseof the unauditedfinancial statements,
to normalyearendauditadjustmentsvhich areneitherindividually nor in the aggregatenaterial.Eachof the SellerPartiesmaintains
andwill continueto maintaina standardsystemof accountingestablishedaindadministeredn accordancevith GAAP. Companyhas
maintainedhe BooksandRecordgor the pastfive (5) yearsin a mannersufiicient to permitthe preparatiorof financial statementsn
accordance with GAAP

(b) Exceptas set forth on Schedule2.06(b) of the Seller Disclosure Scheduleand exceptfor Indebtedness
reflectedin the FinancialStatementsCompanydoesnot haveany Indebtednessutstandingat the datehereof,otherthanindebtedness
incurredin the Ordinary Courseof BusinessNeitherof the SellerPartiesis in defaultwith respecto any outstandingndebtedneser
any instrumentrelating thereto,nor is thereany eventwhich, with the passagef time or giving of notice or both, would resultin a
default, except for such defaults that are discloseSlotredule 2.06()f the Seller Disclosure Schedule.

2.07 No Material Change Exceptasdisclosedn Schedule?.07 of the SellerDisclosureSchedulesincethe date
of the latestFinancialStatementsno changehasoccurredthatindividually or in the aggregateould reasonablybe expectedo havea
Material AdverseChangeandno eventhasoccurredor circumstancexiststhat may resultin sucha Material AdverseChange There
shall not be and there shall not have occurred any Material Adverse Change frofedtieeBDate through the Closing Date.

2.08 Liabilities. Companyhas no material liabilities, and none of the Seller Partiesknows of any material
contingentliabilities, that are requiredunder GAAP to be disclosedin the Financial Statementsand which are not disclosedin the
FinancialStatementsgxceptcurrentliabilities incurredin the Ordinary Courseof Businessubsequenb the dateof the latestFinancial
Statements.
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2.09 Taxes

@ Except as set forth on Schedule2.09(a) of the Seller Disclosure Schedule the Seller Partiesand any
consolidatedcombined,unitary or aggregategroup for Tax purposesf which Companyis or hasbeena member(collectively, the
GCompany©Grougd)have duly completedand timely filed all Tax Returnsrequiredto be filed by them for the previousfive (5)
yearsfrom the datehereof.All suchTax Returnsarecorrectandcompletein all materialrespectsAll Taxesdueor payableby any of
Company&Group,whetheror notdisputed ptherthanTaxesthatarenotyet dueandpayable havebeenpaidin full. Noneof the Seller
Partiesexpectsany Tax Authority to assessny additionalTaxesfor any period. Exceptassetforth on Schedule2.09(a)to the Seller
DisclosureSchedulethereis (i) no claim for Taxesthatis or could be a Lien againstthe Assets otherthanLiensfor Taxesnotyetdue
andpayable (i) no auditof any Tax Returnof Company&Groupwhich hasbeenor which is beingconductedy a Tax Authority, and
(i) no outstandingor unresolveddisputeor claim concerningany Tax Liability of CompanyNo claim haseverbeenmadeby a Tax
Authority in a jurisdiction where Company does not filx Returns that Company is or may be subject to taxation by that jurisdiction.

(b) Exceptassetforth on Schedule2.09(a)of the SellerDisclosureSchedule Companyhaswithheld andpaid
all materialTaxesrequiredby Law to be withheld and paid by Companywith respecto any amountspaid or owing by Companyto
any employeejndependentontractoy creditor shareholdeor otherthird party Companyhaspaid to the appropriateTax Authorities
all amountssowithheld or otherwiseduein connectionwith employmentby Companyof suchserviceproviders,andhastimely filed
all requisiteTax Returnswith the Tax Authorities with respectto such Taxes.Companyis not a party to any Tax proceedingswith
respecto thewithholding of Taxesandbr paymentto the Tax Authoritiesof withholding Taxesor otherduesor Taxeswith respecto
therenderingof servicesto Companyor otherwise.To the Knowledgeof the SellerParties ho investigationis beingconductedagainst
Company by any ax Authority with respect to any withholding, payment, filing or any other obligations in connection with the above

(c) The SellerPartieshavenot waivedany statuteof limitationsin respeciof Taxesor agreedo any extension
of time with respecto a Tax assessmertr deficiency Schedule2.09(c)of the SellerDisclosureScheduldists all Federal state local,
andforeignincomeTax Returnsfiled (for the five (5) year periodprior to the dateof this Agreement)with respecto Companyand
thoseTax Returnsthathavebeenaudited.The SellerPartieshavedeliveredto Purchasecorrectandcompletecopiesof all incomeTax
Returnsgxaminatiorreports,andstatementsf deficienciesassessedgainsior agreedo by Company(for thefive (5) yearperiodprior
to the date of this Agreement).

(d) The unpaidTaxesof Company(i) did not, asof the endof the mostrecentlycompletediscal quarterprior
to the latestdateof which this representatiois deemedo be made,exceedthe reservefor Tax Liability (ratherthanany reservefor
deferredTaxesestablishedo reflecttiming differencesdetweerbook and Tax income)setforth on the face of the FinancialStatement
for suchperiodand(ii) do not exceedhatreserveasadjustedor the passag®f time throughthe Closingin accordancevith the past
custom and practice of Company in filing i@XTReturns.
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(e) Noneof the IncludedLiabilities is an obligationto makea paymentthatwill not be deductibleunderCode
Section 280G.

) Company is not a party to anaX allocation or sharing agreement, other than this Agreement.

(9) Selleris not a foreign corporationor otherforeign entity subjectto CodeSections897 or 1446with respect

to the sale of the Shares hereunder

2.10 Legal ProceedingsExceptas setforth on Schedule?.10 of the Seller DisclosureSchedule thereare no
Ordersoutstandingandno Actions or Proceedingpendingor, to the Knowledgeof the SellerParties threatenedagainstrelatingto or
affectingCompanyor any of its Assetsor the SharesExceptassetforth on Schedule€?2.100f the SellerDisclosureSchedulethereareno
facts or circumstances known to the Seller Parties that could be expected to give rise to any such Orders, Actions or Proceedings.

2.1 ComplianceWith Laws andOrders Exceptassetforth on Schedule?.11 of the SellerDisclosureSchedule,
eachof SellerPartiess not, nor hasit atanytime within thelastthree(3) yearsbeennor hasanyof the SellerPartiesreceivedanynotice
thateitherSellerPartyis or hasat anytime within thelastthree(3) yearsbeenin violation of or in defaultunder in anyrespectanyLaw
or Orderapplicableto Companythe Businessthe Sharesr anyof the Assetgincludingany GamingLicense) NeitherCompanynor, to
the Knowledgeof any SellerParty any of its directors,executiveofficers, representativeggentsor employeega) hasusedor is using
any corporatefundsfor any illegal contributions,gifts, entertainmentbr other unlawful expenseselatingto political activity, (b) has
usedor is usingany corporatefundsfor any direct or indirect unlawful paymentgo any foreign or domesticgovernmentabfficials or
employees(c) hasviolatedor is violating any provisionof the ForeignCorruptPracticesAct of 1977,(d) hasestablishear maintained,
or is maintaining anyunlawful fund of corporatemoniesor otherpropertiesor () hasmadeanybribe,unlawful rebate payof, influence
payment, kickback or other unlawful payment of any nature.

2.12 Benefit Plans; ERISA

@ Schedule2.12(a)of the SellerDisclosureScheduldists all (i) OemployebenefitplansQvithin the meaning
of Section3(3) of ERISA (including any Oindividuaketirementaccounts@r OindividuaketirementannuitiesQvithin the meaningof
Sectiond08of the Code),sponsoredhy Companyandby eachmemberof anytradeor businesgwhetheror notincorporatedjhatwould
betreatedasa singleemployemwith CompanyunderSection4001of ERISA or Section414(b),(c), (m) or (0) of the Code(an CEERISA
AffiliateO);(ii) employmentgreementsncluding,butnotlimited to, anyindividual benefitarrangemenpolicy or practicewith respect
to any currentor former employeeor director of Companyor an ERISA Affiliate, and (iii) other employeebenefit, bonusor other
incentivecompensationstockoption,stockpurchasestockappreciationseveranc@ay, lay-off or reductionin force,changen control,
sick pay, vacationpay, salarycontinuationretainer leaveof absenceeducationabssistanceserviceaward,employeediscount fringe
benefitplans,arrangementgyoliciesor practiceswhetherformal or informal, oral or written, legally binding or not, which Company
or any ERISA Affiliate maintainsto which any of themcontributesor for which any of themhasany obligationor Liability. All such
plans, agreements, programs, policies and arrangements shall be collectively referred BaapheyOPlar®.
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(b) Noneof Companyor any ERISA Affiliate maintainsor contributego anyplanor otherarrangementwhether
or not suchplan or otherarrangementonstitutesa CompanyPlan)that provideshealthbenefitsto an employeeafter the employee
termination of employment or retirement except as required under Sé8806B of the Code and Sectid®®l through 608 of ERISA.

(c) (i) Companyhascompliedwith ERISA, the Codeandall laws andregulationsapplicableto the Company
PlansandeachCompanyPlanhasbeenmaintainecandadministeredn compliancewith its terms;and(ii) eachCompanyPlanintended
to qualify under Sectiod01(a) of the Code and each trust intended to qualify under S&6tld¢a) of the Code does so qualify

(d) Noneof the CompanyPlansis adefinedbenefitplanwithin themeaningof Section3(35)of ERISAor aplan
subjectto the minimumfundingstandardsetforth in Section302of ERISA andSection412 of the Code,andnoneof Companyor any
ERISA Affiliate has ever sponsored, maintained or contributed to, or ever been obligated to contribute to, any such plan.

(e) Noneof the CompanyPlansis a OmultiemployeplanQwithin the meaningof Section3(37) of ERISA, and
Company or any ERISA Aifiate has ever contributed to, or ever been obligated to contribute to, a multiemployer plan.

) None of the CompanyPlansis a self-insuredemployeewelfare benefitplan (asdefinedin Section3(1) of
ERISA), including, without limitation, any such plan pursuant to which a excess loss or reinsurance policy or contract applies.

(9) All reports, forms and other documentsrequiredto be filed with any governmententity or furnished
to employeesformer 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 are due and payablefor all
periodsendingprior to the Closing Date (including periodsfrom the first day of the currentplan yearto the ClosingDate) havebeen
made or will have been made by Company prior to the Closing Date.

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

)] With respect to each Company Plan:
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0] no prohibitedtransactiongasdefinedin Sections406 or 407 of ERISA or Section49750f the Code)
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
administratiorfor which planadministrativereview procedurefiavenot beenexhaustedarependingor threatenedr imminentagainst
or with respecto any CompanyPlan,anyemployermwhois participating(or who hasparticipatedjn suchCompanyPlanor anyfiduciary
(as defined in Sectio®(21) of ERISA) of such Company Plan;

(i) neitherCompanynor, afterinquiry by Companyof anyfiduciary of 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) such CompanyPlan providesthat it may be amendedor terminatedat any time and, exceptfor
benefitsprotectedunderSection411(d) of the Code,all benefitspayableto currentor terminatedemployeesr any beneficiarymay be
amended or terminated by Company at any time without Liability;

(v) noneof Companyor any ERISA Affiliate hasany Liability or is Companyor any ERISA Affiliate
threatenedvith anyLiability (whetherjoint or several)i) for anyexcisetaximposedby Sections4971,4975,4976,4977or 49790f the
Code, or (iito a fine under Sectiod02 of ERISA;

(vi) all of the CompanyPlansto the extentapplicablearein compliancewith the continuationof group
health coverage provisions contained in Section 4980B of the Code and Sections 601 through 608 of ERISA;

(vii) true, correctand completecopiesof all documentsreatingor evidencingany CompanyPlanhave
beendeliveredor madeavailableto Purchasemndtrue,correctandcompletecopiesof all reports formsandotherdocumentsequiredto
befiled with any Governmentabr RegulatoryAuthority Entity or furnishedto employeestormeremployee®r beneficiariegincluding,
without limitation, summaryplan descriptionsForms5500 and summaryannualreportsfor all planssubjectto ERISA, but excluding
individual accountstatementandtax forms) within the pastfive (5) yearsof the Effective Datehavebeendeliveredto PurchasefThere
areno negotiationsdemand®or proposalsvhich arependingor havebeenmadewhich concernmattersnow covered or thatwould be
covered, by the type of agreements required to be list8dhadule?.12 (a)of the Seller Disclosure Schedule; and

(viii)  all expenseandliabilities relatingto all of the CompanyPlanshavebeen,andwill on the Closing
Date be fully and properly accruedon Company©Books and Recordsand reflectedin accordancevith GAAP on the Financial
Statements and in the applicable Company Plan financial statements.

(k) No CompanyPlanexiststhatcouldresultin the paymentto any presenbr formeremployeeof Companyof
any moneyor otherpropertyor accelerater provideany otherrights or benefitsto any presentor formeremployeeof Companyasa
resultof thetransactiongontemplatedby this Agreementwhich paymentwould constitutea parachutgpaymentwithin the meaningof
Code Sectior280G.
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2.13 Real Property

@ The Real Propertyincludesall of the real propertyusedin connectiorwith the Businessandany otherreal
propertyownedby Company Schedule?.13(a)of the Seller DisclosureSchedulecontainsa true and correctlist of (i) eachparcelof
real propertyownedby Companyor usedor heldfor useby Companyin connectiorwith the Business(ii) eachparcelof real property
leasedby Company(aslessoror lessee}hatis usedor heldfor usein connectiorwith the Businessand (iii) eachotherparcelof real
property included in the Real Propemtyhether or not the same is owned or leased by Company

(b) Company Seller and City National Bank (all asindicatedon Schedule2.13(a) own and have good and
marketablefiee simpletitle to the RealProperty free andclearof all Liens otherthanPermittedLiens. Exceptassetforth on Schedule
2.13(b)of theSellerDisclosureScheduletitle to the RealPropertyis insuredpursuanto avalid title insurancepolicy. TheRealProperty
doesnotrely on any otherreal propertyfor vehicularor pedestriaringressor egres¢o andfrom suchRealProperty(otherthanpublic
roadsandthoroughfarespnd suchReal Propertydoesnot rely on any otherreal propertyfor parkingor othereasementsr rights of
way exceptassetforth on Schedule?.13(b)of the SellerDisclosureScheduleNoneof the Real Property or the Improvementsr the
usethereofcontravenesr violatesany building, administrative environmentalzoning,otherland use,occupationakafetyand health
or otherapplicableLaw (whetheror not permittedon the basisof prior nonconforminguse,waiver or variance).Schedule?.13(a)of
the SellerDisclosureSchedulecontainsatrueandcompletdist of all of the RealPropertyl easesandtrue andcompletecopiesthereof,
togethemwith all amendmentandsupplementsheretoandall waiversof any termsthereof,havebeendeliveredto Purchaseprior to
the executionof this AgreementExceptfor the Real PropertyLeasesthereare no otherleasessubleasespccupancyor concession
agreementsn effect with respectto the Real Property Each Real PropertyLease,if any, is a legal, valid and binding agreement,
enforceablén accordancevith its terms,of Companyandof eachotherPersorthatis a partythereto,andthereis no, norhasCompany
or Sellerreceivedany notice of any, default(or any conditionor eventwhich, after notice or lapseof time or both, would constitute
a default)by Companynor by any other PersonthereunderThereareno brokeragecommissionsluewith respectto any suchleased
space Companyshall not modify, amendor terminateany Real PropertyLeasesprior to the Closingwithout Purchase® prior written
consent.

(c) The Seller Partieshavedeliveredto Purchaseprior to the executionof this Agreementtrue and complete
copiesof all deeds|easesmortgagesdeedsof trust, certificatesof occupancytitle insurancepolicies,title reports surveysandsimilar
documentsandall amendmentthereof,with respecto the RealPropertythatarewithin the possessiorgr control,of Companyor their
respective agents (e.g., surveyors).
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(d) Exceptasprovidedin Schedule?.13(d)of the SellerDisclosureSchedulethe Improvementsrein operating
conditionandin a stateof operablemaintenanceand repair ordinary wear andtear exceptedand are adequateand suitablefor the
purposedor which theyarepresentlybeingused;andthereareno condemnatioror appropriationgnvironmentalzoningor otherland
useregulationproceeding®r investigationgpendingor threatenedgainstany of the Real Property the Improvementspr Company
Selleror City NationalBank which would detrimentallyaffect the value of the Real Property the Improvementspor Companyor the
useand operationof Real Propertyandthe Improvementsasa jai alai facility or slot machinefacility or for other commercialuse,
nor arethereany assessmentdfecting the Real Property the ImprovementsCompanyor Seller Companyhasreceivedall final sign-
offs, inspectionscertificatesof occupancyandanyotherlicensespermits,approvalsandconsentsequiredby applicableGovernmental
Authoritiesevidencingthe completionof constructiorandinstallationof all of the Improvementandthe ability of Companyto legally
use the same in the operation of its Business.

(e) Noneof the RealPropertyor the Improvementspr theuseandoperatiorthereof,contravenesr violatesany
building, zoning,subdivisionJanduse administrative pccupationasafetyandhealthor otherapplicableLaw, including Environmental
Law in any materialrespect(whetheror not permittedon the basisof prior nonconforminguse,waiver or variance).Companyhas
receivedho noticefrom any Governmentabr RegulatoryAuthority advisingCompanyof (i) aviolation of anysuchLaws(whethemow
existingor which will existunderExisting Lawswith the passag®f time) or (ii) any actionwhich mustbe takento avoid a violation
thereof.

) Thereareno outstandingContractsmadeby Company Selleror City NationalBank for the constructionor
repair of any improvements to the Real Property which have not been fully paid for

(9) 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 Purchasepursuanto this Agreementaretrue, correctandcompletecopies,andarein full forceandeffect, without default
by any party and without any right of sdtof

® All water sewer gas,electric,telephoneand drainagefacilities andall other utilities requiredby Law for
Company€xontinueduseandoperationof the Real Propertyasa jai alai facility (andwith respecto the Miami JaiAlai Facility, asa
jai alaifacility anda slot machinefacility) areinstalled,or may beinstalledwithout additionalconseniof anythird party acrosspublic
property or valid easements to the boundary lines of the Real Property

)] The zoning and land use designationof the Real Property permit the operationof the Businessand the
Improvementsn connectiontherewith. Companyhas obtainedall licenses,permits,easementsand rights-of-way including a use
permit,requiredfrom all Governmentabr RegulatoryAuthoritieshavingjurisdiction overthe Real Propertyor from privateparties(i)
for the useandoperationof the RealPropertyasa jai alai facility (andwith respecto the Miami JaiAlai Facility, asajai alai facility
anda slot machinefacility) with all of the amenitiesnecessaryor the operationof the Businessaspresentlyconducted(ii) for theuse
of the Real Property for commercial purposes, and (iii) to assure vehicular and pedestrian ingress to and egress from the Real Prc
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(k) Companyhasnot receivedany noticefrom anyinsurancecarrierof any defectsor inadequacief the Real
Property or in any portion thereof,which would adverselyaffect the insurability thereofor the costof suchinsurance Exceptasset
forth onSchedule 2.13(d)f the Seller Disclosure Schedule, there are no pending insurance claims relating to the Real Property

0] Noneof the SellerPartiesis a Oforeigrperson@vithin the meaningof Sectionsl445(f)(3)or 1446(e)of the
Code.

(m) Thereis no defaultby any of the partiesunderthe RevenueSharingAgreementsandno eventhasoccurred
which with notice andbr lapseof time would causea defaultto occurthereunderCompanyshall not amend,modify, terminateor
waive any provisionof the RevenueSharingAgreementsprior to the Closingwithout Purchased consentAttachedheretoasSchedule
2.13(m)is a list of the OPercentageayments©r any other paymentshat havebeenmadeby Companyunderthe RevenueSharing
Agreements.

(n) Companyownsall of the beneficialinterestsof the trust pursuanto which City NationalBank, astrustee,
owns portions of the Real Property (as such ownership is indicatgechealule 2.13(a))

2.14 TangiblePersonaProperty Companyis in possessionf andhasgoodtitle to, or hasvalid leaseholdnterests
in or valid rights undercontractto use,all the Tangible PersonaProperty which includesall tangiblepersonalpropertyof Company
relatingto the Businesgeflectedin the latestFinancialStatementsndtangiblepersonapropertyrelatingto the Businessacquiredsince
the dateof the latestFinancialStatementsptherthan TangiblePersonaPropertydisposef sincesuchdate,in the Ordinary Courseof
BusinessAs of the ClosingDate,Companyshallbein possessionf andhasgoodandvalid title to all suchTangiblePersonaProperty
All the TangiblePersonaPropertyis freeandclearof all Liens,otherthanPermittedLiens,andis in goodworking orderandcondition,
ordinary wear and teamaintenance and replacement excepted, and its use complies with all applicable Laws.

2.15 Intellectual Property Rights

@ Companyhas interestsin or usesonly the Intellectual Propertydisclosedin SchedulelV of the Seller
DisclosureSchedulen connectiorwith the conductof the Businessgachof which Companyeitherhasall right, title andinterestin
or avalid andbindingright underContractto use.No otherintellectualPropertyis usedor necessarjn the conductof the Businessas
presently conducted.

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

(c) All registrationswith and applicationsto Governmentalor Regulatory Authorities in respectof such
IntellectualPropertyarevalid andin full force andeffectandarenot subjectto the paymentof any past-duefaxesor maintenancéees
or the taking of any other actions by Company to maintain their validityfentieeness.

(d) No conflict, violation, breachdefault,termination cancellationacceleratioror modificationwill resultwith
respecto any Contractin respecf suchintangiblePersonaPropertyfrom the consummatiorf any of thetransactiongontemplated
under this Agreement or any of the Ancillary Agreements.
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(e) The SellerPartieshavedeliveredto Purchaseprior to the executionof this Agreementdocumentationwith
respecto any andall computemprogramsor otherknow-howor tradesecretincludedin suchintangiblePersonaProperty(including
casino,gamingand accountingsoftwareusedin the operationof the Business,and the contentsthereof), which documentatioris
accurateandsufficient in detailand contentto identify andexplainsuchinvention,processgdesign,computemprogramor otherknow-
how or trade secret and to facilitate its full and proper use without reliance on the special knowledge or memory of any Person.

) Companyis not, nor hasit receivedany noticethatit is, in default(or with the giving of notice or lapses
of time or both, would be in default) underany Contractto usesuchintangible PersonalProperty To the Knowledgeof the Seller
Parties,no suchintangiblePersonaPropertyis beinginfringed by any other Person Companyhasnot receivednoticethat Company
is infringing any IntellectualPropertyof any other Personno claim is pendingor hasbeenmadeto sucheffect,and Companyis not
infringing any Intellectual Property of any other Person.

2.16 Contracts

@ Schedule?.16(a)of the Seller DisclosureSchedule(with paragraptreferencesorrespondingo thoseset
forth below) containsa true and completelist of eachof the following Contractsor otherarrangementgtrue and completecopiesor,
if none reasonablycompleteandaccuratenritten descriptionsof which, togethemwith all amendmentandsupplementsheretoandall
waiversof anytermsthereof,havebeendeliveredto Purchaseprior to the executionof this Agreementwhichis currentlyin existence
and to which Company is a party or by which any of the Assets are bound:

0] (A) all Contractsproviding for acommitmentof employmenbr consultatiorservicesfor a specified
term and paymentsor unspecifiedterm to, or otherwiserelatingto employmentor the terminationof employmentof, any Employee,
the name,positionandrate of compensatiomf eachEmployeeparty to sucha Contractandthe expirationdateof eachsuchContract;
and (B) any written or unwrittenrepresentationggommitmentspromisescommunication®r 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 any Persorncontainingany provisionor covenangprohibitingor limiting the ability
of Companyto engagen anybusinessctivity or competewith anyPersoror prohibitingor limiting theability of anyPersorto compete
with Company;

(i) all partnership, joint venture, shareholdersO or other similar Contracts with any Person;

(iv) all Contractswith distributors,dealersmanufacture® representativessalesagencier franchises
with whom Company deals;

(v) all Contracts relating to Indebtedness of Company;

23

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


http://www.secdatabase.com

EXECUTION COPY

(vi) all Contractgotherthanthis Agreementprovidingfor (A) thefuturedispositionor acquisitionof any
assets or properties, including the Assets, and (B) anyemer other business combination;

(vii) all Contracts between Compamy the one hand, and anyfiidte of Companyon the other hand;

(viii)  all Contractgotherthanthis Agreement}thatlimit or containrestrictionson the ability of Company
to incur Indebtedness or incur or faufto exist any Lien, or to purchase or sell any Assets or to change the Business;

(ix) all collectivebagainingor similar unioncontractscoveringan Employeeor the JaiAlai players;and

x) all other Contractsthat (A) involve the future paymentor potential future payment,pursuantto
the termsof any suchContract,by or to Companyof more than Twenty 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 be disclosedn Schedule€?.16(a)of the SellerDisclosureSchedulas in full force
and effect and constitutesa legal, valid and binding agreementenforceablan accordancewith its terms,of eachparty thereto,and
neitherCompanynor any otherpartyto suchContractis, or hasreceivednoticethatit 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) Exceptas set forth on Schedule2.16(c) of the Seller Disclosure Schedule the execution,delivery and
performancey a SellerPartyof this Agreementandthe Ancillary Agreementsandthe consummatiorf thetransactiongontemplated
herebyandtherebywill not (A) resultin or give to any Persoranyright of termination,cancellationacceleratioror modificationin or
with respecto, (B) resultin or give to any Persoranyadditionalrightsor entitlemento increasedadditional,acceleratedr guaranteed
paymentaunder or (C) resultin the creationor impositionof any Lien uponeitherSellerPartyor any of its asset@andpropertiesunder
any Contract.

2.17 Insurance Schedule2.17 of the Seller DisclosureSchedulecontainsa true and completelist (including the
namesand addressesf the insurers,the namesof the Persongo whom suchpolicies havebeenissued,the expirationdatesthereof,
the annualpremiumsand paymenttermsthereof,whetherit is a OclaimsnadeCr an Ooccurrence@blicy and a brief descriptionof
theinterestsnsuredthereby)of all liability, property workers@ompensatiomndotherinsurancepoliciescurrentlyin effect thatinsure
Companythe Businessthe Employeesor the Assets.Eachsuchinsurancepolicy is valid andbinding andin full force andeffect, no
premiumsduethereundehavenot beenpaid,and Companyhasnot receivedany noticeof cancellatioror terminationin respecto any
suchpolicy or is in defaultthereunderSuchinsurancepoliciesareplacedwith financially soundandreputablénsurers NeitherCompany
nor the Personto whom suchpolicy hasbeenissuedhasreceivednoticethatany insurerunderany policy 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 TransactionsExceptassetforth on Schedule?.180f the SellerDisclosureSchedule(i) no officer,
director partner shareholdeor Affiliate of any Seller Party providesor causedo be providedany assetsservicesor facilities usedor
heldfor useby Companyor in connectiorwith the BusinessandneitherCompanynor the Businesgprovidesor causego be provided
any assetsservicesor facilities to any suchofficer, director partner shareholdeor Affiliate; and(ii) Companyhasnot enterednto or

is party to any othertransactiorwith any officer, director partner shareholdeor Affiliate of any Seller Partyor any Affiliate of such
Person.

2.19 Licenses; Environmental Matters

@ Companyholdsandis in compliancewith all permitsand Licensesthat are requiredin orderto own and
operatethe Businessandthe Assets,including all GamingLicensesandall environmentapermitsand Licenses(the CEnvironmental
Permit®).EachsuchLicenseis valid, binding,andin full forceandeffect, andneitherthe executionanddelivery of this Agreemenbr
any of the Ancillary Agreementsor the consummatiorf thetransactiongontemplatedherebyor therebyincludingthe purchaseand
saleandbr transferof the Shareshereundemwill resultin anyimpairment,conflict, violation, breach default,termination,cancellation,
acceleratioror modificationof any suchLicense.Thereareno revocationproceedingdy any Governmentabr RegulatoryAuthority
pendingregardingheLicensesandnothinghasoccurredhatwould give riseto anysuchrevocation Companyis not, nor hasit received
anynoticethatit is, in default(or with the giving of noticeor lapseof time or both,would bein defaultunder)any License,including

the GamingLicensesandthe EnvironmentaPermits.EachEnvironmentaPermitis listed in Schedule2.19(a)of the SellerDisclosure
Schedule.

(b) The Assetsandall Real Propertyowned,operatedr leasedoy Companyhavebeenandarein compliance
with all applicable Environmental Laws.

(c) Companyhasnot beennotified by any Governmentabr RegulatoryAuthority or third party of any pending
or threatenedtlaim or investigationarisingunderEnvironmental.aws (an CEnvironmentalClaimO)againsthe Assets the Businessor
Company

(d) Companyhasnot beennotified by any Governmentabr RegulatoryAuthority or third party of any pending
or threatenedclaim that, or investigationto determinewhether either the Assets,the Businessor Companymay be a potential
responsiblgarty for environmentabontaminatioror any Releaseof HazardousMaterial, nor hasCompanybeennotified thatany site
or facility now or previouslyowned,operatedr leasedoy Companyis listed or proposedor listing onthe NPL or any similar stateor
local list of sites requiring investigation or clean-up.

(e) Companyhasnot enteredinto or agreedto any consentdecreeor order relating to compliancewith any
Environmentalaw, to claimsof propertyor naturalresourcedamageinjury, nuisanceor trespassinderany EnvironmentalLaw or to
investigation or cleanup of Hazardous Material under any Environmental Law
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) Exceptfor smallabove-groundanksnecessaryo hold fuel for on-sitegeneratorsthereareno aboveground
or undegroundstoragetankslocatedon, in or underany propertiescurrentlyor formerly owned,operatedr leasedoy Companyor any
predecessor of the Business or Company

(9) No Release®f HazardousMaterial have occurredat, from, in, on, to or underany property currently or
formerly owned,operatedr leasedby Companyor any predecessasf the Businesor Companyandno Hazardoudviaterialis present
in, on or aboutor is migratingto or from any suchpropertythat could give rise to an EnvironmentalClaim by a Governmentabr
Regulatory Authority or third party against or any Liability or Losses to the Assets, the Business, or Company

(h) Neither Companynor, to the Knowledgeof the Seller Parties,any predecessorthereofhastransportecbr
arrangedor thetreatmentstoragehandling,disposalrecyclingor transportatiorof any Hazardoudviaterialto anylocationthatcould
result in an Environmental Claim against or any Liability or Losses to the Assets, the Business or Company

® Thereis no materialamountof asbestosyrea-formaldehydenaterial, polychlorinatedbiphenyl containing
equipment or lead paint containing materials in, at or on any property owned, leased or operated by. Company

)] Thereareno othercircumstancesivolving environmentatonditionsthatcouldgiveriseto anEnvironmental
Claim against or any Liability or Losses to the Assets, the Business or Company

(k) Therehavebeenno environmentainvestigationsstudies auditsor teststhatarein the possessiormgr control,
of Companyor its agentswith respectto any propertycurrently or formerly owned,leasedor operatechy Companywhich havenot
been delivered to Purchaser prior to execution of this Agreement.

2.20 Inventory; Accounts Receivable

@ All the inventory of Company(i) is accountedor at the lower of costor marketwith costasdetermined
by using the First-In First-Out method,in accordancevith GAAP, (ii) consistsof a quality and quantity useableand salablein the
Ordinary Courseof Businessconsistentwith pastpractice,subjectto normaland customaryallowancesn the industry for spoilage,
damageandoutdatedtems.Exceptassetforth on Schedule?.200f the SellerDisclosureScheduleall itemsincludedin theinventory
arethe propertyof Companyfreeandclearof anyLien otherthanPermittedLiens, havenot beenpledgedascollateral,arenot held by
Companyon consignmenfrom othersandconformin all materialrespectso all standardspplicableto suchinventoryor its useor sale
imposed by Governmental or Regulatory Authorities.
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(b) All Accounts Receivablethat are reflected on the balancesheetcontainedin Company©most recent
FinancialStatementsr ontheaccountingecordsof Companyasof the ClosingDaterepresentr will representalid obligationsarising
from salesactuallymadeor servicesactuallyperformedby Companyin the OrdinaryCourseof BusinessExceptto theextentpaidprior
to theClosingDate,suchAccountsReceivablareor will beasof the ClosingDatecurrentandcollectiblenetof therespectiveeserves
shownon the balancesheetcontainedin Company©most recentFinancial Statementgwhich reservesare adequateand calculated
consistentvith pastpractice).Subjectto suchreserveseachof suchAccountsReceivablesitherhasbeenor will be collectedin full,
without any setof, within ninety (90) daysafterthe day onwhichit first becomeglueandpayable . Thereis no contestclaim, defense
or right of setof, otherthanreturnsin the OrdinaryCourseof Businesof Companyunderany Contractwith anyaccountdebtorof an
AccountReceivablaelatingto the amountor validity of suchAccountReceivableScheduleVl containsa completeandaccuratdist
of all AccountsReceivablesof the dateof the balancesheetcontainedn Company€mostrecentFinancialStatementsyhich list sets
forth the aging of each such Account Receivable.

2.21 Vehicles ScheduleVl of theSellerDisclosureScheduleontainsatrueandcompletdist of all motorvehicles
ownedor leasedby CompanyCompanyhasgoodandvalid title to, andhasvalid leaseholdnterestan or valid rightsunderContractto
use, each vehicle, free and clear of all Liens other than Permitted Liens.

2.22 No GuaranteesExceptassetforth on Schedule?.22of the SellerDisclosureSchedulenoneof the Liabilities
of the Businessor of Companyincurredin connectionwith the conductof the Businessare guaranteedy or subjectto a similar
contingentobligationof any otherPersonnor hasCompanyguarantee@r becomesubjectto a similar contingentobligationin respect
of the Liabilities of any customersupplieror otherPersorto whom Companysellsgoodsor providesservicesor with whom Company
otherwise has business relationships.

2.23 Entire Business The Assetsconstituteall of the assetsecessaryor the conductof the Businessasit is
currentlybeingconductedThe Salewill effectively conveyto Purchaseownershipof Companyandcontrol of the entireBusinessand
the Assets(free andclearof all Liabilities andLiens exceptfor IncludedLiabilities and PermittedLiens), including all of the tangible
andintangiblepropertyusedby Company(whetherowned,leasedor heldunderlicenseby Company)in connectiorwith the conductof
the Businessasheretoforeconductedy Companyincluding, without limitation, all tangibleasset@andpropertiesof Companyreflected
in the balancesheetcontainedn Company&mostrecentFinancialStatementsindall assetsand propertiesacquiredsincethe dateof
suchbalancesheetin the OrdinaryCourseof Businessptherthanthe ExcludedAssets Exceptassetforth in Schedule2.23of the Seller
DisclosureSchedulethereareno sharedacilities or servicegelatingto the Businessyhich areusedin connectiorwith anybusines®r
operations of Company or any of itsfiliites.

2.24 Labor Matters

@ Schedule2.24 setsforth the name,addressand currentrate of compensatiorof eachof the Employees.
Companyis, andhasatall timesduringthe previousfive (5) yearsbeen,in compliancewith all applicableLawsrespectinggmployment
andemploymentpracticestermsand conditionsof employmentwages hoursof work andoccupationakafetyandhealth,andis not
engaged in any unfair labor practices as defined in the National Labor Relations Act or other applicadidihamce or regulations.
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(b) Thereis no labor strike, dispute,slowdown,stoppageor lockout pendingor threatenedhgainstor affecting
the Business or Compamgnd during the past thré®) years there has not been any such action.

(c) No unionrepresentany of the Employeestherthanthe Internationallai Alai PlayersAssociationU.A.W.
Local (QJAPAOor QJaiAlai PlayersAssociatioi®)thatrepresentgai alai playersthat performandcompeteat the Miami Jai Alai and
the Ft. Pierce Jai Alai frontons.

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

(e) Noneof theEmployeess representetly anylabororganizationn their capacitieasemployeesf Company
and there are no currentunion organizing activities amongthe Employeesnor doesany questionconcerningrepresentatiorexist
concerning such Employees other than the Jai Alai Players Association.

) Companyhasdeliveredto Purchaser copy of all materialwritten personnepolicies, rules or procedures
applicable to Employees.

(9) Companyhasnot receivednotice of any unfair labor practicechage or complaintrelatedto the conductof
the Business pending or threatened before the National Labor Relations Board or any other Governmental or Regulatory Authority

(h) Companyhasnotreceivedoticeof anygrievancearisingoutof anycollectivebamgainingagreemenor other
grievance procedure against either of such entities.

® Companyhasnot receivednotice of any chageswith respecto or relatingto any of suchentitiespending
before the Equal EmploymentOpportunity Commissionor any other Governmentalor Regulatory Authority responsiblefor the
prevention of unlawful employment practices.

)] Companyhasnotreceivednoticeof theintentof any Governmentabr RegulatoryAuthority responsibldor
the enforcement of labor or employment laws to conduct an investigation relating to the Business or otherwise of Company

(k) Companyhasnot receivednoticeof any complaints Jawsuitsor otherproceedingpendingor threatenedn
anyforum by or on behalfof any presenbpr formeremployeeanyapplicantfor employmenbr classe®f theforegoingallegingbreach
of any expresor implied contractof employmentany Law governingemploymentr the terminationthereofor otherdiscriminatory
wrongful or tortious conduct in connection with the employment relationship with Company
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0] The executionof, andperformancef thetransactiongontemplatedn, this Agreementwill not (eitheralone
or uponthe occurrenceof any additionalor subsequenévents)constitutean eventunderany benefit plan, policy, arrangemenor
agreemenbr anytrustor loanthatwill or mayresultin any paymentwhetherof severanc@ay or otherwise) accelerationforgiveness
of indebtednessyesting, distribution, increasesn benefitsor obligation to fund benefitswith respectto any Employee.The only
severancegreementsr severancgoliciesapplicableto Companyor the Businesswith respecto Employeesarethe agreementand
policies specifically listed ichedule 2.24(Ipf the Seller Disclosure Schedule.

2.25 Compliancewith WARN Act. Exceptas contemplatedy Section2.25 sincethe enactmenbf the WARN
Act, neither Companynor the Businesshas effectuated(i) a OplantclosingO(as defined in the WARN Act) affecting any site of
employmenir oneor morefacilities or operatingunits within any site of employmenr facility of any of suchentitiesor (i) a Omass
layoffO(asdefinedin the WARN Act) affectinganysiteof employmenor facility of anyof suchentities,nor hasanyof suchentitiesbeen
affectedby anytransactioror engagedn layoffs or employmenterminationssufficient in numberto trigger applicationof any similar
Law. None of the Employees hasfeméd an Oemployment lossO (as defined in ARNACt).

2.26 Brokers All negotiationsrelative to this Agreementand the transactionsontemplatecherebyhave been
carriedout by Sellerand Companydirectly with Purchasewithout the interventionof any otherPersoron behalfof Selleror Company
in suchmannerasto give rise to any valid claim by any Personagainstany of Purchasefor a finder( fee, brokeragecommissionor
similar payment.Notwithstandingthe foregoing,eachof the Seller Partiesagreeshat it shall indemnify, defend,and hold Purchaser
andPurchasetndemnifiedPartiesharmlessfrom andagainstany andall Lossesandall Costsand Expensesrisingfrom or relatedto
any claim for anyfinder® fee, brokeragecommission ptherfee or commissioror similar type of paymentthat may be assertedy any
PersonEachof the SellerParties@demnitiesandobligationsunderthis Section2.26 shallsurvivethe Closingor anyterminationof this
Agreement.

2.27 Disclosureof All Material Facts The SellerPartieshavedisclosedo Purchasem writing in or pursuanto
this Agreementall materialinformationrequestedy PurchaserNo representatiomr warrantyto Purchasecontainedherein,and no
statementontainedin any certificate,schedulelist or otherwriting furnishedto any of Purchasepursuantto the provisionsof this
Agreementwhen consideredn the contextof the otherrepresentationsyarranties statementandinformation so delivered,contains
anyuntruestatemenof a materialfact or (whentakenin the aggregatepmitsto statea materialfactwhichis necessaryn 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 Schedule?.28 of the Seller DisclosureSchedulecontainsa true and completelist of the names
andaddressesf thetwenty (20) largestsuppliers(indicatingapproximatedollar volumefor each)of productsandserviceso Company
in connectionwith the Businessduring the twelve (12) monthsendedprior to the date hereof, indicating the existing contractual
arrangementsf any, for continuedsupplyfrom eachsuchfirm. Companyhasnot receivedany noticeof, andnoneof the SellerParties
knows of any reasonable basis, fany development which threatens tieeff adversely Compars/@rrangements with its suppliers.
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2.29 ImmigrationMatters Companyhascompliedwith all relevantprovisionsof Section274A of thelmmigration
andNationality Act, asamendedthe Qmmigration ActO).Without limiting the foregoing:(a) eachOemployee(@sthattermis defined
in the Immigration Act) of Companyis permittedto be so employedin the United Statesunderthe Immigration Act; (b) Companyhas
examinedandmadecopiesof, if applicable}the documentgresentedyy suchemployeeo establishappropriateemploymeneligibility
underthe ImmigrationAct; (¢) Companyhascompletedandrequiredeachemployeehired on or sinceNovemberll, 1986to complete
aForml-9 verifying employmengligibility underthe ImmigrationAct; (d) Companyhasretainedeachsuchrespectivecompleted=orm
[-9 for the lengthof time requiredunderthe Immigration Act; and(e) no monetarypenaltieshavebeenassessedgainstCompanyfor
violation of Section 274A of the Act.

2.30 JaiAlai PerformancesCompanyconductedi Ofullscheduleof live racingor games@assuchtermis defined
in Section550.002(1), Florida Statutes)at eachof Miami Jai Alai andFt. PierceJai Alai in eachof the three(3) yearsprecedingthe
Effective Date.

2.31 IntangiblePersonaProperty Companyownsall of the Intangible PersonaProperty free and clearof any
and all Liens except for Permitted Liens.

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

@ Sellerhasfiled with or furnishedto, asapplicable the SECall registrationstatementgprospectuseseports,
schedulesforms, statementand otherdocumentgincluding exhibitsandall otherinformationincorporatecby referenceyequiredto
be filed or furnishedby it with the SEC sinceJanuaryl, 2009 (the GBSEC Document®).As requestedy PurchaserSellerhasmade
availableto Purchaseall suchCompanySECDocumentghatit hassofiled or furnishedprior to the datehereof.As of their respective
filing dates(or, if amendedr supersedebly a subsequerfiling, asof the dateof the lastsuchamendmenor supersedindiling prior
to the datehereof),eachof the SEC Documentscompliedasto form in all materialrespectswith the applicablerequirement®of the
SecuritiesAct of 1933,asamendedthe (BecuritiesActO),andthe ExchangeAct, andthe rulesandregulationsof the SECthereunder
applicableto suchSEC DocumentsNone of the SEC Documentsjncluding any financial statementsscheduleor exhibitsincluded
or incorporatedby referencethereinat the time they werefiled (or, if amendedr supersedebly a subsequeriiling, asof the dateof
thelastsuchamendmenobr supersedindjling prior to the datehereof),containedany untruestatemenbf a materialfact or omittedto
statea materialfactrequiredto be statedthereinor necessaryn orderto makethe statementsherein,in light of the circumstancesnder
which they were made, not misleading. Company is not required to file or furnish any forms, reports or other documents with the S

(b) Sellerhasdesignecandmaintainsa systemof internalcontrolsoverfinancial reporting(asdefinedin Rules
13a-15(fland15d-15(f)of the ExchangeAct) sufiicient to providereasonablassurancesegardingthereliability of financialreporting
for Sellerand Company Sellei@ systemof internal control over financial reportingis designedin all materialrespectso provide
reasonablassurancé) thattransactiongrerecordedasnecessaryo permitthe preparatiorof financial statementé accordancevith
GAAP, (i) thatreceiptsandexpendituresrebeingmadeonly in accordancevith the authorizatiorof managemenar Sellei® Boardof
Directors,asapplicable and(iii) regardingpreventionor timely detectionof the unauthorizedicquisition,useor dispositionof Selleld
assets that could have a materiféetfon Selle® financial statements.

30

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


http://www.secdatabase.com

EXECUTION COPY

(c) Seller hasdesignedand maintainsdisclosurecontrolsand procedureqas definedin Rules13a-15(e)and
15d-15(e)f the ExchangeAct) to ensureghatmaterialinformationrequiredto bediscloseddy Sellerin thereportsthatit files or submits
underthe ExchangéAct is recordedprocessedsummarizedindreportedwithin thetime periodsspecifiedin the SEC&rulesandforms
andis accumulatecind communicatedo Selle® managemerasappropriateo makethe certificationsrequiredby Sections302 and
906 of the Sarbanes-Oxleyct. Sellerhasdisclosedto Sellel® auditors(A) any significantdeficiencies materialweaknesse# the
designor operationof internal controlsover financial reportingthat are reasonablylikely to adverselyaffect in any materialrespect
Sellei@ ability to record,processsummarizeandreportfinancialinformationand(B) any fraud, whetheror not material thatinvolves
managementr otheremployeesvho havea significantrole in Sellei® internal controlsover financial reporting.For purposef this
Agreementthe termsOsignificantleficiencyGand Omateriaveakness®hall havethe meaningassignedo themin Public Company
Accounting Oversight Board Auditing Standard No. 2, asfecebn the date of this Agreement.

(d) Eachof the principal executiveofficer of Sellerandthe principalfinancial officer of Seller(or eachformer
principalexecutiveofficer of Companyandeachformerprincipalfinancialofficer of Companyasapplicablehasmadeall certifications
requiredby Rule 13a-14or 15d-14underthe ExchangeAct andSections302and906 of the Sarbanes-Oxlepct with respecto Selleld
SECDocumentsandthe statementgontainedn suchcertificationsaretrue andaccuratan all materialrespectsFor purposef this
AgreementOprincipakxecutiveofficerGand Oprincipafinancial officerOshall havethe meaninggyivento suchtermsin the Sarbanes-
Oxley Act. Neither Sellernor Companynor, to the Knowledgeof Seller Parties,any of their respectivedirectors,officers, auditors,
accountantsr representativelasreceivedor hasotherwisebecomeawareof any substantiveeomplaint,allegation,assertioror claim,
whetherwritten or oral, that Selleror Companyhasengagedn questionableaccountingor auditing practices.No currentor former
attorneyrepresentingselleror Companyhasreportedevidenceof a materialviolation of securitiesLaws, breachof fiduciary duty or
similar violation by Selleror Companyor any of their respectiveofficers, directors,employee®r agentsto the currentSellerBoardor
any committee thereof or to any current director or executfieeobf Seller or Company

(e) Neither Sellernor Companyis a party to, or hasany commitmentto becomea party to, any joint venture,
off balancesheetpartnershipor any similar Contract(including any Contractor arrangementelatingto anytransactioror relationship
betweenSelleror Company on the one hand,and any unconsolidatedffiliate, including any structuredfinance,specialpurposeor
limited purposeentity or personpntheotherhand,or any Oof balancesheetarrangements@sdefinedin Item 303(a)of RegulationS-K
underthe ExchangeAct)), wheretheresult,purposeor intendedeffect of suchContracts 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 StatementThe proxy statemenbf Sellerto be filed with the SECin connectiorwith the Sale(such
proxy statementasamendedr supplementedrom time to time, the QProxy Statemer®)and any amendmentsr supplementshereto
will, whenfiled, complyasto form in all materialrespectsith the applicablerequirement®f the ExchangeAct. At thetime the Proxy
Statemenbr any amendmenbr supplementheretois first mailedto shareholdersf Seller andat the time suchshareholdersote on
adoptionof this Agreementand at the Closing, the Proxy Statementas supplementea@r amendedif applicable will not containany
untruestatemenbf a materialfact or omit to stateany materialfact necessaryn orderto makethe statementsnadetherein,in thelight
of thecircumstanceanderwhich theyweremade not misleading.Therepresentationandwarrantiescontainedn this Section2.33will
not applyto statementsr omissionsncludedin the Proxy Statemenbasediponinformationfurnishedto Sellerin writing by Purchaser
specifically for use therein.

2.34 RequiredVote The affirmative vote or consentof the holdersof a majority of the outstandingsharesof
Sellei® commonstock, par value $0.20 per share(Belle® CommonStockD),with respectto which votesare entitled to be castin
connectiorwith the approvalof this Agreementi(the (Beller ShareholdeApprovald),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 Ofair price,OOmoratorium,@controlshare acquisitionOor other similar
antitakeoveiLaw appliesto the Saleor any othertransactiorcontemplatedy this Agreementor the Ancillary AgreementsNeitherof
the Seller Parties has adopted a shareholder rights plan, Opoison pillO or any similar anti-takeover device.

ARTICLE I
REPRESENATIONS AND WARRANTIES OF PURCHASER

Exceptassetforth in disclosureschedulesleliveredto Selleron or prior to theexecutionof this AgreementPurchaser
hereby represents and warrants to each Seller Party as follows:

3.01 Existence Purchaseis a limited liability companyduly formed,validly existingandin goodstandingunder
theLawsof the Stateof Delaware Purchasehasfull limited liability companypowerandauthorityto executeanddeliverthis Agreement
andthe Ancillary Agreement@andto performits obligationsthereundeandhereundeandto consummatéhetransactiongontemplated
thereby and hereby

3.02 Authority. The executionanddelivery by Purchaseof this Agreementandthe performancéry Purchaseof
its obligationshereundehavebeenduly andvalidly authorizedoy the membersaandthe manager®f Purchasemo otherlimited liability
companyactionon the part of any of PurchasebeingnecessaryThis Agreementhasbeenduly andvalidly executedanddeliveredby
Purchaseandconstitutesa legal, valid andbinding obligationof PurchaseenforceableagainstPurchasem accordancevith its terms,
exceptto the extentsuchenforceability(a) may be limited by bankruptcyinsolvency reoiganizationmoratoriumor othersimilar Laws
relating to creditorsO rights generally andgBubject to general principles of equity
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3.03 No Conflicts The executionanddelivery by Purchaseof this Agreementandthe Ancillary Agreementsio
not and the consummation of the transactions contemplated hereby will not:

@ conflict with or resultin a violation or breachof any of theterms,conditionsor provisionsof the articlesof
organization or operating agreement of Purchaser;

(b) subjectto obtainingthe consentsapprovalsand actions,making the filings and giving the noticeswith
respecto HSR Act andapplicableGamingLaws, andexceptassetforth in Schedule3.03(b) conflict with or resultin a violation or
breachof anytermor provisionof any Law or Orderapplicableto Purchasefotherthansuchconflicts, violationsor breachesvhich
couldnotin theaggregateéeasonablye expectedo materiallyandadverselyaffect the validity or enforceabilityof this Agreement)pr

(c) exceptassetforth in Section3.03(b)or Schedule3.03(b)or ascould not, individually or in the aggregate,
reasonablye expectedo materiallyandadverselyaffect the ability of Purchaseto consummat¢hetransactiongontemplatedhereby
or to performits obligationsthereundeor hereunder(i) conflict with or resultin aviolation or breachof, (ii) constitute(with or without
noticeor lapseof time or both)a defaultunder (iii) requirePurchaseto obtainanyconsentapprovalor actionof, makeanyfiling with
or give anynoticeto any Persorasa resultor underthetermsof, or (iv) resultin the creationor impositionof anyLien uponPurchaser
or any of its asset®r propertiesunder any materialContractor Licenseto which Purchasers a party or by which any of its assetand
properties is bound.

3.04 GovernmentaApprovalsandFilings. 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 Purchaseis requiredin connectionwith the execution,delivery and performanceof this Agreementor the
consummatiorof thetransactiongontemplatedhereby exceptwherethefailure to obtainany suchconsentapprovalor action,to make
anysuchfiling or to give any suchnoticecould not reasonablyoe expectedo materiallyandadverselyaffect the ability of Purchaseto
consummate the transactions contemplated by this Agreement or to perform its obligations hereunder

3.05 Legal ProceedingsThere are no Ordersoutstandingand no Actions or Proceedingpendingor, to the
Knowledge of PurchaserthreatenedagainstPurchasemhich could reasonablybe expectedto resultin the issuanceof an Order
restraining,enjoining or otherwiseprohibiting or makingillegal the consummatiorof any of the transactionsontemplatecby this
Agreement.

3.06 Brokers All negotiationsrelative to this Agreementand the transactionsontemplatecherebyhave been
carriedout by Purchasedirectly with SellerandCompanywithouttheinterventionof any Persoron behalfof Purchasein suchmanner
asto give rise to any valid claim by any Personagainstany of the Seller Partiesfor a finder@ fee, brokeragecommissionor similar
payment.
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3.07 Investment Purchasers acquiringthe Sharedor its own accountfor investment@andnot with a view to, or
for offer or resalein connectiorwith, a Odistribution©f any of the Shareswithin the meaningof the SecuritiesAct andthe rulesand
regulationghereunderprovided however that nothingcontainechereinshall be deemedo restrictPurchasefrom sellingany or all of
the SharesPurchaseunderstandthatthe Shareshavenot beenregisteredunderthe SecuritiesAct or applicablestatesecuritiedaws by
reasorof anexemptionor exemptiongrom registrationunderthe SecuritiesAct andapplicablestatesecuritiedaws,andthatthe offer or
sale of the Shares may be restricted under the applicable Federal and state securities laws.

3.08 Investigation Purchaserhas provided the Seller Partieswith due diligence requestssetting forth the
categorieof informationanddocumentsvhich it believesappropriateto reviewin connectiorwith the acquisitionsof the Sharesand
Purchasehasreviewedthe materialsthat have beenprovidedby the Seller Partiesprior to the date hereofin responsdo suchdue
diligencerequestgthe ue Diligence Materiald).In makingthe decisionto enterinto this Agreemeniandany Ancillary Agreements,
Purchasehasreliedon the statementsepresentationsyarrantiescovenantandobligationsof eachof the SellerPartiessetforth in this
Agreementthe Ancillary Agreementsaandthe Due Diligence Material aswell ason the statementsiepresentationsyarrantiesby the
seniormanagemerteamof eachof the SellerPartiesandtheir respectiveRepresentativeis the discussionshat Purchasehashadwith
suchPersongrior to the datehereof,andon the accuracyof all suchstatementsiepresentationandwarrantiesPurchaseconfirmsto
SellerthatPurchaseis sophisticate@ndis knowledgeablén the gamingbusinessandis capableof evaluatingtheinformationsetforth
above.

ARTICLE IV
COVENANTS OF THE SELLER RRTIES

Sellercovenantsand agreeswith Purchasethat, at all timesfrom and after the Effective Date until the Closing,and
with respectto any covenantor agreemenby its termsto be performedin whole or in part after the Closing, for the period specified
therein,or if no periodis specifiedtherein,for three(3) yearsfrom the Closing Date, Sellerwill, andshall causeCompanyto, comply
with all covenantandprovisionsof this Article IV andotherprovisionsof this Agreementgxceptto theextentPurchasemay otherwise
consentin writing. In addition,Companycovenantsaandagreeswvith Purchasethat, at all timesfrom andafter the Effective Date until
the Closing,Companywill complywith all covenantsaand provisionsof this Article IV andotherprovisionsof this Agreementhatare
applicableto it, exceptto the extentPurchasemay otherwiseconsenin writing. For purpose®f this Agreementthe covenaniof Seller
to causeCompanyto takeany actionor refrainfrom taking actionshall be deemedo includea covenanbf Sellerto useits bestefforts
to cause any Receiver to take such action or refrain from taking such action.

4.01 Regulatoryand Other Approvals; Seller ShareholdeApproval The Seller Partieswill, promptly after the
Effective Date, at Sell& sole cost and expense:
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@ takeall commerciallyreasonablstepsnecessargr desirableo obtainall consentsapprovalsactionsorders
or authorization®f, or makeall registrationsgeclaration®r filings with andgive all noticesto Governmentabr RegulatoryAuthorities
or any other Personrequiredof any of the Seller Parties,asapplicable to consummatéhe transactioncontemplatecherebyand by
the Ancillary Agreementsincluding, without limitation, thosedescribedn Section2.03(b) Section2.03(c)andbr Schedule?2.03(b)of
the SellerDisclosureScheduleandwill diligently andin goodfaith strive to consummatéhe transactioncontemplatedereby and
promptlybutno morethanten(10) daysafterthe Effective Date file anyandall applicationswith the Division of Pari-MutuelWagering
(jointly with Purchaserif necessary)andtakeany andall othercommerciallyreasonablestepsnecessarpr reasonablyrequiredby
Purchaseto obtainall consentsapprovalsactions,ordersor authorizationghat may be requiredunderthe GamingLawsin orderto
(x) permit Companyto retaineachof the GamingLicenseshatareheld by Company (y) permit Companyto continueto operatethe
Businessand(z) permit Companyto retainthe Slot MachineLicensesandto retain,install andoperateslot machinesat the Miami Jai
Alai Facility, in eachcase uponandaftertheconsummatiomf thetransactiongontemplatedherebyincludingthe purchasendsaleof
the Shares hereunder (collectivatye @Gaming License ApprovaD;

(b) provide such other information and communicationdo such Governmentabr RegulatoryAuthorities or
other Personsas Purchasepnr suchGovernmentabr RegulatoryAuthorities or other Persongnay reasonablyrequestin connection
therewith; and

(c) cooperatavith Purchasein connectionwith the performanceof its obligationsunderSectionss.01and5.02
below

(d) The Seller Partieswill provide,or causeto be provided,promptnotification to Purchasewhenany such
consentapproval action,order authorizationregistrationdeclarationfiling or noticereferredto in clause(a) aboveis obtainedtaken,
madeor given, as applicable,and will advisePurchaseiof any communicationgand, unlessprecludedby Law, provide copiesof
any suchcommunicationghat are in writing) with any Governmentabr RegulatoryAuthority or other Personregardingany of the
transactions contemplated by this Agreement or any of the Ancillary Agreements.

(e) Sellershall (i) prepareassoonasreasonablyracticablefollowing the datehereof(butin any eventno later
thanten (10) Businesdaysfollowing the dateof this Agreement)and(ii) file with the SEConthedateSellerfiles a CurrentReporton
Form8-K reportingtheexecutiorof this Agreementa preliminaryProxy Statementhatincludesthe SellerBoardRecommendatiothat
Sellei@ stockholderssotein favor of the Sale,and Purchaseand Purchaseshall cooperatevith Sellerin suchpreparatiorandfiling.
Notwithstandinganythingcontainedn this Agreemento the contrary Sellershall useits bestefforts to (x) havethe Proxy Statement
clearedby the SECaspromptly aspracticableafter suchfiling, and(y) causethe Proxy Statemento be mailedto Sellei® stockholders
aspromptly aspracticableand,in any event,within ten (10) BusinessdDaysafterthe Proxy Statements clearedby the SEC.Selleror
Purchaserasthe casemay be, shall furnish all informationconcerningitself asthe othermay reasonablyequestin connectionwith
the preparatiorandfiling with the SECof the Proxy StatementPurchaseandits counsekhallin their reasonablgudgmentbe givena
reasonablepportunityto reviewandcommenbnthe Proxy Statemenbeforesuchdocumen{or anyamendmenbr supplementhereto)
is filed with the SEC,andSellershallincludein suchdocumentinycommentseasonablyroposedy Purchaseandits counsel Seller
shall (i) aspromptly as practicableafter receiptthereof,provide Purchaseandits counselwith copiesof any written commentsand
advisePurchaseandits counselof any oral commentswith respecto the Proxy Statemenfor any amendmenor supplementhereto)
receivedrom the SECor its staf, (ii) providePurchaseandits counsela reasonabl@pportunityto review Sellei® proposedesponse
to suchcomments(iii) in its reasonablgudgmentincludein Sellei® written responseéo suchcommentsany commentsreasonably
proposedby Purchaseandits counsel(iv) not file or mail suchdocumentpor respondo the SEC, prior to receivingthe approvalof
Purchasermwhich approvalshall not be unreasonablyvithheld, and (v) provide Purchaseandits counsela reasonabl@pportunityto
participatein any discussion®r meetingswith the SEC.If Selleror Purchaserin eitherparty®solediscretion,deemst necessaryor
Sellerto engagea proxy solicitor, Sellershallretaina nationallyrecognizegroxy solicitorin connectiorwith thesolicitationof Selleld
stockholdersO approval of this Agreement and the Sale.
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) If atanytime prior to the Closingany informationrelatingto Selleror Purchaseror any of their respective
Affiliates, directorsor officers, shouldbe discoveredyy Selleror Purchasewhich shouldhavebeenincludedin the Proxy Statemenbr
shouldbe setforth in anamendmenor supplemento the Proxy Statementsothatsuchdocumentvould notincludeany misstatement
of amaterialfact or omit to stateany materialfact necessaryo makethe statementsherein,in light of the circumstancesinderwhich
they were made,not misleading,the party which discoverssuchinformation shall promptly notify the other partiesheretoand an
appropriateamendmenbr supplementescribingsuchinformationshallbe promptly filed with the SECand,to the extentrequiredby
Law, disseminated to the shareholders of Seller

(9) Neitherthe Seller Board nor any committeethereofshall directly or indirectly (x) withdraw (or modify or
qualify in amanneradverseo Purchaseor Purchaser)or publicly proposeto withdraw (or modify or qualify in a manneradverseo
Purchaseor Purchaser)}the SellerBoardRecommendatior{y) recommendadoptor approveor publicly proposeo recommendadopt
or approvean Acquisition Proposal or takeany actionor makeany statementnconsistentwvith the SellerBoard Recommendatiofit
beingunderstoodhattaking a neutralpositionor no positionwith respecto any Acquisition Proposakhall be considerecan adverse
modification), or (z) take any otheraction or makeany other public statementnconsistentwith suchSeller Board Recommendation
(any action described in this sentence being referred to@isam@e of Recommendation
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(h) Sellershall establisha recorddate(which will be aspromptly asreasonablypracticablefollowing the date
of this Agreement)or, duly call, give notice of, conveneand hold a meetingof its shareholdersyhich meetingSellershall causeto
occurno laterthanthe 30th calendaday (or, if suchcalendardayis not a BusinesdDay, on thefirst BusinesDay subsequenti such
calendarday) immediatelyfollowing the dateof mailing of the Proxy Statemenf{the CBeller Shareholder#eetingd),for the purpose
of obtainingthe Seller ShareholdeApproval, regardlesof whetherthe Seller Board determinesat any time that this Agreementis
no longeradvisableor recommendshat the shareholdersf Sellerrejectit or any other Changeof Recommendatiohasoccurredat
any time; provided,however that (i) if Selleris unableto obtaina quorumof its shareholderst suchtime, Seller may adjournthe
SellerShareholder$/eetingfor no morethanfive (5) BusinesDaysif necessaryn orderto obtaina quorumof its shareholderand
Sellershalluseits reasonabléestefforts during suchfive (5) BusinesdDay periodto obtainsucha quorumaspromptly aspracticable,
(i) Sellermayadjournor postponehe SellerShareholder$/eetingto the extent(andonly to the extent)Sellerreasonablydetermines
that suchadjournmenbr postponemenis requiredby applicableLaw and(iii) if Sellerreceivesan Acquisition Proposalor the price
or materialtermsof a previouslyreceivedAcquisition Proposabremodified or amendedin any suchcaseduringthefive (5) Business
Day periodimmediatelyprior to the day of the Seller Shareholderdleeting, Seller may delaythe Seller Shareholder#/eeting until
the datethatis the seventh(7th) BusinessDay after the dateon which the Seller Shareholder#leetingwould havebeenheld but for
suchextensionUnlessthe SellerBoardshallhaveeffecteda Changeof Recommendatiom accordancevith Section4.01(qg) the Seller
Boardshallmakethe SellerBoardRecommendatioandSellershall useits bestefforts to obtainthe SellerShareholdeApproval,and
Sellershall otherwisecomply with all applicableLaws applicableto the Seller Shareholder#leeting. Without limiting the generality
of the foregoing, Seller agreesthat (x) its obligationspursuantto this Sectiond4.01(h) shall not be affected by the commencement,
public proposal,public disclosureor communicationto Seller or any other Personof any Acquisition Proposal,and (y) Seller shall
establisha record datefor, call, give notice of, conveneand hold the Seller Shareholderd/eeting and the mattersconstitutingthe
SellerShareholdeApprovalshallbe submittedto Sellei® shareholderatthe SellerShareholderMeetingwhetheror not (A) aChange
of Recommendatiorshall have occurredor (B) any Acquisition Proposalor SuperiorProposalshall have beenpublicly proposed
or announcecr otherwisesubmittedto Selleror any of its representativesSeller agreesthat it shall not submitto the vote of the
shareholdersf Sellerany Acquisition Proposal(whetheror not a SuperiorProposal)prior to the vote of Selled shareholdersvith
respectto the Saleat the Seller Shareholderdeeting. The notice of such Seller Shareholderdeeting shall statethat a resolution
to approvethis Agreementand a resolutionto adjournthe Seller Shareholdersleetingwill be consideredat the Seller Shareholders
Meeting,andno othermattersshall be consideredr voteduponat the Seller Shareholdersleetingwithout Purchase® prior written
consent

® Seller and Purchaseshall coordinateand cooperatein connectionwith (a)the preparationof the Proxy
Statemenandany OtherFilings, (b) determiningwhetheranyactionby or in respecbf, or filing with, any Governmentabr Regulatory
Authority is required,or any actionsarerequiredto be takenunder or consentsapprovalsor waiversarerequiredto be obtainedfrom
partiesto, any Seller Material Contractsjn connectionwith the Saleor the othertransactionsontemplatedy this Agreementand
(c) timely takingany suchactions seekingany suchconsentsapprovalsor 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 Seller Parties@ovenantcontainedn Section4.01
above the SellerPartieswill (a)takepromptlyall actionsnecessaryo makethefilings requiredof it or its Affiliates underthe HSR Act,
(b) complyattheearliestpracticabledatewith anyrequesfor additionalinformationreceivedoy it or its Affiliatesfrom theFederallrade
Commissioror the Antitrust Division of the Departmenbf Justicepursuanto the HSR Act, (c) cooperatavith Purchasem connection
with PurchasdBfiling undertheHSR Act andin connectiorwith resolvinganyinvestigatioror otherinquiry concerninghetransactions
contemplatedy this Agreementcommencedy eitherthe FederalTrade Commissionor the Antitrust Division of the Departmenbf
Justiceor stateattorneygyenerakind(d) uponPurchaseB requestrequesearlyterminationof thewaiting periodwith respecto the Sale
under the HSR Act.
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4.03 Investigation by Purchaser

@ Each of the Seller Partieswill (i) provide Purchaserand its principals, affiliates, officers, directors,
employeesagentscounsel accountantsfinancial advisors Jenders consultantsindotherrepresentative@ogethey Representatives)
with full accessuponreasonabl@rior noticeandduring normalbusinessiours,to all its officers, Employeesagentsandaccountants
andthe Business Assetsand Books and Records,and (ii) furnish Purchaseand suchRepresentativewith all suchinformationand
data(including, without limitation, copiesof ContractslicensesBenefit PlansandotherBooksandRecords)oncerningthe Shares,
the Businessthe Assetsthe IncludedLiabilities and CompanyasPurchaseor any of suchRepresentativeeasonablynay requesin
connectionwith suchinvestigation Without limiting the generalityof the foregoing,Purchaseshall havetheright 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 Purchasepromptly after they becomeavailableandin any casewithin
fifteen (15) daysaftertheendof eachcalendamonth,anunauditecbalancesheebf Companyasof theendof suchmonthandunaudited
statement®f incomeof Companyfor the one(1) month periodthenendingandthe period since SeptembeB0, 2012. Suchbalance
sheetandstatementsf incomeshallbe consistentvith GAAP (exceptfor the exclusionof footnotedisclosuresandsubjectto yearend
auditadjustmentsnadein accordancevith GAAP). All suchbalancesheetsandstatement®f incomeshall be preparedn goodfaith,
consistent with prior periods and derived from the Books and Records of Company

(c) The SellerPartieswill deliverto Purchasemonthly reportssettingforth all hirings of, terminationsof and
resignationdy any Employeesf Companywhich reportsshallspecify(i) theage,genderandrace(if known)of eachsuchEmployee;
(ii) the date of termination or resignation; and (hi¢ stated reason or cause (if known) for such termination or resignation.

(d) As promptly as practicable the Seller Partieswill deliver to Purchasetrue and completecopiesof such
otherfinancial statementsieportsandanalyseselatingto the Businessor Companyasmay be preparedr receivedby Companyor as
Purchaser may otherwise reasonably request.

(e) Priorto Closing,the SellerPartiesshall permitandherebygrantthe right to Purchaseto enterupon,inspect
andexaminethe RealPropertyandotherAssetsandto havesuchinspectionghereofperformedasPurchaseshalldesire asdetermined
in Purchasé® sole discretion,including, without limitation, inspectionstestsand assessmentsertainingto environmentaimatters,
title, survey zoning,land use,the physicalconditionof the RealPropertyand Improvementsncluding structuralandroof inspections,
engineeringstudies,and otherwisedo thatwhich is necessarpr desirableto determinethe conditionof the Real Property the Assets
andbr anypartthereofandto makeall necessargr desirableestsof the RealPropertythe Assetsandbr any partthereofincludingbut
notlimited to, environmentahssessmentsf the RealProperty(the Qnspection®) Purchaseshall payfor all costsandexpensesf the
Inspections (excepting therefrom the Surveys).
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) As promptly as practicable the Seller Partieswill deliver copiesof all governmentalLicenseapplications
andotherfilings madeby Companyin connectiorwith the operationof the Businessor otherwiseafterthe datehereofandbeforethe
Closing Date with any Governmental or Regulatory Authority

(9) Notwithstandinganythingcontainedn this Agreementr any otherAncillary Agreementjf atanytime on
or prior to the Due Diligence TerminationDate, Purchasers not satisfiedwith the Real Property the other Assets the Businessthe
Sharesthe ExcludedLiabilities or the IncludedLiabilities for anyreasorwhatsoeverPurchasemay; in its soleandabsolutediscretion,
terminatethis Agreementby written notice to Seller provided suchnotice is receivedby Seller on or prior to the Due Diligence
TerminationDate, whereuporthe Depositshall be refundedto Purchaseby the EscrowAgent. Upon any suchtermination,neither
Purchasenor any of its Representativeshallhaveany Liability or obligationwhatsoeveto any party heretoor any otherPersorunder
or pursuant to this Agreement, any of the Ancillary Agreements or applicable Law

4.04 Conductof BusinessSellershall causeCompanyto (and Companyagreeshatit will) conductandoperate
theBusines®only in the OrdinaryCourseof Businessin addition,from the Effective Datethroughandincludingthe ClosingDate,Seller
shall cause Company to (and Company agrees that it will):

@ preserve and maintain all Licenses, including all Gaming Licenses;

(b) preservehegoodwill of thosesuppliersandcustomer$avingmaterialbusinesselationshipsvith Company
and the Business;

(c) to theextentavailable maintainpoliciesof insurancewvith substantiallthe samensurancecoveragasexists
as of the Bective Date against loss or damage to the Assets and as regulated by applicable Law;

(d) maintainthe Assets,n the aggregatein a conditioncomparabldo their currentcondition,reasonablevear

tearand depreciationexceptedand exceptfor Tangible PersonaPropertydisposedof, sold or consumedn the Ordinary Courseof
Business; and

(e) maintainatall timesreservedor working capital,capitalimprovementreplacementandbr contingencie$o
the extent, and in the amounts, required by all applicable Laws.

4.05 Employee Matters

@ Sellershall causeCompanyto (and Companyagreeshatit will) administereachBenefit Plan,or causethe
sameto be so administeredin all materialrespectdn accordancevith the applicableprovisionsof the Code,ERISA and all other
applicableLaws. Sellershall causeCompanyto (andCompanyagreeghatit will) promptly notify Purchasem writing of eachreceipt

by Company(andfurnish Purchasewith copies)of any noticeof investigationor administrativeproceedindy the IRS, Departmentf
Labor, PBGC or other Person involving any Benefit Plan.
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(b) SellershallcauseCompanyto (andCompanyagreeshatit will) fully complywith all Laws governingand/
or regulatingtheterminationof theemploymentelationshipandsatisfyall obligationsarisingon or prior to the Closingasanemployer
including, without limitation, thoseimposedby the WARN Act, ERISA, COBRA, IRCA, OSHA, Title VII, the NLRA andany state
or Federallaw andbr regulationregulatingwages,hoursandbr working conditionsof currentandbr former employeesjncluding,
without limitation, applicantsyetireesandthosewho in the future could be classifiedassuch.The Seller Partieswill deliverany and
all appropriatenoticesrequiredunderthe WARN Act no laterthanfive (5) daysafterthe dateof this Agreemenior suchotherdateas
Purchaser shall approve in its sole and absolute discretion).

4.06 Certain Restrictions From the Effective Date throughand including the Closing Date, Seller shall cause
Companyto not (and Companyagreeghatit shallnot) and,with respecto the provisionsof Section4.06(0),eachof the SellerParties
shall not:

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

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

(c) enterinto, amend modify, terminate(partially or completely),grantany waiver underor give any consent
with respecto anyIncludedContractor anyotherContractexceptin the OrdinaryCourseof Businesswithout PurchaseB prior written
consent;

(d) enterinto, amend replace modify, supplementterminate(partially or completely),grantany waiver under
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 without noticeor lapseof time
or both)would constitutea violation or breachof, or defaultunder anytermor provisionof any Contractrelatingto the Businessthe
Assets or Company;

) incur, purchasegcancel,prepayor otherwiseprovide for a completeor partial dischage in advanceof a
scheduled payment date with respect to, or waive any right of Company amgérability of or owing to Company;

(9) engage in any transaction with anyiadr, director or Afiliate of Company;

(h) exceptasreasonablynecessaryo install a sprinkler systemand emepgencylighting at the Miami Jai Alai
Facility, asrequiredby the City of Miami anddescribedn Schedule2.13(d),makecapitalexpenditure®r commitmentgor additions
to property plant or equipmentconstitutingcapital assetsn an amountexceedingrFifty ThousandDollars ($50,000)with respectto
any oneprojector relatedprojectsor in anamountexceedingilwo HundredFifty ThousandDollars ($250,000)n the aggregatén any
twelve (12) month period;
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® materiallyincreasethe salary bonusor other compensatiorof any Employeesof Company as applicable,
otherthanpursuanto bonusplansthathavebeenapprovedorior to the Effective Dateandincreasepursuanto employmentigreements
entered into prior to the fefctive Date;

)] amendits articlesof incorporationor bylawsor adoptany corporateactionin any mannerthatwould havean
adverse déct on any of the transactions contemplated hereby;

(k) fail to preservantactthe existingrelationshipswith its suppliers customerandEmployeesandotherswith
whom Companyhashbusinesgelationshipsand Seller shall causeCompanyto (and Companyshall) continuemarketingprograms,
billboard advertisementgromotions,advertising playertournament@and events bus programsandsimilar activitiesin the Ordinary
Courseof Businessonsistenwith pastpractice.ln thatregard,Companywill not curtail marketingexpendituregrom historiclevels,
andwill preserveillboardleasesmarketingContractsandbusprogramsin theeventabillboard,marketingContractor busprogramis
subjectto renewal ,Companywill notify Purchaseandwill consultwith Purchaseasto whethersucha Contractor programshouldbe
renewedSellershallcauseCompanyto (andCompanyshall) permitPurchaseiin consultatiorandcooperatiorwith therepresentatives
of such entities, to contact suppliers, customers and Employees;

0] changeany of Company€xurrentpoliciesor practicesrelatingto the extensiorof creditto customersr the
collection from customers of receivables arising from gaming operations;

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

(n) make any adjustmentto the Books and Recordsotherthanin respectof the conductof Businessin the
Ordinary Course Business;

(0) issue,sell, pledge,transfer disposeof, encumberor lease,or authorizethe issuancesale,pledge transfer
dispositionor leaseof, or grantof anencumbrancen, any sharesof capitalstockof Companyof any class,or any options,warrants,
convertiblesecuritiesor other rights of any kind to acquireany sharesof such capital stock or partnershipinterests,or any other
ownership interest of Companpcluding 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;

()] reclassify combine,split, subdivideor redeempurchaseor otherwiseacquire,directly or indirectly, any of
its capital stock, partnership interests or other securities; or
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(9] acquireanyinterestin anycorporationpartnershipr otherbusines®rganizatioror 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

@ OntheClosingDate,the SellerPartieswill deliverto Purchaseall of theBooksandRecordsandwill deliver
or makeavailableto Purchaseat the locationat which the Businesss conductedll otherAssetsasarein suchPersor€possessioat
otherlocations,andif atanytime afterthe Closing,Sellerdiscoverdn its possessionr underits controlany otherBooksandRecords
or other Assets, it will forthwith deliver such Books and Records or other Assets to Purchaser

(b) Unlessotherwiseagreedo in writing, within sixty (60) daysafterthe ClosingDate,Sellershallremoveall
itemsof tangibleExcludedAssetsfrom the Real PropertyandImprovementsSuchremovalshall be at the solecostandrisk of Seller
includingrisk of lossanddamageo suchassetandpropertiesPurchaseshallhaveanyLiability to Sellerwith respecto suchremoval
andtransportationSellershall be responsibldor all repairsto the RealPropertyandImprovementsiueto any damagecauseddy any
of them and their employees and agents in connection with the removal of such assets and properties.

4.08 No Solicitation

@ Subjectto Section4.08(b) from and after the Effective Date hereof and until any terminationof this
Agreement,none of the Seller Partiesnor any Affiliate thereofshall authorizeor permit any investmentbanker financial advisor
attorney accountanor otherPersorretainedby or actingon behalfof any of the SellerPartiesor any suchAffiliate to, nor shallany of
the SellerPartiesor any Affiliate directly or indirectly, throughany officer, director employeefinancialadvisor representativer agent
of suchpartyor otherwise(i) solicit, initiate, negotiateassistfacilitate,or encourag€including by way of furnishinginformationabout
or permittingaccesgo the Assets RealPropertyandBooksandRecords)r takeanyotheractionto facilitate anyinquiriesor proposals
thatconstitute or couldreasonablype expectedo leadto, a proposalor offer for a meiger, consolidationpusines€ombination saleof
substantiahssetssaleof sharesf capitalstock(including, without limitation, by way of a tenderor exchangeoffer), director indirect
acquisitionof the Sharesthe Assetsor the Businesor similar transactiorinvolving Companythe Sharesthe Assetsor the Business,
other than the transactionsvith Purchasecontemplatedy this Agreement(an Q\cquisition ProposaD),(ii) engagein negotiations
or discussionswith any Personor group of Persongincluding, without limitation, Summitor any of the SummitLendersor any of
their respectiveAffiliates) (a Orhird PartyD)concerning,or provide any non-publicinformationto any Personor entity relating to,
any Acquisition Proposal,(iii) enterinto any memger agreementletter of intent, agreementn principle, stock purchaseagreement,
assepurchaseagreementshareexchangeagreementoption agreemenor othersimilar agreementelatingto an Acquisition Proposal
or enterinto any agreemenbr agreementn principle requiring Selleror Companyto abandonterminateor fail to consummatehe
transactionsontemplatecherebyor breachits obligationshereunder(iv) take any actionto makethe provisionsof any Ofairprice,O
Omoratorium,Ocontroshareacquisition, @businessombination@r othersimilar anti-takeovestatuteor regulation,or anyrestrictive
provision of any applicableanti-takeovermprovisionin either Seller Party®articles of incorporationor bylaws, inapplicableto any
transactionsontemplatedy an Acquisition Proposal(and, to the extentpermittedthereundereachSeller Party shall promptly take
all stepsnecessaryto terminateany waiver that may have beenheretoforegranted,to any Personother than Purchaseior any of
Purchasd® Affiliates, underany suchprovisions),(v) continueany prior discussion®r negotiationswith any Third Party concerning
any Acquisition Proposalbor (vi) resolveor agreeto do any of the foregoing.The SellerPartiesshallimmediatelyceaseand promptly
hereafter(but in no eventlater thantwenty-four (24) hoursafter the date hereof)causeto be terminatedany solicitation, discussion
or negotiationwith any Personsconductecheretoforeby any of the Seller Parties,or any of the Seller Parties®epresentativewith
respecto anyAcquisitionProposabhndshalluseits commerciallyreasonablefforts to causeo bereturnedor destroyedall confidential
information provided by or on behalf of Seller or Company to such Person.
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(b) Notwithstandinganythingto the contrarycontainedn Section4.08(a) if atanytime following the Effective
Dateandprior to Sellei@receiptof the SellerShareholdeApproval(i) Sellerhasreceivedabonafide written AcquisitionProposafrom
a Third Partyand(ii) the SellerBoarddeterminesn goodfaith, after consultatiorwith its financial advisorsandoutsidecounsel that
suchAcquisition Proposakonstitutesor would belikely to resultin a SuperiorProposalthenSellermay (A) furnishinformationwith
respecto SellerandCompanyto the PersormakingsuchAcquisition Proposaland (B) participatein discussion®r negotiationswith
the PersormakingsuchAcquisition ProposaregardingsuchAcquisition Proposalprovidedthatthe SellerPartieswill not,andSeller
will notallow Companyto, andwill instructthe SellerParties®epresentativesot to, discloseanyinformationto suchPersorwithout
first enteringinto an AcceptableConfidentiality Agreementand (y) will promptly provide to Purchaseany information concerning
Seller and Company provided to such other Person which was not previously provided to Purchaser

(c) The SellerPartiesshallpromptly (andin any eventwithin 24 hours)notify Purchasemn the eventthatSeller
Companyor any of the SellerParties®epresentativeeceives(i) any Acquisition Proposal(ii) any requestor informationrelatingto
Selleror Companyotherthanrequestdor informationin the Ordinary Courseof Businessand unrelatedto an Acquisition Proposal,
(i) anyinquiry or requesfor discussion®r negotiationgegardingor which could reasonablype expectedo resultin an Acquisition
Proposalor (iv) any information,written or oral, that could be reasonablybe expectedo adverselyaffect the consummatiorof the
Sale.The SellerPartiesshall promptly (andin any eventwithin 24 hours)provideto Purchasean copy of suchAcquisition Proposal,
requestor inquiry (or, whereno suchcopy is available,a reasonablalescriptionof the materialtermsof suchAcquisition Proposal,
requestor inquiry), including any modificationsthereto. The Seller Partiesshall keep Purchasereasonablyinformed on a current
basis(andin any eventat Purchasd® requestand otherwiseno later than 24 hours after the occurrenceof any material changes,
developmentsgiscussion®r negotiations)of the statusof any Acquisition Proposalyequesibr inquiry (including the materialterms
andconditionsthereofandof any materialmodificationthereto) andany materialdevelopmentsjiscussionsndnegotiationsWithout
limiting theforegoing,the SellerPartiesshallpromptly (andin anyeventwithin 24 hours)notify Purchaseif Sellerdeterminego begin
providinginformationor to engagen discussion®r negotiationsoncerningan Acquisition Proposalpursuanto Section4.08(b)and
shall give advancewritten notice of at leastfive (5) BusinessDaysto Purchase(the QNotice Period))beforeeffecting a Changeof
Recommendationelatingto a SuperiorProposalpursuantto clause(x) of Section4.08(d)or terminatingthis Agreementpursuanto
clause(y) of Section4.08(d)(which noticeshall specifythe materialtermsandconditionsof any suchSuperiorProposaljncludingthe
identity of the Person making such Superior Proposal).
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(d) Notwithstandinganythingto the contrary containedin Section4.08(a) if Seller receivesan Acquisition
Proposalwhich the SellerBoardconcludesn goodfaith, after consultationwith outsidecounselandits financial advisors constitutes
a SuperiorProposalthe SellerBoardmay, at any time prior to Sellei®@ receiptof the Seller ShareholdeApproval (x) effecta Change
of Recommendatiowith respecto suchSuperiorProposalor (y) terminatethis Agreemento enterinto a definitive agreementith
respecto suchSuperiorProposalin eachcasesolongasit hasdeterminedn goodfaith afterconsultatiorwith outsidecounsebandafter
giving dueconsideratiorto all adjustmentgo the termsof this Agreementwhich may be offeredby Purchaserthatsuchactionwould
berequiredby its fiduciary dutiesto the shareholdersf SellerunderapplicableLaw; provided however thatthe SellerBoardmaynot
effect a Changeof Recommendatiorelatingto a SuperiorProposabpursuantto the foregoingclause(x) or terminatethis Agreement
pursuanto the foregoingclause(y) unlessSellershall havenegotiatedandshall havecausedts Representative@ncluding members
of the SellerBoardandits advisors)o negotiateduringthe Notice Periodwith Purchasein goodfaith to makesuchadjustmentén the
terms and conditions of this Agreement so that such Acquisition Proposal ceases to constitute a Superior Proposal.

(e) Nothing containedin this Section4.08 shall prohibit the SellerBoardfrom (i) taking anddisclosingto the
shareholdersf Sellera positioncontemplatedy Rule 14e-2(a)or makinga statementontemplatedy Item 1012(a)of RegulationM-
A or Rule14d-9promulgatedinderthe ExchangeAct or (i) makinganydisclosureo its shareholderd the SellerBoardhasreasonably
determinedn goodfaith, after consultatiorwith outsidelegal counselthatthefailure to do sowould beinconsistentvith its fiduciary
dutiesto the shareholdersf SellerunderapplicableLaw; provided however thatany disclosureof a positioncontemplatedy Rule
14e-2(a)or Rule 14d-9promulgatecunderthe ExchangeAct otherthana Ostoplook andlistenCor similar communicatiorof thetype
contemplatedby Rule 14d-9(f) underthe ExchangeAct, an expressrejectionof any applicableAcquisition Proposalor an express
reafirmation of its recommendatioro its shareholdersn favor of approvalof this Agreementshall be deemedio be a Changeof
Recommendation.

4.09 Fulfillment of Conditions Eachof the SellerPartiesasapplicable(a) will executeanddeliveratthe Closing
eachAncillary Agreement,certificate,documentand instrumentthat it is herebyrequiredto executeand deliver as a condition to
Closing,(b) will takeall commerciallyreasonablstepsnecessargr desirableandproceedliligently andin goodfaith (i) to satisfyeach
conditionto the obligationsof Purchasercontainedin this Agreementand (i) to consummatell of the transactioncontemplatedy
this Agreementand(c) will nottakeor fail to takeany actionthat could reasonablybe expectedo resultin the nonfulfillment of any
obligation of any of the Seller Parties or Purchaser contained in this Agreement.
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4.10 Noncompetition

@ Seller will, for a period of three (3) yearsfrom the Closing Date (provided that with respectto the
confidentialityobligationssetforth in Section4.10(a)(ii)below Sellei® obligationhereundeshall continueindefinitely), refrainfrom,
either alone or in conjunction with any other Person, or directly or indirectly through any of their present or fillabesAf

0] causingor attemptingto cause(A) any client, customeror supplierof the Businessor Companyto
terminateor materiallyreducets businessvith Companyor Purchasemr (B) anyofficer, Employeeor consultanbf CompanyPurchaser
or any of their Afiliates to resign or sever a relationship with Comp#&hyrchaser or any of their ilfates;

(ii) disclosing(unlesscompelledby judicial or administrativeprocesspr usingany confidentialor secret
informationor proprietaryinformationrelatingto the BusinessCompanyor any client, customeor supplierof the BusinessCompany;
or

(i) directly or indirectly, engagingor participatingin, or havingany interestasa shareholderpartner
joint venturer proprietor employee pfficer, director agent,securityholder creditoror consultantor in any othercapacity(otherthan
throughthe ownershipof 5% or lessof anyclassof securitiegegisteredinderthe ExchangéAct, asamended)or havinganyotherdirect
or indirectfinancial interestin or in connectionwith, the businesr operationsof any businessfirm, person partnershipcorporation,
enterpriser concernwhich ownsor operatesjai alaifacility within a100mile radiusof Miami-DadeCounty Florida, St. Lucie County
Florida or Hillsborough Coungylorida.

(b) For a period of three(3) yearsfollowing the Closing, Sellershall not, directly or indirectly, solicit, induce
or encourageany employeeor consultantor group of employeesor consultantsvho are then employedor retainedby Companyor
Purchaseor anyof their Affiliates to leavethefaithful employmenbf or terminateconsultatiorwith any of CompanyPurchaseor any

of their Affiliates.

(c) The partiesheretorecognizethatthe Laws andpublic policiesof the variousstatesof the United Statesmay
differ asto the validity andenforceabilityof covenantsimilar to thosesetforth in this Section.lt is the intentionof the partiesthat
the provisionsof this Sectionbe enforcedto the fullest extentpermissibleunderthe Laws and policies of eachjurisdiction in which
enforcementnay be soughtandthatthe unenforceability(or the modificationto conformto suchLawsor policies)of any provisionsof
this Sectionshall not renderunenforceablegr impair, the remainderof the provisionsof this Section.Accordingly, if any provisionof
this Sectionshall be determinedo beinvalid or unenforceablesuchinvalidity or unenforceabilityshall be deemedo apply only with
respecto the operationof suchprovisionin the particularjurisdictionin which suchdeterminatioris madeandnot with respecto any
otherprovisionor jurisdiction. If any of the covenantsontainedn this Section4.10 or any partthereof,is held to be unenforceable
becausef the durationof suchprovisionsor the areacoveredthereby Seller agreeshat the court making suchdeterminatiorshall
havethe powerto reducethe durationandthe areaor both of any suchprovisionand,in its reducedorm, saidprovisionshallthenbe
enforceableThe partiesheretointendto andherebyconferjurisdictionto enforcethe covenantsontainedn this Section4.10uponthe
courtsof any Florida courtwithin the geographicakcopeof suchcovenantsThe partiesacknowledgeand agreethat on andafter the
Closing,Purchaseshall be deemedo becomethe ownerof the confidentialinformationand proprietaryinformationdescribedn the
Letter of Intent as it relates to the Assets or the Business owned by Company
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(d) The partiesheretoacknowledgeand agreethat any remedyat Law for any breachof the provisionsof this
Section4.10would be inadequateand Seller herebyconsentgo the grantingby any court of aninjunction or otherequitablerelief,
without the necessityof actualmonetaryloss being proved,in orderthat the breachor threatenedreachof suchprovisionsmay be
effectively restrainedSelleracknowledgesandagreeghatthe scopeanddurationof the provisionsof this Section4.10arereasonable
in all respects.

4.1 Notice andCure EachSellerPartywill notify Purchasein writing of, andcontemporaneoushyill provide
Purchasewith true andcompletecopiesof any andall informationor documentselatingto, andwill useall commerciallyreasonable
efforts to curebeforethe Closing,any event,transactioror circumstancepromptly afterit becomesknownto it, occurringafterthe date
of this Agreementhatcausesny covenanor agreementf any SellerPartyunderthis Agreemento be breachear thatrendersuntrue
anyrepresentationr warrantyof any SellerPartycontainedn this Agreementsif thesameweremadeon or asof thedateof suchevent,
transactioror circumstancelNo noticeor updategiven pursuanto this Sectionshall haveany effect on the representationsyarranties,
covenant®r agreementsontainedn this Agreemenfor purpose®f determiningsatisfactiorof any conditioncontainechereinor shall
in any way limit (i) PurchaséB rights and remediesagainstany Seller Partieswith respectto suchbreachor inaccuracynor (i) any
Purchaser Indemnified Parsyd@yht to seek indemnity undarticle XI.

412 EmployeesFollowing theissuanceof the pressreleaseannouncinghe existenceof this Agreementandthe
transactionsontemplatederein,the Seller Partiesand Purchaseshall hold joint meetingswith all Employeego provide preliminary
informationrelatingto this transactionandthereafterthe Seller Partiesshall provide Purchasewith accesgo all Employeesuponthe
termsandconditionssetforth in this AgreementPrior to the dateof suchjoint meetingwith all EmployeesPurchaseshallbe entitled
to conductone-on-onaneetingswith selectemployeesemployedby Companyin connectiorwith the Businesson or after the dateof
this Agreementat suchtimes as Purchaseshall reasonablyrequestand at suchlocationin Miami, Florida and Ft. Pierce,Florida as
shallbereasonablycceptabléo PurchaseandCompanyln connectiortherewith,the SellerPartiesshall providePurchasewith access
to completepersonnefiles of all employeesemployedby Companyon or after the dateof this Agreementprovidedsuchaccessand
disclosuredoesnot violate any Laws. Following the issuanceof the pressreleasaliscussedbove the partiesmay mutually agreethat
Companyprovide Purchasewith spaceat the Real Propertyuponwhich Purchasemay establishan information centerto be stafed
andequippedby Purchaseat its sole costandexpensePurchaseshall alsobe entitledto makegeneraldistributionsto all Employees
of newsletterscompanybrochuresand other information relating to this transactionand their operationsand the operationsof their
Affiliates. Suchdistributionsmay include distributionsthroughthe information centeror by direct mail to the EmployeesWithin ten
(10) daysprior to the Closing, Purchaseshall provide Company(i) a written list of all Employeesof Companythat Purchasemtends
for Company asapplicable,to continueto employimmediatelyafter the Closing (collectively, the GContinuing Employee®);and (ii)
a written list of all Employeeghat Purchasedoesnot intendfor Company asapplicable to retainasof the Closing(collectively, the
QA\ffectedEmployee®),andthe partiesagreethat Purchasemay causeCompanyat or immediatelyfollowing the Closing,to terminate
all existingemploymentagreementsr arrangementsiith the AffectedEmployeeseffective on or immediatelyfollowing the Closing,
andSellershall be liable for all severanceyacationpay, andaccruedcompensatiomelatingto suchterminatedEmployeesWhile it is
the currentintentionof Purchaseto causeCompanyto continueto employthe ContinuingEmployeesn an at-will basisfollowing the
Closing, the partiesacknowledgeand agreethat Purchaseand Companyhaveand retain the right to terminateany such Continuing
Employeeat any time at or after the Closing. Seller shall not interfere or competewith Companyor Purchasemwith respectto the
employmenbf any Employeeby Companyor Purchaseafterthe Closing,andshall cooperatavith Companyor Purchasewith respect
to the employmenbf Employeesy Companyor PurchaserThe SellerPartiesrepresenandwarrantthat exceptpursuanto the Player
Contractsandthe Union Agreementno Contractrestrictstheability of Companyto terminatethe employmenbf the AffectedEmployees
andno suchterminationwill resultin anyLiability for severanceyacationpayor othercompensatiomnderanyContractor arrangement.
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413 TransitionCooperationlt is the intentionof Purchasethat Purchasebe in a positionto operateCompany
and the Businessimmediately following the Closing. Seller agreesto cooperatewith Purchasetto effect the orderly transition at
Closing from Company®accounting,payroll, humanresourcesgeneralledger point of sale and similar information technology/
informationsystemdo thoseof Purchasenn thatregard,eachof the SellerPartiesagreedo cooperatevith Purchaseprior to Closing
in effecting suchsystemconversionsncluding any necessaryesting,installations runthroughsdatainput andthe like on Purchase®
communicationgquipmenthumanresourcesgatalines, informationtechnologyihformation,network,inventory accountseceivable,
payroll and any other systems or networks feafa smooth transition of the Business as of the Closing.

414 Conveyancef Portionsof the RealProperty Sellerfurther covenantghaton or beforethe Closing,it shall
causetheportionsof the RealPropertythatarecurrentlyownedby Seller(asindicatedon Schedule?.13(a) to be conveyedo Company

ARTICLE V
COVENANTS OF PURCHASER

Purchasecovenantandagreeswith the SellerPartieshat, at all timesfrom andafterthe datehereofuntil the Closing,
it will comply with all covenants and provisions of tiigticle V, except to the extent Seller may otherwise consent in writing.

5.01 Regulatory and Other ApprovaBurchaser will as promptly as practicable, at its sole cost and expense:
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@ takeall commerciallyreasonablstepsnecessargr desirableo obtainall consentsapprovalsactionsorders
or authorization®f, or makeall registrationsgeclaration®r filings with andgive all noticesto Governmentabr RegulatoryAuthorities
or any other Personrequiredof Purchaseto consummatehe transactionscontemplatecherebyand by the Ancillary Agreements,
includingwithout limitation, promptly but no morethanten (10) daysafterthelaterto occurof (1) the Effective Date,or (2) thedateon
which the applicableSeller Partiesprovideto Purchaseall information,documentationplansandotheritemsthat arerequiredunder
applicableLaw to be submittedby suchSellerPartiesfile anyandall applicationswith the Division of Pari-MutuelWagering(jointly,
with the SellerPartiesjf necessarythatmaybenecessargr reasonablyequiredof Purchaseto obtainall GamingLicenseApprovals;

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

(c) providereasonableooperatiorto the SellerPartiesin connectiorwith the performanceof their obligations
underSection4.01(a)andSection 4.0bove.

(d) Purchasewill provide,or causeto be provided,notification to the Seller Partieswhen any suchconsent,
approvalaction,order authorizationregistrationdeclarationfiling or noticereferredto in clause(a) aboveis obtained taken,madeor
given,asapplicableandwill advisethe SellerPartiesof anycommunicationgand,unlessprecludedy Law, providecopiesof anysuch
communicationghatarein writing) with any Governmentabr RegulatoryAuthority or otherPersorregardingany of the transactions
contemplated by this Agreement.

5.02 HSRFilings. In additionto andnot in limitation of Purchase® covenantsontainedn Section5.01 above,
Purchasewill (a)takepromptlyall actionsnecessaryo makethefilings requiredof it or its Affiliates underthe HSR Act, (b) complyat
theearliestpracticabledatewith anyrequesfor additionalinformationreceivedoy it or its Affiliates from the FederalTradeCommission
or the Antitrust Division of the Departmenbf Justicepursuanto theHSR Act and(c) cooperatavith the SellerPartiesn connectiorwith
SellerParties@ling underthe HSR Act andin connectiorwith resolvingany investigationor otherinquiry concerningthe transactions
contemplatedy this Agreementcommencedy eitherthe FederalTrade Commissionor the Antitrust Division of the Departmenbf
Justice or state attorneys general.

5.03 Fulfillment of Conditions Purchase(a) will executeanddeliver at the ClosingeachAncillary Agreement,
certificate,documentand instrumentthat it is herebyrequiredto executeand deliver as a conditionto the Closing, (b) will take all
commerciallyreasonablestepsnecessanor desirableand proceeddiligently and in good faith (i) to satisfy eachcondition to the
obligationsof the Seller Partiescontainedin this Agreement,and (ii) to consummateall of the transactionscontemplatedn this
Agreement,and (c) will not take or fail to take any action that could reasonabljbe expectedto resultin 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
Employeeof Companyatthe Closingsothata WARN Act notificationshallnotberequiredto beissuedoy CompanyThe SellerParties
shall(or shallcauseCompanyto) provideto Purchase(i) within twenty (20) daysbutnolaterthanten(10) daysprior to the Closing;and
(i) ontheClosingDate,alist of all full time employeegassuchtermis definedunderthe WARN 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 Purchasehereunderto purchasethe Sharesand to consummatehe transactionscontemplated
hereundearesubjectto thefulfillment, ator beforethe Closing,of eachof the following conditions(all or any of which may bewaived
in whole or in part by Purchaser in its sole discretion):

6.01 Representationand Warranties All of the representationandwarrantiesmadeby any one or more of the
Seller Partiesin this Agreement(considerectollectively), and eachof theserepresentationand warranties(consideredndividually),
shallhavebeentrue andcorrectasof the Effective Date (exceptthatthoserepresentationandwarrantieghataddressnattersonly asof
a specifieddateshall be true andcorrectin all respectasof thatspecifieddate),andshall be true andcorrecton andasof the Closing
Dateasthoughmadeon andasof the ClosingDate.Purchaseshallhavereceiveda certificateexecutedy anexecutiveofficer of Seller
and by an executive fider of Companyto such déct.

6.02 PerformanceEachof the Seller Partiesshall have performedand compliedwith, in all materialrespects,
eachagreementzovenantandobligationrequiredby this Agreemento be so performedor compliedwith by it, at or beforethe Closing
(including, without limitation, the delivery by the SellerPartiesof all of the documentandotherinstrumentsequiredto besodelivered
atthe Closing),andPurchaseshall havereceiveda certificateexecutedoy an executiveofficer of Sellerandby an executiveofficer of
Companyto such dect.

6.03 OrdersandLaws Thereshallnot bein effect on the Closing Dateany Orderor Law restraining.enjoining
or otherwiseprohibiting or makingillegal the consummatiorof any of the transactionscontemplatedoy this Agreementor any of
the Ancillary Agreementsor which could reasonablybe expectedto otherwiseresultin a materialdiminution of the benefitsof the
transactionsontemplatedy this Agreementor any of the Ancillary Agreementgo Purchaserandthereshall not be pendingon the
ClosingDateany Action or Proceedingn, beforeor by any Governmentabr RegulatoryAuthority which couldreasonablye expected
to resultin the issuanceof any suchOrder or the enactmenbr 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 Regulatory Consentsand Approvals All consents,approvals,actions, orders or authorizationsof, all
registrationsdeclarationsor filings with andall noticesto any Governmentabr RegulatoryAuthority necessaryo permit Purchaser
and eachof the Seller Partiesto perform their respectiveobligationsunder this Agreementand the Ancillary Agreementsand to
consummatehe transactionsontemplatecherebyand therebyshall have beenduly obtained,madeor given, shall be in form and
substancsatisfactoryto Purchasem its soleandabsolutediscretion shallbein full forceandeffect, shallnotbesubjectto anycondition
that hasnot beensatisfiedor waived and not subjectto any condition or contingencyand all terminationsor expirationsof waiting
periodsimposedby any Governmentabr RegulatoryAuthority necessaryor the consummatiorof the transactionsontemplatedy
this Agreementandthe Ancillary Agreementsincludingunderthe HSR Act, shallhaveoccurred Without limiting the generalityof the
foregoing,Purchaseshall havereceivedevidence satisfactoryto Purchasein its sole and absolutediscretion,of the issuanceof all
consentsapprovalsactions,ordersor authorizationgor in lieu thereofwaivers)underGamingLaws describedn Section4.01(a)or
Section5.01(a)(whichincludethe GamingLicenseApprovals),andevidenceof effectivenes®f eachGamingLicenseasof the Closing
Date.As of the Closing Date, eachof Company&GamingLicensesjncluding the Slot MachineLicenses shall be valid andbinding,
Companyshall not be in defaultunderCompany@amingLicensesijncluding the Slot MachineLicensesthereshall be no revocation
proceeding®y any Governmentabr RegulatoryAuthority pendingregardingCompany€GamingLicensesjncludingthe Slot 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
Scheduleand(ii) all otherconsentgor in lieu thereofwaivers)to the performancédyy Purchaseor the SellerPartiesof their obligations
underthis Agreementandthe Ancillary Agreementr to the consummatiomf the transactiongontemplatedherebyandtherebyasare
requiredunderany Contractto which any suchPersons a party or by which any of their respectiveassetandpropertiesarebound(a)
shallhavebeenobtained(b) shallbein form andsubstanceatisfactoryto Purchasem its soleandabsolutediscretion,(c) shallnot be
subjectto the satisfactiorof any conditionthathasnot beensatisfiedor waived,(d) shallbe ontermsno lessfavorableto Purchasethan
the existing terms, and (e) shall be in full force arfilobf

6.06 Seller ShareholdeApproval The Seller ShareholdeApproval shall havebeenreceived,and,to the extent
required this Agreemenshallhavebeenadoptecand,to the extentrequired the Saleandthe othertransactiongontemplatedinderthis
Agreementshall havebeenapprovedpy Sellei®@ Shareholderin accordancevith any otherapplicableLaw andthe organizationabnd
governing documents of Seller

6.07 Opinion of Counsel Purchaseshall 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 ChangesFromthe Effective Datethroughthe ClosingDate, (i) thereshallhavebeenno Material
AdverseChange or any eventor developmentwhich individually or togetherwith othersucheventscould be reasonablyexpectedo
resultin a Material AdverseChangeand(ii) noneof the Assetsshallhavebeendamagedr destroyedy fire, flood, casualtyactof God
or the publicenemyor othercausgregardles®f insurancecoveragdor suchdamagepr condemnear appropriatedThe SellerParties
shallhavedeliveredto Purchasea certificateto thateffect, datedthe ClosingDateandduly signedby anexecutiveofficer of Sellerand
an executive dicer of Company
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6.09 Title InsurancePurchaseshallhavereceivedthe FeeTitle Policy in accordancevith Article IX hereofor a
commitment to provide such policy in a form and with terms satisfactory to Purchaser

6.10 FIRPTA Certificate Purchaseshall havereceivedfrom Selleran affidavit (the GFIRPTA AffidavitO)in the
form requiredby the TreasuryRegulationgssuedpursuanto Section1445 of the Code.Notwithstandinganythingto the contraryset
forth herein,if Sellerfails to provide Purchasewith suchaffidavit, Purchaseshall be entitled to waive the requirement@abovefor a
FIRPTA Affidavit and withhold the requisite amounts from the Purchase Price payments in accordance witi &teiibthe Code.

6.11 EmploymentAgreementsWilliam B. Collett, Jr. shallhaveenterednto anemploymentagreementvith the
Companyeffectiveasof the Closing,in form andsubstanceonsistentvith thetermssetforth in theletteragreementlatedasof October
2012betweenWwilliam B. Collett, Jr. and SilvermarkLLC andacceptabldo the Purchase(CCollett EmploymentAgreemen®).Daniel
Licciardi shallhaveenterednto anemploymentagreementvith Companyeffective asof the Closing,in form andsubstanceonsistent
with thetermssetforth in theletteragreementlatedasof October 2012betweerDanielLicciardi andSilvermarkLLC andacceptabléo
Purchase(Q.icciardi EmploymentAgreemen®d;andtogethemwith the Collett EmploymentAgreementthe EmploymentAgreement®).

6.12 No Claim RegardingShareor SalesProceedsThereshall not havebeenmadeor threatenedby any Person
any claim assertingthat such Person(a)is the holder or the beneficialowner of, or hasthe right to acquireor to obtain beneficial
ownershipof, anyshareof stockof, or anyothervoting, equity; or ownershipinterestin, Companyor (b) is entitledto all or any portion
of thePurchasérice.Purchaseshallhavereceiveda certificateexecutedy anexecutiveofficer of Sellerandby anexecutiveofficer of
Companyto such dect.

6.13 Payof Letters, EstoppelCertificatesand Pre-ClosingReleasesThe Seller Partiesshall have deliveredto
Purchasethe payof letters,EstoppelCertificatesandPre-ClosingReleasesgxecutedy or on behalfof all of the Creditors beneficiaries,
othercontractpartiesandclaimantsunderthe agreementgjuarantiesinstrumentsproceedingsindclaimsdescribedn Section1.04(b)
and Section 1.04(c).

6.14 Resignation@nd CompanyReleasesThe officers anddirectorsof Companyincluding William B. Collett,
Sr., William B. Collett, Jr. andDanielLicciardi, shallhaveresignedgffective at the Closingandsubjectto the conditionthatthe Closing
shalloccur from positionsasofficers,directorsandbr Receiverasapplicable andfrom anyotherpositionwhich suchPersonsnayhold
in Company(andthe SellerPartiesshallhavedeliveredevidenceof suchresignationso Purchaser)At the Closing,Companyshallhave
no Liabilities to suchofficers,directorsandReceiverto anyof its formerofficersor directors or to Selleror anyof its Affiliates,andeach
of the officers anddirectorsof Companyandbr SellerandeachAffiliate shall haveexecutedcanddeliveredto CompanyandPurchaser
areleasdn the form and substancesatisfactoryto Purchasefeach,a GCCompanyReleas®and collectively, the CCompanyRelease®).
Without limiting the foregoing, Companyand eachof William B. Collett, Sr., William B. Collett, Jr. and Daniel Licciardi shall have
terminatedanyandall employmentigreementthateachsuchPersormay havewith CompanyandeachsuchPersorshallhavereleased
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 Purchasethe original certificates
representinghe Shares{ree and clear of all Liens, togetherwith duly executedstock powersin form and substanceacceptableo
Purchaser in its sole and absolute discretion. Seller shall have delivered to Purchaser the Books and Records.

6.16 Terminationof the SummitlLoan and Security AgreementsThe Summit PledgeAgreementsthe Summit
Warrants andthe otherSummitLoanandSecurityAgreement@andtherightsandobligationsof the partiestheretoandthe Liensarising
thereundeshall havebeenfully satisfied,releasedandterminatedmmediatelyprior to the Closingwithout any Liability to Company
or Purchaserand Purchaseshall havereceiveda Pre-ClosingRelease satisfaction terminationagreementandbr other evidenceor
termination and release from the Summit Lenders in form and substance acceptable to Purchaser in its sole and absolute discretio

6.17 Terminationof MCM Agreements The MCM Agreementsand the rights and obligationsof the parties
theretoandthe Liensarisingthereundeshallhavebeenfully satisfied releasedndterminatedmmediatelyprior to the Closingwithout
anyLiability to Companyor PurchasemandPurchaseshallhavereceiveda Pre-ClosingReleasesatisfactionferminationagreemenand/
or otherevidenceor terminationandreleasédrom MCM in form andsubstancacceptabléo Purchasein its soleandabsolutediscretion.

6.18 Title Affidavits. Seller shall deliver a title affidavit and other documentationn sufficient form and as
reasonablyrequiredby the Title Insurerin order for the Title Insurerto deleteall ScheduleB-1 requirementsand pre-printedtitle
exceptiongexceptthosethat pertainto the new surveyor updatedSurveysor any tenantsin possessiominderexisting Real Property
Leases at the Closing [which shall be specifically listed]).

6.19 ReceivershipCompanyshall not bein receivershipn the ClosingDate,andthereshall not be in effect on
the ClosingDateany Orderor Law appointingany Receivey custodiantrusteeor liquidator of or for Companyor with respecto any of
its Assetg(andthe SellerPartiesshallhavedeliveredto Purchaseevidenceof theterminationof the Receivershifdrderandtheremoval
of any Receivereach in form and substance acceptable to Purchaser in its sole and absolute discretion).

6.20 CourtAuthorizationOrder. The Courtshallhaveissuedthe Court AuthorizationOrder andsuchOrdershall
not have been terminated or revoked.

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF SELLER
Theobligationsof Sellerhereundeto sell the Sharesaresubjectto thefulfillment, at or beforethe Closing,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 Representationand Warranties The representationand warrantiesmadeby Purchasein this Agreement
shallbetrueandcorrectin all materialrespect®n andasof the ClosingDateasthoughmadeon andasof the ClosingDate (exceptthat
thoserepresentationandwarrantiegshataddressnattersonly asof a specifieddateshallbetrueandcorrectin all materialrespectasof
that specified date). Seller shall have received a certificate executed by an exefiaéivefdPurchaser to suchfett.

7.02 PerformancePurchaseshall have performedand compliedwith, in all materialrespectsthe agreements,
covenantandobligationsrequiredby this Agreemento be so performedor compliedwith by Purchaseat or beforethe Closing,and
Seller shall have received a certificate executed by an execuiner of Purchaser to suchfett.

7.03 OrdersandLaws. Thereshallnotbein effectonthe ClosingDateanyOrderor Law restraininggnjoiningor
otherwise prohibiting or making illegal the consummation of any of the transactions contemplated by this Agreement.

7.04 RegulatoryConsentsand Approvals All consentsapprovalsandactionsof, filings with andnoticesto any
Governmentabr RegulatoryAuthority necessaryo permitPurchaseandeachof the SellerPartieso performtheir respectivebligations
underthis Agreementandto consummaté¢he transactionsontemplatedhereby shallhavebeenduly obtained madeor given,andshall
bein full force andeffectandall terminationsor expirationsof waiting periodsimposedby any Governmentabr RegulatoryAuthority
necessaryor the consummatiorof the transactiongontemplatedy this Agreementandthe Ancillary Agreementsincludingunderthe
HSR Act, shall have occurred.

7.05 SellerShareholdeApproval This Agreementshall havebeenadoptedand,to the extentrequired,the Sale
andthe othertransactionsontemplatedinderthis Agreemenshallhavebeenapprovedby Sellei@ Shareholders accordancevith the
DGCL, any other applicable Law and the governing documents of.Seller

ARTICLE VI
TAX MATTERS AND POSTCLOSING TAXES

8.01 TransferTaxes Sellershall payall of the sales,use,valueadded transfer stamp,documentaryregistration,
recording,stocktransferandothersimilar taxesandfees(including taxesrelatingto incomeor gainsrealizedby Seller which shallbe
solely payableby Seller)in connectiorwith the transactionsontemplatedhereby(collectively, OransferTaxe®),andshallindemnify,
defend,andhold harmlessPurchaseand Companywith respecto suchTransferTaxes.At Purchase® option, which may be exercised
by Purchasein its sole andabsolutediscretion,Purchasemayfile all necessarglocumentatiorand Tax Returnswith respecto such
TransferTaxes,togetherwith paymentof suchTaxes,if applicable providedthatin suchcase,Sellershall furnish to Purchasesuch
Taxesprior to thetime requiredfor paymentandprovidedfurtherthatto theextentrequiredby law, Sellerwill file suchTax Returnsand
pay such @xes or will join in the execution of any suciixIReturns.
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8.02 Tax Indemnification

@ After the ClosingDate, Sellerwill indemnify andhold harmlessachof Purchaseand Companyfrom and
againstany and all claims, actions,causesof action, liabilities, losses,damagesand reasonableut-of-pocketexpensesand costs
resultingfrom, arisingout of or relating(i) to any IncomeTaxesof Companyor Seller(including, without limitation, any IncomeTax
Liability that arisessolely by reasonof Companybeing severallyliable for any Tax of any Federalor stateor local consolidatedbr
combinedgroupof whichit is amembemursuanto TreasuryRegulatione1.1502-6or any analogoustateor local Tax provision)and
(i) to any Taxes(otherthanlncomeTaxes)subjectto Sectionl.05relatingto (x) the Assetsor operationof the Businesspr Company
for all taxableperiodsendingbeforethe Closing Date ((Pre-ClosingPeriod))and (y) that portion of any taxableperiodincluding the
ClosingDatethatendson or afterthe ClosingDate(CStraddlePeriod)in exces®f theamountof suchTaxesshownasaccruecexpenses
on the Operations Settlement Statement.

(b) Companwwill beresponsibldor andindemnify andhold Sellerharmlessagainstany andall liabilities with
respecto Taxesrelatingto the Assetsor operationf the Businesor Companyfor all taxableperiodsbeginningafterthe ClosingDate
andendingafter the Closing Date (QPost-ClosingPeriodd)otherthan Taxesfor which Selleris responsiblepursuanto Sectionsl.05
8.01and8.02(a)above.

8.03 Tax CooperationAfter the ClosingDate,Sellerwill cooperatavith PurchaseandCompanyandCompany
and Purchasewill cooperatewith Seller in the preparatiorof all Tax Returnsandwill provide (or causeto be provided)any records
andotherinformationthe othersorequestgassuchrecordsor otherinformationrelatesto suchparty®respectivelax Return),andwill
provideaccesgso, andthe cooperatiorof its auditors.Sellerwill cooperatevith Purchaseand Companyand CompanyandPurchaser
will cooperatewith Seller in connectionwith any Tax investigation,audit or other proceedingWithout limiting the generalityof the
foregoing, the parties agree as follows:

@ If Purchasedetermineso makethe Section338(h)(10Election,the Sellerwill prepareandfile, or causeto
be preparedandfiled, Tax Returnsfor IncomeTax of Companywith respecto any Pre-ClosingPeriod.In orderto assistSellerin the
preparatiorof all Tax Returnsfor IncomeTax of Companythat Selleris requiredto prepare Purchasewill prepargor causeCompany
to preparan accordancevith prior practicesinddeliverto Seller assoonasreasonablyracticalaftertheir receiptof arequestherefor
from Seller all data(includingbut notlimited to the annualtax reportingpackageyegardingCompanyreasonablyequestedy Seller
that is necessary to prepare amx Returns for Incomeak of Company and properly report the operations of Company thereon.

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

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

(d) Exceptasotherwiseprovidedfor in this Agreementno party shallmakean electionwith respecto Taxeson
any Tax Returnto be preparedandfiled by apartyin accordancevith Section2.09or this Section8.03 withoutthe consenbf the other
party; if the making of such election would, or could, have an adveieset eh the other party
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8.04 Notification of ProceedingsControl Sellershallhavetheright to controlany auditor examinatiorrelating
to Taxesfor which Selleris solely responsiblgoursuanto Section8.02 by any taxing authority including without limitation, the right
to contestresolveanddefendagainstany assessmenhoticeof deficiencyor otheradjustmenbr proposedadjustmentelatingor with
respectto any Taxesfor which Sellerare solely responsiblgpursuantto Section8.02. Seller shall promptly inform Purchasenf, and
permit the participationof Purchasein, any actionsreferredto in this Section8.04 which could affect the Assetsor the Businessor
Company andwill not take any suchactionwithout the prior written consentof Purchaserin addition, Seller shall promptly inform
Purchasepf, and permitthe participationof Purchaseand Companyin, any proceedingseferredto 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 Beforethe Due Diligence TerminationDate,Purchasewill obtain(anddeliveracopyto
Sellerof), at Purchasd® expenseatitle insuranceommitmeni(the (Xitle Commitmen®)issuedby atitle insurancecompanyauthorized
to transactbusinessn the Stateof Florida (the Oitle Insure®),committingto insurethe title to the Real Propertyand Improvements
in the amountdetermineddy Purchaseandsubjectto the ScheduleB-2 exceptiongherein(the GException®),uponsatisfactionof the
ScheduleB-1 requirementsherein.Purchasewill haveuntil the Due Diligence TerminationDate,to examinethe Title Commitmentlt
is a conditionof Purchase® obligationto closeandpayto Sellerthe PurchaséPricethattitle to the Real Propertyand Improvements
is marketableand insurablesubjectonly to: (i) real propertytaxesand assessment®r the yearin which the Closing occurs,which
shall be proratedas providedfor herein,andfor subsequenyears,(ii) zoningand otherregulatorylaws and ordinancesaffecting the
Real Property (iii) thoseExceptionsacceptetby Purchasepursuanto this Section9.01 (collectively, the PermittedException®).If
Purchasedeterminesin its soleandabsolutediscretion thatany Exceptionis unacceptableRurchasewill notify Sellerin writing onor
beforethe DueDiligence TerminationDateof Purchase® objectiongthe GDbjectionNoticeO) If Purchasetimely deliversthe Objection
Noticeto Seller Sellerwill usereasonablgoodfaith efforts to curethetitle mattersdescribedn the ObjectionNotice prior to Closing.
In the eventthat Seller usingreasonableyood faith efforts, is unableto curethe title mattersdescribedn the ObjectionNotice prior
to Closing,thenPurchaseshall havethe option of either(x) proceedingo Closingandacceptingtitle to the PropertyOassO without
diminutionin the PurchasePrice,or (y) terminatingthis Agreementby written noticeto Seller in which eventthis Agreementshallbe
cancelledthe Depositshall be returnedto Purchaserand neitherparty shall haveany further obligationsto eachotherwith respecto
the matterscontainedin this Agreementexceptfor thosematterswhich survive the terminationof this AgreementNotwithstanding
anythingcontainedn this Agreemento the contrary at the Closing, Sellershall be obligatedto: (a) dischage, satisfyandbr causedo
be dismissedasapplicable eitherat or beforeClosing,all Liens, including, without limitation, mortgagesconstructiorLiens, Notices
of Commencemenflax Liens,andthe SummitActions; (b) removeor causeto be curedor dischagedany Exceptionthatwascaused
by the negligentor intentionalactof any of the SellerPartiesor an Affiliate of any SellerParty(including any Additional Title Defects
shownon any UpdatedSurveypursuanto Section9.05below), it beingagreedy Sellerthatthe creationof any suchExceptionsshall
be prohibitedby thetermsof this Agreementjc) causeall ScheduleB-1 Requirementsetforth in the Title Commitmento be satisfied,
exceptfor thosepertainingto Purchaserany Tenantsn possessionf the RealPropertypursuanto their RealPropertyLeasesand(d)
cause all pre-printed exceptions set forth in Schedule B-II ofitteeCommitment to be deleted.
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9.02 UpdatedTitle Commitment On or beforethe Closing, Purchasewmill havethe right, from time to time,
to obtain (and deliver to Sellera copy of) an endorsemenbringing the effective date of the Title Commitmentforward to the most
currentdateavailable(the QUpdatedCommitmen®) If the UpdatedCommitmenidisclosesany mattershatarenot PermittedExceptions
(Q\dditional Title Defect®)),then Purchaseshall havethe right to objectto suchAdditional Title Defectsby providing written notice
of sameto Seller within the earlierof (i) ten (10) BusinessDays after receiptof suchUpdatedCommitmentor (ii) the ClosingDate.
If Purchasetimely deliversnoticeof suchAdditional Title Defectsto Seller Sellerwill usereasonablgoodfaith efforts to curesuch
Additional Title Defectsprior to Closing;providedthat Purchaserasdeterminedn it soleandabsolutediscretion,shallhavetheright,
from time to time, to extendthe Closingfor a periodnotlongerthan150daysin orderfor Sellerto curesuchAdditional Title Defects.In
theeventthatSeller usingreasonablgoodfaith efforts, is unableto timely curesuchAdditional Title Defects thenPurchaseshallhave
the option of either(x) proceedingo Closingandacceptingitle to the PropertyOassO without diminutionin the Purchasérice,or (y)
terminatingthis Agreementby written noticeto Seller in which eventthis Agreementhall be cancelledthe Depositshall be returned
to Purchaserandneitherparty shall haveany further obligationsto eachotherwith respecto the matterscontainedn this Agreement,
exceptfor thosematterswhich survivethe terminationof this AgreementNotwithstandinganythingin this Section9.02to the contrary:
(i) Sellershallbe obligatedto cureany Additional Title Defectsto the extentprovidedin the last sentenceof Section9.01 above;and
(ii) in the eventthatany Additional Title Defectsarecreatedor recordedn violation of andresultin a defaultby Sellerundertheterms
of this Agreementjncluding, without limitation, Section9.01 above thennothingin this Section9.02 shall affect Purchase® rights or
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 , Purchaserat PurchaseéB costand expense,
may ordera new surveyof the Real Propertyandthe Improvementor an updateto the Surveyswhich shall be certified to Purchaser
CompanytheTitle Insurer andany otherpartiesreasonablyequestedy Purchasemwhich certificationshallbein form andsubstance
satisfactoryto Purchasein addition,Purchasemay causethe new surveyor updatedSurveysto be preparecandbe certified ashaving
beenpreparedn accordancevith OAITA/ACSM Land Title SurveysOTo the extentthatthe new surveyor updatedSurveyreflectsany
matterthat would be consideredan Exceptionthatis unacceptabléo Purchaseras determinedby Purchasein its sole and absolute
discretion,, Purchaseshall give Companyan ObjectionNotice in accordancevith the provisionsof Section9.01 on or beforethe Due
Diligence TerminationDate The Seller Partiesshall respondto suchObjectionNotice in accordancevith Section9.01, and Purchaser
shall have the same rights and remedies set foBkedtion 9.0Iwvith respect to such Exception.
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9.05 UpdatedSurveys On or beforethe Closing,Purchasewill havetheright, from time to time, to obtain(and
deliverto Selleracopyof) anupdateof anewor previouslyupdatedsurvey(the QUpdatedSurveyO) If the UpdatedSurveydisclosesiny
mattersthatarenotlistedon Purchase® prior survey the sameshallbe consideredhdditional Title DefectsandPurchaseshallhavethe
right to objectto suchAdditional Title Defectshy providing written notice of sameto Seller within the earlierof (i) ten (10) Business
Daysafterreceiptof suchUpdatedSurveyor (ii) the ClosingDate.If Purchasetimely deliversnotice of suchAdditional Title Defects
to Seller Sellerwill usereasonablgoodfaith efforts to curesuchAdditional Title Defectsprior to Closing;providedthat Purchaseras
determinedn it soleandabsolutediscretion,shall havetheright, from time to time, to extendthe Closingfor a periodnot longerthan
150daysin orderfor Sellerto curesuchAdditional Title Defects.In the eventthat Seller usingreasonablgoodfaith efforts, is unable
to timely curesuchAdditional Title DefectsthenPurchaseshall havethe option of either(x) proceedingo Closingandacceptingitle
to the PropertyOassO without diminutionin the Purchasé®rice,or (y) terminatingthis Agreemenby written noticeto Seller in which
eventthis Agreementshallbe cancelledthe Depositshall be returnedto Purchaserandneitherparty shall haveany further obligations
to eachotherwith respectto the matterscontainedin this Agreementgexceptfor thosematterswhich survive the terminationof this
AgreementNotwithstandinganythingin this Section9.05to the contrary:(i) Sellershallbe obligatedto cureany suchAdditional Title
Defectsto the extentprovidedin the lastsentencef Section9.01 above;and(ii) in the eventthatany suchAdditional Title Defectsare
theresultof a defaultby Sellerunderthetermsof this Agreementjncluding,withoutlimitation, Section9.01 above thennothingin this
Section 9.0%hall afect Purchas@ rights or remedies with respect to such default.

ARTICLE X
SURVIVAL; RIGHT TO RELY

10.01 Survival of RepresentationsWarranties, Covenantsand Agreements Notwithstanding any right of
Purchaseto investigatethe SharesCompanyor the Businessor any right of any party (whetheror not exercised}o investigatethe
accuracyof therepresentationandwarrantiesof the otherparty containedn this Agreementgachparty shallhavetheright to rely fully
upontherepresentationsyarranties covenantandagreementsf the othercontainedn this AgreementThe right to indemnification,
damagespaymentfor Lossesor otherremedybasedon suchrepresentationsyarrantiescovenantsandagreementwill notbeaffected
by anyinvestigationconductedvith respecto, or any Knowledgeacquired(or capableof beingacquired)at anytime, whetherbeforeor
aftertheexecutionanddelivery of this Agreemenbr the ClosingDate,with respecto the accuracyor inaccuracyof or compliancewith,
any suchrepresentationyarranty covenantpr agreementThe waiver of any conditionbasedon the accuracyof any representatioor
warranty or on the performancef or compliancewith any covenanor agreementwill not affecttheright to indemnification,damages,
paymentfor Lossesor otherremedybasedon suchrepresentationsyarrantiescovenantsandagreements€xceptasotherwiseprovided
in this Agreementgachof therepresentationandwarrantiesof eachof the partiescontainedn this Agreemenwill survivethe Closing
until the later of (i) three (3) yearsfollowing the Effective Date, and (ii) one hundredeighty (180) days after the expiration of all
applicablestatutef limitation (including all periodsof extensionwhetherautomaticor permissivewith respecto matterscoveredby
suchrepresentatioor warranty Exceptas otherwiseprovidedin this Agreementgachof the covenantsandagreementsf eachof the
partiescontainedn this Agreemenwill survivethe Closinguntil the laterof (i) three(3) yearsfollowing the Effective Date,(ii) twelve
(12) monthsfollowing thelastdateon which suchcovenanbr agreemenis to be performedand(iii) onehundredeighty(180)daysafter
theexpirationof all applicablestatutesf limitation (includingall periodsof extensionwhetherautomaticor permissivewith respecto
matters covered by such agreement or covenant.
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ARTICLE Xl

INDEMNIFICATION

11.01  Other Indemnification

@ Subjectto the otherSectionsof this Article XI, the SellerParties jointly andseverally shall,if the Closing
hasnot occurred andSellershall,if the Closinghasoccurredjndemnify, defend,pay andreimbursethe PurchasemdemnifiedParties
in respecof, andhold eachof themharmlesgor, from andagainstany andall Lossessuffered,incurredor sustainedy any of them
or to which any of thembecomesubjectresultingfrom, arisingout of or relatingto (i) any breachor inaccuracyof anyrepresentation
or warrantyor nonfulfillment of or failure to performany covenantor agreemenbn the part of any one or more of the SellerParties
containedn this Agreement(ii) anyExcludedLiability; (iii) any ExcludedAsset,(iv) operationof the Businessandbr Companyon or
prior to Closingexceptfor IncludedLiabilities; (v) anyandall otherLiabilities, obligationsandcostsof Companyarisingon or prior to
the Closing Date (otherthanthe IncludedLiabilities) andbr (vi) anyandall otherliabilities, obligationsand costsof Companyarising
onor prior to the ClosingDate (otherthanthe IncludedLiabilities) but which arebroughtagainstPurchaserCompanyor any Affiliate
of Purchaseor Companyprior to, on or afterthe Closing Date.In addition,subjectto the other Sectionsof this Article XI, the Seller
Partiesshallindemnifythe PurchasemdemnifiedPartiesn respecbf, andhold eachof themharmlesdor, from andagainstanyandall
Lossessuffered,incurredor sustainedy anyof themor to which any of thembecomesubject resultingfrom, arisingout of or relating
to (x) thefailure of Sellerto transferandbr delivergoodandmarketablditle to the Sharesfree andclearof any Liens, (y) the failure
of Companyto haveat Closingthe GamingLicensesjncludingthe Slot License,or (z) any claim thatis assertedyy any Personto the
effectthatsuchPerson(1) is the holderor the beneficialownerof, or hasthe right to acquireor to obtainbeneficialownershipof, any
shareof stockof, or any othervoting, equity, or ownershipinterestin, Companyor (2) is entitledto all or anyportionof the Purchase
Price.
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(b) Subijectto the other Sectionsof this Article XI, Purchasesshall indemnify Seller Indemnified Partiesin
respectof, and hold eachof them harmlessfor, from and againstany andall Lossessuffered, incurredor sustainediy any of them
or to which any of thembecomessubject,resultingfrom, arisingout of or relatingto (i) any breachof representatiomr warrantyor
nonfulfillment of or failure to perform any covenantor agreemenbn the part of Purchasercontainedin this Agreement,or (ii) an
Included Liability

(c) Theremediegprovidedin this Section11.01will notbeexclusiveof or limit any otherremedieghatmaybe
available to any Indemnified Party

11.02 Methodof AssertingClaim. All claimsfor indemnificationby any Indemnified Party underSection11.01
will be asserted and resolved as follows:

@ In the eventany claim or demandin respectof which an Indemnified Party might seekindemnity under
Section11.01 is assertecagainstor soughtto be collectedfrom such Indemnified Party by a Personother than Seller Purchaser
Companyor anyAffiliate of Seller Purchaseor Company(a (rhird PartyClaimO) the IndemnifiedPartyshalldelivera Claim Notice
with reasonabl@romptnesso the IndemnifyingParty The IndemnifyingPartywill notify the IndemnifiedPartyassoonaspracticable
within the Dispute Period whetherthe Indemnifying Party disputesits Liability to the Indemnified Party under Section11.01 and
whether the Indemnifying Party desires, at its sole cost and expense, to defend the Indemnified Party against such Third Party Cle

® If the Indemnifying Party notifies the Indemnified Party within the Dispute Period that the
Indemnifying Party desiresto defendthe Indemnified Party with respectto the Third Party Claim pursuantto this Section11.02(a)
thenthe IndemnifyingPartywill havetheright to defendwith counselreasonablysatisfactoryto the IndemnifiedParty at the solecost
and expenseof the Indemnifying Party suchThird Party Claim by all appropriateproceedingswhich proceedingswill be vigorously
anddiligently prosecutedy the Indemnifying Partyto a final conclusionor will be settledat the discretionof the Indemnifying Party
(but only with the consentof the IndemnifiedParty in the caseof any settlementhat providesfor any relief otherthanthe payment
of monetarydamagessto which the IndemnifiedPartywill be indemnifiedin full). The Indemnifying Partywill be deemedo have
waivedits right to disputeits Liability to thendemnifiedPartyunderSectionl11.01with respecto any Third PartyClaim asto which it
electsto controlthe defenseThe IndemnifyingPartywill havefull controlof suchdefenseandproceedingsincludingany compromise
or settlementhereofprovided,however thatthe IndemnifiedParty may, at the sole costandexpenseof the Indemnifying Party at any
time prior to the Indemnifying Party®delivery of the noticereferredto in the first sentencef this Section11.02(a)(i) file any motion,
answeiror otherpleadingsor takeanyotheractionthatthe IndemnifiedPartyreasonablypelievesto benecessargr appropriateo protect
its interests Notwithstandingthe foregoing,the Indemnified Party may retain or take over the control of the defenseor settlemenif
any Third Party Claim the defenseof which the Indemnifying Party haselectedto controlif the IndemnifiedParty waivesits right to
indemnityunderSection11.01 with respecto suchThird Party Claim andthe IndemnifyingPartyis not namedasa partyto suchThird
Party Claim. The IndemnifiedParty may retain separatecounselto representt in any defenseor settlemenbf any Third Party Claim
controlledby the IndemnifyingPartypursuanto this Section11.02(a)(i) andthe IndemnifiedPartywill bearits own CostsandExpenses
with respectto suchseparateounselexceptthatthe Indemnifying Partywill pay the all Costsand Expense®f suchseparateounsel
if (A) in the IndemnifiedParty®judgment,it is advisable pasedon adviceof counselfor the IndemnifiedPartyto be representedy
separateounselbecausa conflict or potentialconflict existsbetweerthe Indemnifying Partyandthe IndemnifiedPartywhich makes
representatiomf both partiesinappropriateunderapplicablestandard®f professionaktonductor (B) the namedpartiesto suchThird
Party Claim include both the Indemnifying Party and the Indemnified Party and the Indemnified Party determineshasedon adviceof
counselthatdefensesnaybeavailableto it thatmaynotbeavailableto thelndemnifyingParty Notwithstandinganythingin this Section
11.02(a)(i)to thecontrary the IndemnifyingPartyshallnot havetheright to retain,assumetakeoveror otherwisecontrolanydefenseor
settlemenbf aThird PartyClaimthat(A) involvesa claim or claimsto whichthe IndemnifiedPartyreasonablyelieveswill individually
or in the aggregatd(i) resultin a materialadverseeffect on the Indemnified Party®business|iabilities, financial condition, gaming
licensespperation®r resultsof operationgif theIndemnifiedPartyis a PurchasemdemnifiedParty),or (ii) resultin aMaterial Adverse
Change(if the IndemnifiedPartyis Company),(B) seekssolely non-monetaryelief from the IndemnifiedParty (C) involvescriminal
allegationswith respecto the IndemnifiedParty or (D) is onein which the IndemnifyingPartyis alsoa party andjoint representation
would resultin a conflict of interestsor asto the principal allegationstheremay be legal defensesvailableto the Indemnified Party
which are diferent from or additional to those available to the Indemnifying Party
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(ii) If the Indemnifying Party fails to notify the Indemnified Party within the Dispute Periodthat the
IndemnifyingPartydesireso defendthe Third PartyClaim pursuanto Section11.02(a) or if the IndemnifyingPartygivessuchnotice
but fails to prosecutevigorously anddiligently or settlethe Third Party Claim, or if the IndemnifyingPartyis deemedhot eligible to
defendthe Third Party Claim underany of the circumstanceslescribedn Section11.02(a)(i),thenthe IndemnifiedPartywill havethe
right to defend,at the sole Costand Expenseof the Indemnifying Party the Third Party Claim by all appropriateproceedingswhich
proceedingwill be prosecutedy the IndemnifiedPartyin goodfaith or will be settledat the discretionof the IndemnifiedParty The
IndemnifiedPartywill havefull control of suchdefenseand proceedingsincluding any settlementhereof;provided,however that if
requestedy the IndemnifiedParty the Indemnifying Party will, at the sole Costand Expenseof the Indemnifying Party reasonably
cooperatevith the IndemnifiedPartyandits counselin contestingany Third Party Claim which the IndemnifiedPartyis contestingpr,
if appropriateandrelatedto the Third PartyClaim in questionjn makingany counterclaimagainstthe Persorassertinghe Third Party
Claim, or any cross-complainagainstany Person(otherthanthe Indemnifying Party or any of its Affiliates). The Indemnifying Party
may retainseparateounselo represenit in, but not control,any defenseor settlementontrolledby the IndemnifiedPartypursuanto
this clausdii), and the Indemnifying Party will bear its own Costs and Expenses with respect to such participation.

(i) If the Indemnifying Party notifies the IndemnifiedParty thatit doesnot disputeits Liability to the
IndemnifiedPartywith respecto the Third Party Claim underSection11.01 or fails to notify the IndemnifiedPartywithin the Dispute
Periodwhetherthe Indemnifying Party disputests Liability to the IndemnifiedPartywith respecto suchThird Party Claim, the Loss
arising from suchThird Party Claim will be conclusivelydeemeda Liability of the Indemnifying Party underSection11.01 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 Indemnified Party hasa claim under Section11.01 againstany Indemnifying Party that
doesnot involve a Third Party Claim, the Indemnified Party shall deliver an Indemnity Notice with reasonablgromptnesgo the
Indemnifying Party; providedthat the failure by any Indemnified Party to give suchlndemnity Notice shall not impair suchparty®
rightshereundenf the IndemnifyingPartynaotifiesthe IndemnifiedPartythatit doesnot disputethe claim describedn suchindemnity
Noticeor fails to notify the IndemnifiedPartywithin the DisputePeriodwhetherthe IndemnifyingPartydisputeshe claim describedn
suchindemnity Notice, the Lossarisingfrom the claim specifiedin suchindemnityNotice will be conclusivelydeemed Liability of
the IndemnifyingPartyunderSection11.01 andthe Indemnifying Partyshall pay the amountof suchLossto the IndemnifiedPartyon
demand following the determination thereof.

11.03  Indemnification Escrow Upon notice to Seller Purchasemay give one or more Claim Notices or
Indemnity Noticesunderthe IndemnificationEscrow Agreementwith respectto any amountor amountsto which Purchasewor any
Purchasetndemnified Party may be entitled underthis Article XI. Neitherthe exerciseof nor the failure to give a Claim Notice or
IndemnityNotice underthe IndemnificationEscrowAgreementwill constitutean electionof remedieor limit any IndemnifiedPartyin
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

@ Notwithstandinganythingcontainedn this Agreementr any of the Ancillary Agreementdo the contrary
in the eventthat the Closing occurs,Companyshall haveno liability for contributionor otherwiseto Sellerbasedon any covenant,
obligation,representatiolr warrantymadeunderthis Agreemenir any of the Ancillary Agreementgincluding without limitation as
aresultof anyinaccuracyor breachthereof),and Sellerherebyirrevocablyreleaseandwaivesany right to contributionor any other
rightsit may haveagainstCompanyasa resultof any covenantpbligation, representatioor warrantymadeby Companyunderthis
Agreementor any of the Ancillary Agreementgincluding without limitation asa resultof any inaccuracyor breachthereof)or asa
resultof Sellei® agreemento indemnify the PurchasemdemnifiedPartiesunderthis Agreemenbr any of the Ancillary Agreements,
and Seller hereby irrevocably releases Company from any and all such Liabilities.

(b) Furthermorenotwithstandinganythingcontainedn this Agreementor any of the Ancillary Agreementgo
the contrary in the eventthatthe Closingoccurs,Purchaseshallhaveno Liability or Obligationto Companybasedon any covenant,
obligation,representationr warrantymadeunderthis Agreemenbr any of the Ancillary Agreementgincludingwithout limitation asa
resultof anyinaccuracyor breachthereof),andCompanyherebyirrevocablyreleasesndwaivesanyright it mayhaveagainsturchaser
asa resultof any covenantobligation, representatiomr warrantymadeby Purchaseunderthis Agreementor any of the Ancillary
Agreementgincluding without limitation asa resultof any inaccuracyor breachthereof)or asa resultof PurchaseB agreemento
indemnify the SelleriIndemnifiedPartiesunderthis Agreementor any of the Ancillary Agreementsand Companyherebyirrevocably
releases Purchaser from any and all such Liabilities.
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ARTICLE Xl
TERMINATION

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

@ at any time beforethe Closing, by mutual written agreemenbf the Seller Parties,on the one hand,and
Purchaseron the other; or

(b) at any time beforethe Closing, by Purchaseron the one hand,or the Seller Parties,on the otherhand,in
theeventthatany (i) final non-appealabl®rderof any Governmentabr RegulatoryAuthority, or (i) Law becomesffective,in either
caserestraining enjoiningor otherwiseprohibiting or makingillegal the consummatiomf any of thetransactiongontemplatedby this
Agreementuponnotification by the terminatingparty to the non-terminatingparty providedthat the terminatingparty is not thenin
materialbreachof this Agreementand,with respecto any Orderdescribedn 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 Seller Parties,on the onehand,or Purchaseron the other, (i) in the
eventof amaterialbreachof this Agreemenby the non-terminatingpartyif suchnon-terminatingpartyfails to curesuchbreachwithin
twenty(20) BusinesPaysfollowing notificationthereofby theterminatingparty, or (ii) uponnotificationby theterminatingpartyto the
non-terminatingarty, if anyof the conditionsto theterminatingparty®obligationsunderthis Agreementssetforth in Article VI shall
not havebeenfulfilled onor beforell:59PM., E.T. on April 30,2013(or suchlaterdateasthe partiesmayagreeuponin writing) (the
Expiration TimeO),or if any of suchconditionswill beimpossibleor impracticablewith the useof commerciallyreasonablefforts,
to befulfilled by the ExpirationTime if thefailure of suchconditionto be satisfiedis not causedy a breachhereofby theterminating
party; or

(d) atanytime afterthe ExpirationTime, by the SellerParties on the onehand,or Purchasemonthe other upon
notificationby theterminatingpartyto the non-terminatingarty; if the Closingshallnot haveoccurredon or beforesuchdateandsuch
failure to consummate is not caused by a breach of this Agreement by the terminating party; or

(e) atanytime beforethe Closingby Purchasein the eventthatany of the GamingLicenseshasbeencancelled,
terminated, suspended or modified in any material respect; or

) by Purchaserat any time prior to receipt of the Seller ShareholderApproval if (i) a Change of
Recommendatiorshall have occurred(whetheror not in compliancewith Section4.08), (ii) Seller shall have breachedany of its
obligationssetforth in Section4.08 or otherwiseshall havedeterminedo accepta SuperiorProposal(iii) Sellershall havefailed to
includethe SellerBoard Recommendatiom the Proxy Statementhatis mailedto shareholderin accordancéerewith,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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(9) by Seller subject to and in accordance with the provisions of Section 4.08(d); or

(h) by Purchaserat 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

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

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

(k) by Purchaserat anytime beforethe Closing,in the eventthatanyor all of the SummitLendersforecloseor
otherwise realize upon their mortgage or security interest in any or all of the Assets and/or the Shares.

12.02 Effectof Termination If this Agreementis validly terminatedpursuanto Section12.01above then,except
as setforth in this Section12.02,this Agreementwill forthwith becomenull and void and neitherthe Seller Partiesnor Purchaser
(nor any of their respectiveofficers, directors,employeesagentsor other Representativeer Affiliates) shall have any Liability or
further obligation underthis Agreementexceptthat the provisionsof Article XIV andany other provision of this Agreementwhich
specificallyprovidesthatit will surviveterminationwill continueto applyin accordancavith theirtermsfollowing anysuchtermination.
Notwithstandingany otherprovisionin this Agreemento the contrary (i) uponterminationof this Agreementpursuanto clausegb),
(c), (d), (e), (), (), (h), (j) or (k) of Section12.01above,the SellerParties jointly andseverally will remainliable to Purchasefor
any breachof this Agreementby any of the Seller Partiesexisting at the time of suchtermination,and (i) uponterminationof this
Agreementpursuantto clausegqb), (c) or (d) of Section12.01above,Purchasewill remainliable to the Seller Partiesfor any breach
of this Agreementby Purchaseexistingat the time of suchtermination,andthe Seller Partiesor Purchaserasthe casemay be, may
seeksuchremediesjncluding damagesnd Costsand Expensesagainstthe otherwith respectto any suchbreachasare providedin
this Agreementor as are otherwiseavailableat Law or in equity; providedhowever thatto the extentthat a TerminationFeeis paid
by the SellerPartiesto PurchaseunderSection14.03(b)(i)or Section14.03(b)(iv)hereof,thensuchTerminationFeeshall be deemed
to constitutePurchase® sole and exclusiveremedyfor damageswith respectto any suchbreach,as liquidateddamagesiue to the
inconvenienc®f ascertaininggndmeasuringactualdamagesandthe uncertaintythereof,andthe partiesacknowledgendagreethatthe
amount of such drmination Fee is faireasonable and valid.

ARTICLE XllI
DEFINITIONS

13.01 Defined ®erms As used in this Agreement, the following defined terms have the meanings indicated below
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AcceptableConfidentiality Agreemen® meansa confidentiality agreementhat containsconfidentiality standstill
andother provisionsthat are no lessfavorableto Sellerthanthosecontainedin the confidentiality agreementshat are customaryand
reasonable for the type of transaction contemplated under the Superior Proposal.

Q\ccounts Receivabi® has the meaning ascribed to it in the definition of OAssetsO set forth below

Q\cquisition Propos#b has the meaning ascribed to Béttion4.08

QACSMO means the American Congress on Surveying and Mapping.

Q\ctions or Proceeding®meansany action,suit, investigation proceedingpr arbitration,including but not limited to
any action, suit, investigation, proceeding, or arbitration by any Governmental or Regulatory Authority

Q\dditional Title Defect® has the meaning ascribed to Béttion 9.02

Q\dvance Reservatiofishas the meaning ascribed to it in the definition of OAssetsO set forth below

Q\ffected Employed8 has the meaning ascribed to Béttion 4.12

QAffiliateOmeansany Persorthat directly, or indirectly throughone or moreintermediariesgontrolsor is controlled
by or is undercommoncontrol with the Personspecified.For purposef this definition, control of a Personmeansthe power direct
or indirect,to director causethe directionof the managemenandpoliciesof suchPersonwhetherby Contractor otherwiseand,in any
eventandwithout limitation of the previoussentenceany Personowningten percent(10%) or moreof the voting securitiesof another
Person shall be deemed to control that Person.

Q\greemendmeansthis Stock Purchaseé\greementandthe Exhibits, the Seller DisclosureScheduleany Purchaser
disclosureschedulesleliveredunderArticle 11, anyotherschedulesieretoandthe certificatesdeliveredin accordancevith Section7.01,
as the same shall be amended from time to time.

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

QALTAO means the American Lanidel Association.

QAlternative Purchasé€r has the meaning ascribed to Battion14.17(b)(iii).

QAlternative Purchas@ Deposi® has the meaning ascribed to Béttion14.17(b)(V)(G).

QAlternative Structure fnsactio® has the meaning ascribed to Béttion14.17(a)
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Q\ncillary Agreemen®meanseachof thoseagreementsecessaryo Closethis transactionincluding the Joinder the
DepositEscrowAgreementthe IndemnificationEscrowAgreementthe EmploymentAgreementsSellei@ counsel§legal opinion, the
stock certificates,stock powers,FIRPTA Affidavit, Sellei® affidavits, releasescertificatesof resolutions,organizationaldocuments,
good standingandincumbencyand suchother documentsinstrumentspor agreementseasonablyrequestedy any party or the Title
Insurer

Q\pproval Orde® has the meaning ascribed to Béttion 14.17(b)(i).

Q\pproved Gaming Contraddshas the meaning ascribed to it in the definition of OAssetsO set forth below

Q\sset©meanscollectively, all of the propertiesassetsandrights of everynature kind anddescription tangibleand
intangible(includinggoodwill), whetherreal, personabr mixed,whetheraccruedcontingentor otherwise andwhethemow existingor
hereaftemcquiredotherthanthe ExcludedAssetsusedor heldfor usein connectiorwith theBusinesor 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:

@ The Real Property The real propertydescribedn Scheduld of the Seller DisclosureScheduleandall of
the rights arising out of the ownershipthereofor appurtenanthereto(including, without limitation, any and all easementselating
thereto) (the (Real Property)), togetherwith all buildings, structures facilities, fronton, fixtures and other improvementsthereto
(the Omprovement®)andall licenses permits,approvals entitlementsjand usezoningrights and qualificationsrelating to the Real
Property issued to Company by any Governmental or Regulatory Authority;

(b) IncludedContracts Subjectto Section1.06 the following contractscollectively the OncludedContract®):
(A) eachof the playercontractshetweenCompanyandthe Jai Alai playerssetforth on Scheduldl of the SellerDisclosureSchedule
(collectively, the QPlayerContract®);(B) the Union Agreement{C) the OperatingAgreementsand(D) suchothercontractsassetforth
on Schedule Ibf the Seller Disclosure Schedule;

(c) Tangible PersonalProperty All furniture, fixtures, slot machines,gaming equipment,other equipment,
machinery appliancesconsumablesinventory merchandiseliquor, food, supplies,spareand replacemengparts, computers radio
frequenciesgamingandbettingtablesandparaphernalianventory cards wageringtickets,chipsandtokensandotherrelatedwagering
equipmentpoint of saleequipmentmaintenancequipmentsignsandsignage cleaningsupplies,uniforms,jai alai sportsequipment
and paraphernaliasilverware,glasswaregchinaware pots, pansand utensilsand suppliesusedor held for usein connectionwith the
operationof the Businessandothertangiblepersonabropertyowned,usedor heldfor useby Companyincluding, without limitation,
the items listed irBchedule lllof the Seller Disclosure Schedule (ti@ayible Personal Prope@y;

(d) OtherRights All third party guaranteesyarrantiesjndemnitiesandsimilar rights in favor of Companyor
with respect to any Asset;
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(e) Reservation€ustomerCredit Files and TelephoneNumbers All advancereservationsbookings,security
depositsandpaymentsnadeto Companyonor prior to the ClosingDatewith regardto anyreservationgor eventsollowing the Closing
Date (the QAdvanceReservation®),and original customercredit files with respecto the conductof the Businessand any telephone
numbers used exclusively in connection with the Business;

) BooksandRecordsAll BooksandRecordsjncluding customellists andcustomermatabaseeelatingto the
Business (theEBsiness Customer Li€d3 and all Books and Records required by Law to be maintained at the Business;

(9) Intangible PersonalProperty All (i) Gaming Licenses(including Company©Slot Machine License), (ii)
other Licensesrelating or pertainingto the Intellectual Property the Businessor the Assets, (iii) Intellectual Property used or
held for use and necessaryto conductthe Businessas it is presentlyconducted(including, without limitation, player tracking
systems, the URLs and http://wwwfla-gaming.conthiamifindex.html, http://wwwjaialai.net/, http://www.casinomiami.net,
http://www.casinomiamijaialai.conand any other websitesusedin connectionwith the Business,ncluding the designand content
thereof,cashlessvageringsystemsandintangibleassociate@quipmentandall goodwill associatetherewith),andall rights, privileges,
claims, causeof actionandoptionsrelating or pertainingto the IntellectualProperty the Businessor the Assets,including without
limitation the IntangiblePersonaPropertylistedin ScheduldV of the SellerDisclosureSchedul€gcollectively, the QntangiblePersonal

Property));

(h) SurveysAll surveysas-builtsurveys plansandspecificationsn the possessiomr control,of Companyor
its agents (e.g., surveyors) relating to the Real Property as set f@thedule \bf the Seller Disclosure Schedule (tigutvey®);

® AccountsReceivable All accountgeceivableandotherrightsto paymentof Companyresultingfrom the
operationof the Businessprior to the Closing, andthe full benefitof 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;

)] Cash on Hand, insurance proceeds and condemnation awards with respect to Assets;

(k) OtherAssets All otherassetand propertiespotherthanthe ExcludedAssets,of Companyusedor held for
usein connectiorwith the Businessincluding but not limited to thosesetforth on ScheduléV! of the SellerDisclosureSchedulgthe
QDther Asset®); and

0] Credits The Tax Credits.

Bankruptcy Cod® has the meaning ascribed to Battion 14.17(b)

Bankruptcy Cou® has the meaning ascribed to Béaction 14.17(b).

66

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


http://www.secdatabase.com

EXECUTION COPY

Bankruptcy Proceedin@shas the meaning ascribed to Baction 14.17(b)

(Bidding Procedurd8 has the meaning ascribed to Béttion 14.17(b)(v).

Benefit PlarOmeansany Planestablishedby Company or any predecessoor Affiliate of Company existingat the
Closing Date or 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.

Books and Record®meansall files, documentsjnstruments papers,books and recordsrelating to the Business,
Assets,Shares|ndebtednesd,iabilities, Company or conditionof Companyincluding, without limitation, lists of suppliers booksof
accountsfinancial statementsJax Returnsandrelatedwork papersandlettersfrom accountantshudgets pricing guidelines ledgers,
journals,deedstitle policies, minute books,stock certificatesand books,stock transferledgers,stock transferbooks,corporateseals,
Contracts Licenses custometists, computerfiles and programs retrieval programs pperatingdataand plans,environmentaktudies,
audits, plans, surveys, designs, models and specifications, whether contained in an electronic database or any other form.

Break-Up Fe® has the meaning ascribed to Béttion 14.17(b)(iii).

Busines® has the meaning ascribed to it in the forepart of this Agreement.

(Business Customer Ligishas the meaning ascribed to it in the definition of OAssetsO set forth above.

MBusinesDayOmeansa day otherthanSaturdaySundayor any day on which bankslocatedin the Stateof Floridaor
the State of New dfk are authorized or obligated to close.

(Cash on Han@ has the meaning ascribed to Béttion 1.09

CCERCLAO meansthe ComprehensiveEnvironmental Response Compensationand Liability Act of 1980, as
amended, and the rules and regulations promulgated thereunder

CChange of Recommendatiorhas the meaning ascribed to Béaetion 4.01(qg).

CClaim NoticeOmeanswritten notification pursuanto Section11.02(a)of a Third PartyClaim asto which indemnity
underSection11.01is soughtby anindemnifiedParty enclosinga copyof all paperservedjf any, andspecifyingthenatureof andbasis
for theIndemnifiedParty&claim againsthe IndemnifyingPartyunderSection11.01, togethewith theamountor, if notthenreasonably
determinable, the estimated amount, determined in good faith, of the Loss arising from such Third Party Claim.

CClosingd means the closing of the transactions contemplat®ddbipnl.02
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CClosing Datedmeans(a) the fifth (5th) BusinesdDay after the day on which the last of the conditionsdescribedn
Articles VI and VIl hereofhasbeensatisfiedor waived, providedhoweverthat the Closing Date shall not occur until after the Due
Diligence TerminationDate unlessPurchasewaivesthis conditionin writing, or (b) suchotherdateasPurchaseand Sellermutually
agree upon in writing.

(Coded means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated there
CCollettd has the meaning ascribed to it in the forepart of this Agreement.

GCommon Stock has the meaning ascribed to Béction 1.01

GCompany) has the meaning ascribed to it in the forepart of this Agreement.

CGCompany Bankruptcy ProceediBidnas the meaning ascribed to Béction 14.17(b)

GCompany Plar® has the meaning ascribed to Béttion2.12(a)

CGCompany Releagkhas the meaning ascribed to Béttion 6.14

GCompany©Grou® has the meaning ascribed to Béttion2.09(a)

GCompeting Agreemef has the meaning ascribed to Béttion 14.17(b)(v)(C).

CCondition of the Busines®meansthe businessfinancial condition, resultsof operations Assetsand Propertiesand
prospects of the Business and Company

CContinuing Employed3 has the meaning ascribed to it in Section 4.12.

CGContracOmeansany written, oral, implied or otheragreementlease license,evidenceof Indebtednessnortgage,
indenture,security agreementunderstandingarrangementjnstrument,guaranty indemnity warranty deed,assignmentpower of
attorney certification, purchaseorder work order insurancepolicy, Plan,commitment,covenantassurancegr other contractof any
natureto which suchPersoris a partyor by whichit or its propertiesnaybeboundor affectedor underwhichit or its respectivebusiness,
properties or assets receive benefits.

CGConversio® has the meaning ascribed to Béttion 1.02(c)(i).

QCourO has the meaning ascribed to it in the forepart of this Agreement.
CCostandExpens®and(CostsandExpenseShasthemeaningascribedo it in thedefinition of OLoss@etforth below

CCreditor Paymen@8 has the meaning ascribed to Béttion 1.04(c).

CCreditor® has the meaning ascribed to Béttion 1.04(b).
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MeposiO® means the sum of Fifty Thousand and No/100 Dollars ($50,000.00).

epositEscrowAgreemendmeanghat certainDepositEscrowAgreementatedasof the datehereofby theamong
Seller Purchaser and the Escrow Agent in the form attached herEsdniit B.

isputePeriodmeanghe periodendingthirty (30) daysfollowing receiptby anIndemnifyingPartyof eithera Claim
Notice or an Indemnity Notice.

ivision of Pari-Mutuel Wagering) shall meanthe Division of Pari-Mutuel Wageringwithin the Departmentof
Businessand ProfessionaRegulationof the Stateof Florida, togetherwith any other stateor local body with oversightof gamingor
gambling in the State of Florida.

ODue Diligence Material@s the meaning ascribed to it9action 3.08

(Due Diligence Ermination Dat® means1159 p.m. on the ninetieth (@@ day after the Eéctive Date.

CEffective Dat® has the meaning ascribed to it in the forepart of this Agreement.
CEmploye® means each employedicef or consultant of Company

CEmployment Agreemen@shall have the meaning ascribed to $idntion 6.1.

CEnvironmental Clair® has the meaning ascribed to Béttion2.19(c)

CEnvironmental awOmeansany Federal state or local Law (includingcommonlaw), statute code ordinanceprder
rule, regulation judgment,decreejnjunction, writ, edict,award,authorizationor otherlegally bindingandenforceableequiremenby
any Governmental or Regulatory Authority relating to any environmental, health or safety matters.

CEnvironmental Permi8 has the meaning ascribed to Béttion2.19(a)

CERISAOmeansthe EmployeeRetirementincome SecurityAct of 1974, asamendedand the rules and regulations
promulgated thereunder

CERISA AffiliateO has the meaning ascribed to Béttion 2.12(a).
(EscrowAgentO means:

Gunster Yoakley & Stewart, A.

450 E. Las Olas Boulevard, Suite 1400
Ft. Lauderdale, FL 33301

Attn: Robert Hackleman, Esq.,
Facsimile No.: (954) 523-1722

Email: rhackleman@gunsteom
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(EstoppelCertificatédmeansthe written certification,issuednot morethanthirty (30) daysprior to the Closing Date
by alender lendef@ agentessor sublessarlesseesublesseer licenseeor otherpartyto aloanagreementgreditagreementnortgage,
promissorynote,leaseor occupancyagreementpr otherevidenceof or agreementor Indebtednesstating(a) thatsuchloanagreement,
creditagreementmortgage promissorynote,leaseor occupancyagreementor otheragreemenis (i) in full forceandeffectand(ii) has
notbeenmodified or amendedxceptasdescribedherein,(b) thedateto which principal,interest rental,feesor otheramountshasbeen
paid, (c) thatno defaultor eventof defaultexiststhereundeand(d) thatto the bestof the knowledgeof the issuerthereof,no eventhas
occurred which, with the giving of notice or lapse of time or both, would be a default or event of default thereunder

(Excess Procee@shas the meaning ascribed to Baction 14.17(b)(v)(K).

(Exception® has the meaning ascribed to Baction 9.01
(Excluded Asset® means, collectivelihe following assets and properties of Company:

(@) CashandInvestmentsAll cash(includingchecksreceivedprior to the closeof busines®n the ClosingDate,
whetheror not depositedor clearedprior to the Closing Date), including, without limitation, cagecash,drop boxes,valet register
commerciapaper certificatesof depositandotherbankdepositsandothercashequivalentsexceptfor Cashon Hand,insuranceroceeds
and condemnation awards with respect to Assets;

(b) ExcludedContracts The rights of Companyin, to andunderany Contractthatis not an Included Contract
(collectively, the CExcluded Contract®), including the MCM Agreementsthe Summit Loan and Security Agreementsand those
Contracts listed ischedule Vllof the Seller Disclosure Schedule; and

(c) Additional ExcludedAssets Therights of Companyin andto thoseotherExcludedAssetdistedon Schedule
IX of the SellerDisclosureSchedulejncludingwithout limitation, thatthe personapropertyownedby Company€employeegaslisted
on Schedule IXof the Seller Disclosure Schedule) that may currently be located at the Real Property

(Excluded Contrac@® has the meaning ascribed to it in the definition of OExcluded AssetsO set forth above.

(Excluded Creditor Claims and Liabilit@shas the meaning ascribed to Béction 1.04(c).

70

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


http://www.secdatabase.com

EXECUTION COPY

(ExcludedLiabilitiesOmeang(i) anyandall Liabilities of Company(or anyof its subsidiarie®r Affiliates) of anykind,
charactemor descriptionwhatsoevearisingprior to the Closing,whetheror not assertedexisting,pending,or threatenegrior to, on or
afterthe Closing Date (otherthanthe IncludedLiabilities) and (ii) any andall Liabilities of Selleror any of its Affiliates of anykind,
characterr descriptionwhatsoeverWithout limiting the generalityof the foregoing,the term ExcludedLiabilities, includes,without
limitation, the SummitLiabilities, the MCM Liabilities, thoseLiabilities listedin ScheduleX of the SellerDisclosureScheduleandany
andall Liabilities underobligationsarising, createdor enteredinto prior to the Closing, whetheror not assertedexisting, pending,or
threatenegbrior to, onor afterthe ClosingDate(otherthanthe IncludedLiabilities), whetheroral or written, to which Companyis aparty
or otherwiseaffecting the Businessor Company Purchaseshallhaveno Liability for any ExcludedLiability, and Companyshallhave
no Liability for any ExcludedLiability afterthe Closing,andSellershalldischagein atimely manneror shallmakeadequatgrovisions
for all of the Excluded Liabilities. Excluded Liabilities include, without limitation, the following:

(@) Tort and ProductLiabilities. Any Liability with respectto the Business Companyarising from accidents,
occurrencegnisconductnegligencefrespassnuisancepreachof fiduciary duty, or statementsnadeor omittedto be madeon or prior
to the Closing Date, whetheror not coveredby workers@ompensatioror otherforms of insurancein effect eitherat the time of the
accident,occurrenceor relevantconductor at the time at which the claim with respectheretois 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,
statutecode,ordinanceor contractor otherwiserelatingto employee®r agentof Companyor personsassertinglaimsontheir behalf,
or in respeciof their condition,injury, or death,in any casearisingfrom or relatedto a conditionin existenceor any act or omission
occurringon or prior to the ClosingDate,whetheror not coveredby workers@ompensatiomr otherforms of insurancen effect either
atthetime of theaccidentact,omission,or relevantconductor atthetime atwhich the claimwith respectheretois made jncludingany
Liability relatingto (A) any claim relatingto an employee employmentcompensatiorfincluding, but not limited to claimsfor salary
bonusesminimumwages pvertimecompensationr othercompensationyenefits,andsimilar mattersarisingon or prior to the Closing
(or arisingaftertheClosing,from eventshatoccurprior to the Closing);(B) theterminationof employmenbf anyemployeeof Company
on or prior to the ClosingDate (including vacationandseverancebligations),including any AffectedEmployee;(C) any claim for any
injury suffered,illnesscontractedconditiondevelopedor exposuraeceived py anyemployeeor agentof Companyprior to the Closing
(includingany Liability incurredafterthe ClosingDatefor the pre-Closingportion of any suchpre-existinginjury, illness,condition,or
exposure)(D) anyclaimbasednallegeddiscrimination harassmenthefailure to provideaccommodationyhistleblowing or violation
of anyLaw arisingprior to the Closing(or arisingafterthe Closing,from eventshatoccurprior to the Closing);or (E) anyandall claims
(arisingprior to Closingor arisingafterthe Closingfrom eventsthatoccurprior to the Closing) broughtunderThe Age Discrimination
in EmploymentAct of 1967,asamendedTitle VII of the Civil RightsAct of 1964,asamendedthe Americanswith DisabilitiesAct, the
Civil RightsAct of 1991,42 USC oa 1981-86,asamendedthe EqualPayAct, the Fair Labor Standard#\ct, the Family and Medical
LeaveAct, the EmployeeRetirementincome SecurityAct, the Florida Civil Rights Act of 1992f/k/a HumanRightsAct of 1977,the
FloridaWhistle-BlowerLaw (Fla. Stat.2 448.101etseq) the FloridaEqualPayAct, TheFair Labor Standard#\ct andanyclaimsunder
the Florida Constitution.
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(c) Environmentalliabilities. Any Liability for EnvironmentalClaims and all Lossesof any kind or nature
whatsoevein connectionwith or in any way arisingfrom (i) the presenceof any HazardousMaterialson, in, under emittedfrom, or
affectingall or any portion of the Assetson or prior to the ClosingDate (or any conditionresultingtherefrom);(ii) the presencef any
Hazardoud$/aterialson, in, under emittedfrom, or affectingall or anyportionof the Assetson or afterthe ClosingDate(or anycondition
resultingtherefrom)attributableto conditionsexistingduring any period prior to the Closing;(iii) the transportatioror presencet any
otherlocation of HazardousMaterialsrelatingto the Businessor Companyduring any period prior to the Closing (or any condition
resultingtherefrom),including any suchLossesncurredasa resultof any naturalresourcedamages(iv) anyfailure to complywith, or
any violation of any EnvironmentalLaw during any period prior to the Closing (or any conditionresultingtherefrom);or (v) any act,
omission,event,occurrenceor conditioncausecby Companyor a PredecessdEntity during any period prior to the Closing, whether
or notassertedpendingor threatenedbeforethe ClosingDate,including, without limitation, any suchEnvironmentalClaimsor Losses
relating to any investigation,site monitoring, containmentclean-up,removal, restoration,or other remedialwork (or any condition
resulting therefrom);

(d) CertainLiabilities Relatedto Included Contracts Any Liability of Companyunderor with respectto any
IncludedContractwith respecto mattersarisingor accruingprior to the Closing,whetheror not assertedpending,or threatenegbrior
to, on or afterthe Closing Date,andany otherLiability of Companyarisingout of a breachoccurringprior to the ClosingDateof any
provisionof anincludedContractandanymisrepresentatioar omissionto makeanystatemenon or prior to the ClosingDaterelatedto
anyIncludedContractandanyandall accountgayableunderanyIncludedContractthatareoutstandingon the ClosingDateor arising
or accruing prior to the Closing;

(e) Litigation Liabilities. Any Liability for anyclaim, or arisingin anylegal proceedingrelatingto the Business,
Companyor to which Companyis a party, to the extentrelatingto any act,omission,event,occurrencegr conditionbeforethe Closing
Date,whetheror not assertedpending,or threatenedeforethe Closing Date,andany Liability arisingunderany andall litigation of
Companyagainstthird partiesarising out of or relatingto eventsprior to the Closing Date (collectively, the CExcludedLitigationO),
including those matters listed 8thedule Vlllof the Seller Disclosure Schedule;

® 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;

(9) Liabilities for Infringement Any Liability of Companyto the extentrelating to periodson or beforethe
ClosingDatewhetheror not assertedpendingor threatenedfor anyinfringementof therights of any otherPersorrelatingto the useof
the IntangiblePersonaProperty or any rights of any otherPersorrelatingto the IntangiblePersonaPropertypursuanto any license,
sublicense, or agreement;

(h) Liabilities Related to Excluded Assesny Liability of Company under or relating to an Excluded Asset;
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0] Liabilities to Affiliates. Any Liability of Company to any shareholder Affiliate of Company or Seller;

0] Tax Liabilities. Subjectto Section1.05hereof,any Liability of Companyfor Taxesarisingon or prior to the
Closing,and any Liability of Sellerfor Taxeswhetherarising on, prior to or after the Closing, including without limitation (A) any
Liability for Taxeson thetransfercontemplated(B) any liabilities for Taxesattributableto the ownershipof the Assetsor operationof
the Businesdgor any periodon or prior to the ClosingDate;(C) any Liability for the Taxesof any otherPersonwhetherasa transferee
or success@by Contract, or otherwise;

(k) EmployeeBenefitPlans Any Liability relatedto anyBenefitPlanof Companyor any otheremployeebenefit
plan currentlyor previouslymaintainedor contributedto by any ERISA Affiliate, arisingprior to the Closing,whetheror not asserted,
pending, or threatened prior to, on or after the Closing Date.

0] Liabilities from Prior Operationof the BusinessTo the extentnot specificallyincludedin anyof theforegoing
provisionsof this definition, all Liabilities incurredin connectiorwith the operationof the Businessor Companyup to andincludingthe
ClosingDate(includingall Liabilities arisingfrom the conductof the Businessesultingfrom eventsor conditionsoccurringprior to and
including the Closing Date), unless any such Liability or obligation has been specifically identified as an Included Liability hereunde

(m) AccountsPayable All obligationsof Companywith respecto accountgpayableof the Businessutstanding
on the Closing Date; and

(n) CommissionsAny Liability for claimsfor brokeragecommissionsr finder feesincurredby reasorof any
action taken by any of the Selling Parties or anfjliafe thereof.

(ExchangeActOmeansthe SecuritiesExchangeAct of 1934,asamendedandthe rulesandregulationspromulgated
thereunder

(Excluded Litigatio® has the meaning ascribed to it in the definition of OExcluded AssetsO set forth above.

(Expiration TmeO has the meaning ascribed to Baction 12.01(c).
Cracilities) shall mean each of the Miami Jai Alai Facility and the Ft. Pierce Jai Alai Facility
(rFee Tile PolicyO has the meaning ascribed to Battion9.03

(Financial Statemenfshas the meaning ascribed to Battion 2.06(a).

FIRPTA AffidavitO has the meaning ascribed to Battion 6.10.

(rt. Pierce Jai Ala Facility shall mean the Ft. Pierce Jai Alai pari-mutuel location currently operated by Company
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GAAPOmeansgenerallyacceptediccountingprinciples,consistentlyappliedthroughoutthe specifiedperiodandin
the immediately prior comparable period.

GBaming LawsOmeansthe Chapter550, the Chapter551 and Section849.086,Florida Statutes and the rules and
regulationgpromulgatedhereundeandany additionalgaminglaws of anyjurisdictionto which eitherSellerPartyis subjectasaresult
of the operation of its Assets and/or Business.

(Gaming License Approval® has the meaning ascribed to it in Section 4.01(a).

GGovernmentabr RegulatoryAuthorityOmeansanycourt,tribunal,arbitratoy authority administrativeor otheragency
commissiongamingauthority official or otherauthority or instrumentalityof the United Statesany foreign country or any domestic
or foreign state,county city or otherpolitical subdivision.Without limiting the generalityof the foregoing,the term OGovernmentair
Regulatory AuthorityO shall include, without limitation, the Division of Pari-Mutusdéhing.

(HazardoudMaterial®bDmeansany waste chemical,or othermaterial,or substanceegulatedunderany Environmental
Law including, without limitation, anywhich aredefinedasor includedin the definition of Ohazardousubstances Ohazardousastes,O
Ohazardousiaterials, @infectiousvaste, Gextremehhazardousvastes, @restrictedhazardousvastes, @toxicsubstances@ Otoxic
pollutantsO under any Environmental Law

(Holdback Amoun® has the meaning ascribed to Béttion 1.04(c).

HSR ActOmeansSection7A of the ClaytonAct (Title 1l of the Hart-Scott-RodincAntitrust ImprovementsAct of
1976, as amended) and the rules and regulations promulgated thereunder

QJAPAO has the meaning ascribed to Béttion 2.24(c)
Ommigration AcO has the meaning ascribed to Béttion 2.29
Qmprovement® has the meaning ascribed to it in the definition of OAssetsO set forth above.

Qncluded Contract® has the meaning ascribed to it in the definition of OAssetsO set forth above.

QOncludedLiabilitiesOmeanscollectively the following Liabilities of Companyin eachcaseto the extentarisingout
of or relating to the Business or the Assets as the same shall exist at the Closing Date, and no other Liabilities:

@ IncludedContracts Subjectto the provisionsof Sectionl.07, all obligationsof Companyunderthe Included
Contractsarisingandto be performedon or afterthe ClosingDate,andexcludingany suchobligationsarisingor to be performedprior
to the Closing Date;
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(b) ReservationsAll obligations of Company with respect to Advance Reservations; and
(c) Uncashed iEkets Subject tdSectionl1.09 Liabilities for Uncashed itkets.

QncomeTaxe®Omeansanyandall Taxesbaseduponor measuredy grossor netincome receipts(otherthansalesand
use taxes), capital or net worth.

QOndebtednes3of any Personmeansall obligationsof suchPerson(i) for borrowedmoney (ii) evidencedy notes,
bonds.debenturesr similarinstruments(iii) for the purchaseprice of goodsor services(iv) undercapitalleasesand(v) in the natureof
guarantees of the obligations described in clauses (i) through (iv) above of any other Person.

Qndemnification Escrow Agreemen® meansthat certain Indemnification Escrow Agreementin the form attached
hereto agxhibit Cto be executed and delivered as of the Closing Date by and amongRBeibiaser and the Escrow Agent.

QOndemnified Part®) means any Person claiming indemnification under any provishntiaé XI.

Qndemnifying PartyO meansany Personagainstwhom a claim for indemnificationis being assertedunder any
provision ofArticle XI.

Qndemnity NoticeOmeanswritten notification pursuantto Section11.02(b) of a claim for indemnity under Article
Xl by an Indemnified Party specifyingthe natureof and basisfor suchclaim, togetherwith the amountor, if not thenreasonably
determinable, the estimated amount, determined in good faith, of the Loss arising from such claim.

Qnspection® has the meaning ascribed to Baction4.03(e)

Qntangible Personal Prope@yhas the meaning ascribed to it in the definition of OAssetsO set forth above.

Qntellectual Propertyymeansall patentsand patentrights, trademarksand trademarkrights, trade namesand trade
namerights, service marks and service mark rights, service namesand service namerights, brand names,inventions, processes,
formulae, copyrightsand copyright rights, trade dress,businessand productnames,logos, slogans trade secrets,jndustrial models,
processesiesigns methodologiescomputerprograms(including all sourcecodes)and relateddocumentationtechnicalinformation,
manufacturingengineeringandtechnicaldrawings know-howandall pendingapplicationsfor andregistrationof patentsirademarks,
service marks, copyrights, trade secrets and other intellectual property rights.

ORSO means the Internal Revenue Service.

Qai Alai Players Associati@hshall have the meaning ascribed to $ention 2.24(c)
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QoindeO has the meaning ascribed to it in the forepart of this Agreement.

Xnowledg®- an individual will be deemedo have OKnowledge©f a particularfact or other matterif: (a) such
individual is actuallyawareof suchfact or othermatter;or (b) a prudentindividual could be expectedo discoveror otherwisebecome
awareof suchfactor othermatterin the courseof conductingareasonablyomprehensivinvestigationconcerninghe existencenf such
fact or othermatter A Person(otherthananindividual) will be deemedo haveXnowledgeof a particularfact or othermatterif any
individual who is serving,or who hasat any time during the thirty six (36) monthsprecedingthe Effective Date served,asa director
officer, division or departmenhead,managerpartner executoy or trusteeof suchPerson(or in any similar capacity)(including, with
respecto a SellerPartyor the SellerParties William B. Collett, Sr., William B. Collett, Jr. andDanielLicciardi) has,or atanytime had,
Knowledge (as defined in clauses (a) and (b) above) of such fact or other matter

QawsOmeansall laws, statutesyules, regulations prdinancesand other pronouncementiaving the effect of law of
the United Statesany foreign country or any state,county city or other political subdivisionor of any Governmentabr Regulatory
Authority.

Qetter of Inten® shall mean that certain letter of intent dated October 16, 2012 between Silvermark LLC and Sellel

Q.iabilitiesO meansall Indebtednesspbligations and other liabilities of a Person(whether absolute,accrued,
contingent, fixed or otherwise, or whether due or to become due).

Q.icense®©meansall licensespermits,certificatesof authority authorizationsapprovalsregistrationsfranchisesand
similar consentgrantedor issuedby any Governmentabr RegulatoryAuthority, includingwithoutlimitation, with respecto any Seller
Party the jai alai, slot machineand other pari-mutueland gamingpermitsand licensesof Companydescribedn ScheduldV hereto
(collectively, the GamingLicense®) Withoutlimiting theforegoing,the GamingLicensesof Companyincludethe Miami Pari-Mutuel
PermitNumber273,theFort PiercePari-MutuelPermitNumber278,the TampaPari-MutuelPermitNumber272,the Miami Pari-Mutuel
OperatingLicenseNumber273,the Fort PiercePari-MutuelOperatingLicenseNumber278,the Miami Slot MachineOperatingLicense
Number 273, the Miami Card Room Operating License Number 273 and the Fort Pierce Card Room Operating License Number 27

Qiensd means any mortgage, pledge, assessmentsecurity interest, lease, lien, adverseclaim, levy, chage,
hypothecationmortgage,equity, trust, equitablereport, claim, preferenceright of possessionlease,tenancy license,enrichment,
covenantjnfringement,interferenceQrder proxy, option, warrant,right of first refusal,preemptiveright, communitypropertyinterest,
defect,exception limitation, impairment,imperfectionof title, condition, restrictionor otherencumbrancef any kind (including any
restrictionon use,voting, transfer receiptof income,or exerciseof any otherattributeof ownership),or any conditionalsaleContract,
title retention Contract or other Contract to give any of the foregoing.
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Q.osDor Aosse®meansany andall damagesfines, penaltiesdeficienciesjosses costsand expensegwhich term
shall include, without limitation interest,court costs,reasonabldeesof attorneys paralegalsaccountantand other expertsor other
reasonablexpensesf litigation or otherproceeding®r investigationsor of any claim, defaultor assessmentr costsof environmental
investigation,monitoring, containment clean-up,removal, restoration,remedialwork or naturalresourcedamagegcollectively, the
CCosts and Expensdsor the @ost and Expensd).

Viaterial AdverseChang®shall meanchangeseventsor effects, that are materiallyadverseto (i) the Businessthe
Conditionof the Businessthe Assets Companythe IncludedLiabilities, the Liabilities, the Sharespr the GamingLicensespr any part
or componenthereof,or (i) theability of anySellerPartyto performtheirrespectivebligationsunderthis Agreemenbr to consummate
thetransactiongontemplatedby this Agreementprovided,that, if suchMaterial AdverseChangecanbe quantifiedto a dollar amount,
such amount shall not be less than One Hundred Thousand Dollars ($100,000).

Maximum Cure Amour® has the meaning ascribed to Béction 9.02

Vliami Jai Ala Facilityd shall mean the Miami Jai Alai pari-mutuel location currently operated by Campany

MCMO shall mean Miami Casino Management, LLC, a Florida limited liability company

QUCM Agreement® shall meanthe Casino DevelopmentManagementAgreementdated April 25, 2011 by and
between Florida Gaming Centers, Inc. and MCM

QMCM LiabilitiesOshallmeananyandall Indebtednessf Companyandbr its Affiliates to MCM andbr its Affiliates,
and any and all Liabilities arising from any of the MCM Agreements.

Notice Perio® has the meaning ascribed to Béttion 4.08(c)
ONPLO means the National Priorities List under CERCLA.

(Dbjection Notic® has the meaning ascribed to Battion 9.01
QDffsite Wagering has the meaning ascribed to Béttion 1.08

QDperatingAgreement®meanseachservicecontract,equipmentiease billboard lease softwarelicenseagreement,
sign lease,Real PropertyLeasesand other Contractaffecting the Real Property Assetsor the Businessthat (i) Purchasehasagreed
to acceptasan IncludedContractby initialing the Contracton Schedule2.16(a)of the Seller DisclosureSchedule(ii) Purchasehas
otherwiseconsentedo in writing pursuanto thetermsof this Agreement(iii) wasenterednto in the OrdinaryCourseof Businessand
doesnot providefor paymentof morethan$25,000in theaggregatén anyyear(or canbecancelledvithout penaltyuponnot morethan
thirty (30) dayswritten notice);provided,that, the aggregat@nnualpaymentobligationsafter Closingof all Contractsunderthis clause
(iii) shall not exceed $100,000.
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QDperationsSettlemenBtatemer®meansafinal accountingasof the ClosingDate, preparedy Companyaccountants
andreviewedby andacceptabléo Purchaseand Purchaseaccountantsn the periodbetweenl1:59 PM., E.T. onthe dayimmediately
precedinghe ClosingDateand9:00A.M., E.T. onthe ClosingDate,theresultsof which shallbeincorporatednto a written Operations
Settlement Statement which shall be executed by Seller and Purchaser

(rdeOmeansany writ, judgment,decreejnjunction or similar orderof any Governmentabr RegulatoryAuthority
(in each such case whether preliminary or final).

QDrdinary Courseof Busines®meansan actionrecurringin nature,consistenwith the Persor€pastpracticesand
takenin theordinarycourseof the Persor€hormalday-to-dayoperationstakenin accordancevith soundandprudentbusinesgractices,
notrequiredto be authorizedby the Persor€Boardof Directorsor shareholderandsimilar in natureandamountto actionscustomarily
taken,without any separat®r specialauthorizationjn the ordinarycourseof the normalday-to-dayoperationsof otherPersonghatare
engagedn businessimilar to the Businessand,asit relatesto the Assetsthe maintenancandrepairof suchAssetsordinarywearand
tear excepted, consistent with past practice.

(Dther Asset® has the meaning ascribed to it in the definition of OAssetsO set forth above.

(Permitted Exceptiord has the meaning ascribed to Béaction 9.01

(Permitted_ienOmeang(i) any Lien for Taxesnotyetdueor delinquent(ii) anystatutoryLien arisingin the Ordinary
Courseof Businesshy operationof Law with respecto a Liability thatis not yet dueor delinquentand(iii) any minorimperfectionof
title, or similar Liens which individually or in the aggregatevith othersuchLiens do not materially impair the value of the property
subject to the Lien or the value of such property in the conduct of the Business.

(Perso®meansany natural person,corporation,limited liability company generalpartnershiplimited partnership,
limited liability limited partnershipproprietorshipptherbusines®rganizationtrust,union,associatioror Governmentabr Regulatory
Authority.

(PlarOmeansany bonus,incentive compensationdeferredcompensationpension,profit sharing,retirement,stock
purchasestockoption, stockownership,stockappreciatiorrights, phantomstock, leaveof absencelayoff, vacation,day or dependent
care,legal servicescafeterialife, health,accidentdisability, workers@ompensatiomr otherinsuranceseveranceseparatioror other
employeebenefitplan, practice policy or arrangemensf anykind, whetherwritten or oral, including, but not limited to, any Oemployee
benefit planO within the meaning of Sec®¢8) of ERISA.

(Player Contract® has the meaning ascribed to it in the definition of OAssetsO set forth above.

(Post-Closing Peridd has the meaning ascribed to Baction 8.02(b)

(Pre-Closing Check has the meaning ascribed to such tei®eation 1.09
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(Pre-Closing Peridd has the meaning ascribed to Béttion 8.02(a)

(Pre-Closing Releas@shas the meaning ascribed to Béttion 1.04(c)

(Predecessor Entify means any predecessor to Company

(Prepaid Deposi@ has the meaning ascribed to Battion1.05(f).

(Prepaid Expens€shas the meaning ascribed to Béttion1.05(e)

(Proxy Stateme has the meaning ascribed to Baction 2.33

(Purchase Pri® has the meaning ascribed to Baction 1.03(a)

(Purchased has the meaning ascribed to it in the forepart of this Agreement.

(Purchaserindemnified Partie® meansPurchaser Company and their respectiveofficers, directors, employees,
shareholders, members, managers, agents dilidtas.

QQualified Bid® has the meaning ascribed to Béttion 14.17(b)(v)(H)

(Real Propert® has the meaning ascribed to it in the definition of OAssetsO set forth above.

(Real Property L ease® meansleases,subleasespccupancyand concessionagreementswith respectto the Real
Property described in of Schedule 2.13(a).

(ReceiveOmeansa Persorappointedoursuanto an Orderto bethereceiveror receiverandmanagenof the Company
or any Assets, including an interim or temporary receiver

(Receivership Ord€r has the meaning ascribed to it in the forepart of this Agreement.

(Related Persofshas the meaning ascribed to Béttion3.08.

(Releas® meansany release,spill, emission,leaking, pumping, injection, deposit, disposal,dischage, dispersal,
leaching or migration into the indoor or outdoor environment.

(Remaining Purchase Pridehas the meaning ascribed to Baction 1.02(a)

(Representativés has the meaning ascribed to Battion4.03(a)

(Retention Amour® has the meaning ascribed to Béttion 1.03

(Revenue Sharing Agreeme@téias the meaning ascribed to Baction 1.04(b)

GBaléd has the meaning ascribed to Battion 1.01
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CBale Hearin® has the meaning ascribed to Baction 14.17(b)(v)(A)

CBale Motio® has the meaning ascribed to Béttion 14.17(b)(iv)

CBale Orded has the meaning ascribed to Battion 14.17(b)(v)

(Barbanes-OxlepctOmeanghe Sarbanes-Oxlepct of 2002,asamendedandthe rulesandregulationgoromulgated

GBEQD means the U.S. Securities and Exchange Commission.

CBection 338(h)(10) Electi@h has the meaning ascribed to Battion 1.03(c)

CBection 363 Sal@ has the meaning ascribed to Battion 14.17(b)

CBection 363 Sale ProvisidBshas the meaning ascribed to Béttion 14.17(b)

GelleO (BellerPartydandCBellerPartie©havethe meaningsscribedo suchtermsin theforepartof this Agreement.

CBeller Bankruptcy Proceedi@ghas the meaning ascribed to Béttion 14.17(b)

Cseller Boar® has the meaning ascribed to it in the forepart of this Agreement.

Cseller Board RecommendatiOrhas the meaning ascribed to it in the forepart of this Agreement.

Cseller Disclosure Schedehas the meaning ascribed to it in the first paragrafstiio 11.

Gseller Indemnified Parti€s means Seller and itdicérs, directors, employees, agents anfiliafes.

CBeller Shareholder Approvalhas the meaning ascribed to such tei®eation 2.34

Cseller Shareholders Meetichas the meaning ascribed to Béttion 4.01(h)

CBelled Common StodR has the meaning ascribed to Béttion 2.34

CBhare® has the meaning ascribed to such te®eation 1.01

CBlot MachineLicensé@shall meanthe slot machinelicensescontemplatedn Chapter551, Florida Statutesincluding

without limitation, Section551.104 Florida StatutesWith respecto Companythe term Slot MachineLicenseshallincludethe Miami
Slot Machine Operating License Number 273 issued to Company with respect to the Miami Jai Alai Facility

Cstraddle Period has the meaning ascribed to Béttion 8.02(a)
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CBubmission Da®® has the meaning ascribed to Béttion 4.01(a).

GummiDor GBummit Lender®shall meanSummit PartnersSubordinatedebt Fund IV-A, L.P., Summit Partners
Subordinatedebt Fund IV-B, L.P, FS InvestmentCorporation,CanyonValue RealizationFund, L.P., and ABC Funding,LLC, as
administrative agent.

GBummit Action® has the meaning ascribed to Béttion 1.04(c).

GBummit LiabilitiesOshall meanany and all Indebtednessf Companyandbr its Affiliates to Summit, the Summit
Lenders and/or their respectivefiifites, and any and all Liabilities arising from any of the Summit Loan and Security Agreements.

GBummitLoan and Security Agreement®shall mean(i) the Credit AgreementdatedApril 25, 2011 by and among
Florida Gamin Centers,Inc., Florida Gaming Corporation,Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
Subordinatedebt Fund IV-B, L.P, FS InvestmentCorporation,CanyonValue RealizationFund, L.P., and ABC Funding,LLC, as
administrativeagent;(ii) the CreditPartyGuarantydatedApril 25,2011 by andamongFloridaGamingCorporation FreedonHolding,
Inc., City NationalBankof Florida,asTrusteeunderthe Land TrustAgreementdatedJanuarnyB, 1979,knownasTrustNumber5003471
and certainother Affiliates of Florida GamingCenters/nc., in favor of ABC Funding,LLC, asadministrativeagent;(iii) the Summit
PledgeAgreements(iv) the SummitWarrants;(v) the CollateralAssignmenibf BeneficialInterestUnderLand Trust Agreemenidated
April 25,2011 from Florida GamingCentersJnc. to andfor the benefitof ABC Funding,LLC asadministrativeagent,(vi) suchother
Contractswith any oneor moreof the SummitLendersasarelistedin ScheduleVll, and(vii) anyandall otheragreementsnstruments
anddocumentsexecutedandbr deliveredin connectionwith any of the foregoing;in eachcase,asamendedmodified, supplemented
and/or restated.

GBummitPledgeAgreement®shall mean(i) the Pledgeand SecurityAgreemenidatedApril 25, 2011 by andamong
FreedomHolding, Inc., Florida Gaming Corporation,Florida Gaming Centers,Inc.., and certain Affiliates thereof,in favor of ABC
Funding,LLC, asadministrativeagentjii) the PledgeAgreementatedApril 25,2011 by andbetweerFreedontHoldings,Inc. andABC
Funding,LLC asadministrativeagent;and(iii) the PledgeAgreementdatedApril 25,2011 by andamongWilliam B. Collett, William
B. Collett, Jr.,, Hurd Family Limited Partnershigand ABC Funding,LLC asadministrativeagent;in eachcase,asamendedmodified,
supplemented and/or restated.

GBummit Warrant© shall mean (i) the Warrant Agreementdated April 25, 2011 (the (Bummit FGC Warrant
Agreemen®) by and among Florida Gaming Corporation, Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
SubordinatedDebt Fund IV-B, L.P, FS InvestmentCorporationand Canyon Value RealizationFund, L.P., as amendedmodified,
supplementedndbr restated(ii) the WarrantAgreementatedApril 25,2011 (the BummitFGCI WarrantAgreemen®)by andamong
Florida Gaming Centers,Inc., Florida Gaming Corporation,Summit PartnersSubordinatedDebt Fund IV-A, L.P., Summit Partners
SubordinatedDebt Fund IV-B, L.P, FS InvestmentCorporationand Canyon Value RealizationFund, L.P., as amendedmodified,
supplementedndbr restatedthe SummitFGC WarrantAgreementandthe SummitFGCIl WarrantAgreementrecollectively referred
to hereinasthe BummitWarrantAgreement®) and(iii) anyandall warrantsyights,securitiesandinstrumentsssuedor issuableby the
Sellerandbr the Companyto any of the SummitLendersandbr their respectivesuccessordransfereesndassignsincluding any and
all warrantsrights,securitiesandinstrumentsssuedor issuableunderthe SummitWarrantAgreementsandanyandall shareof capital
stock issued or issuable upon exercise of such warrants and/or rights.
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GBuperiorProposadmeansan Acquisition Proposalexceptthe referenceshereinto 020%or moreGshallbe replaced
by Oallor substantiallyallO)madeby a third party which, in the good faith judgmentof the Seller Board (after consultationwith its
financial advisorandoutsidecounsel) taking into accountthe variouslegal, financial and regulatoryaspectf the proposal,ncluding
the financing termsthereof,and the Personmaking suchproposal(i) if acceptedijs reasonablylikely to be consummatedand (ii) if
consummateavould resultin atransactiorthatis morefavorableto Sellei® shareholdersrom a financial point of view, thanthe Sale
andthetransactiongontemplatedhereby(takinginto accountany changego thetermsof andconditionsof this Agreemenproposedy
Purchaser in writing in response to such proposal after Pur&aseeipt of the notice contemplated3sction4.08(d).

GBurvey® has the meaning ascribed to it in the definition of OAssetsO set forth above.

(rangible Personal Propef@yhas the meaning ascribed to it in the definition of OAssetsO set forth above.

OraxOmeansanyFederalstate Jocal or foreignincome grossreceiptsjicense payroll, employmentexcise severance,
stamp,occupationpremium,windfall profits, environmenta{includingtaxesunderCoder59A), customsiuties,capitalstock,franchise,
profits, withholding, social security (or similar), unemployment,disability, real property personalproperty sales, use, transfer
registrationyvalueadded alternativeor add-onminimum, estimatedpr othertax of anykind whatsoeverincludinganyinterest,penalty
or additionthereto,whetherdisputedor not andany expensesncurredin connectiorwith the determinationsettlemenor litigation of
any Tax Liability.

Orax Authorityd means any governmental entiymestic or foreign, responsible for the imposition of zaes.
(rax CreditDmeanshe aggregateamountof all pari-mutueltax credit carryforwardsrelatedto the Businessasof the
Closing,includingall future pari-mutueltax creditcarryforwardgelatedto the Businesequalto theamountof pari-mutuetaxesincurred

in excess of the BusinessO current@emperating profit (as defined ings 550.0951(1)(b)).

Orax ReturrOmeansany return, declaration report, claim for refund, or information return or statementelating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.

Orermination Costs and Expen€ehas the meaning ascribed to Battion 14.03
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Orermination Fe® has the meaning ascribed to Béttion 14.03.

(lermination Paymef has the meaning ascribed to Béttion 14.03

Orhird Partyd has the meaning ascribed to Béction 4.08.

(rhird Party Clain® has the meaning ascribed to Béttion11.02(a)

(ritle Commitmen® has the meaning ascribed to Battion 9.01.

ritle Insure® has the meaning ascribed to Béttion9.01
Orransfer Bixe® has the meaning ascribed to Baction 8.01
Quncashed iEket has the meaning ascribed to Béttion 1.08

QUnion Agreemen®meanghatcertainAgreementgdatedon or aboutOctoberl6, 2007 by andbetweenCompanyand
the International Jai Alai Players Association.

QUpdated Commitmef has the meaning ascribed to Béttion 9.02

QUpdated Surve® has the meaning ascribed to Béttion 9.05
Q/ehicle© has the meaning ascribed to Béttion2.21
QVARN ActO means the atker Adjustment Retraining and Notification Act of 1988.

13.02 Constructionof CertainTermsand PhrasesUnlessthe contextof this Agreementotherwiserequires,(i)
wordsof anygendeiincludeeachothergenderyii) wordsusingthe singularor plural numberalsoincludetheplural or singularnumbey
respectively;(iii) the termsOhereof,@herein,®hereby@nd derivative or similar words refer to this entire Agreement;and (iv) the
termsOArticle®@r OSectionferto the specifiedArticle or Sectionof this AgreementWhenevetthis Agreementefersto a numberof
days,suchnumbershall referto calendamdaysunlessBusinessDaysare specified.All accountingeermsusedhereinandnot expressly
definedhereinshall havethe meaningggiven to themunderGAAP. As usedin this Agreementthe words Oinclude@nd Oincluding,O
andvariationsthereof,shall not be deemedo be termsof limitation, but rathershall be deemedo be followed by the words Owithout
limitation.O
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ARTICLE XIV
MISCELLANEOUS

14.01 Notices Unlessotherwiseprovidedherein,all noticesor othercommunicationsequiredor permittedby this
Agreementshallbein writing andshallbe deemedo havebeenduly givenon the dateof actualdeliveryif deliveredpersonallyto the
partyto whomnoticeis given,onthesamedayif sentby confirmedfacsimiletransmissionpnthe dateof actualdeliveryif sentby email
transmissioror onthedateof actualdeliveryif sentby or overnightcommerciakourieror by first-classmail, registeredr certified,with
postageprepaid andin eachcase properlyaddressetb the partyatits addressetforth below or atanyotheraddresshatanypartymay
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 Aenue, 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 Aenue, 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, A.
450 E. Las Olas Boulevard
Suite 1400

Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

If to Seller Company or the Seller Parties (but not to Company after the Closing occurs), to:

Florida Gaming Corporation
3500 NW 37th Aenue

Miami, FL 33142

Attn: William B. Collett, Jr
Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:

Frost Brown Bdd 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@fbtlaveom

Any party from time to time may changeits addressfacsimile number email addressor otherinformation for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.

14.02 EntireAgreementThis AgreemenaandAncillary Agreementsupersedall prior discussiongandagreements
betweerthe partieswith respecto the subjectmatterhereof(includingthe Letter of Intent) and containsthe soleandentireagreement
between the parties hereto with respect to the subject matter hereof.

14.03 Expenses; @rmination Payment

@ Exceptas specifically providedin this Agreement(including under Section14.03(b)),whetheror not the
transactiongontemplatedierebyareconsummated?urchaserSeller andCompanyeachshall pay the costsandexpensecurredby
suchpartyin connectiorwith the negotiation.executionandclosingof this Agreementandthe transactiongontemplatederebyand
thereby;providedhoweverthatanyandall filing fees,if any, requiredunderthe HSR Act with respecto anyandall HSRfilings which
may be requiredwith respecto thetransactiongontemplatedinderthis Agreemenshallbe sharedandpaid equallyby Purchaseand
Seller;andprovidedfurther, thateachof the SellerPartiesshallindemnify andhold harmlessPurchaseandany Purchasemdemnified
Party andpromptly pay andreimbursePurchaseandany PurchaseindemnifiedPartyfor (i) anyandall CostsandExpensesncurred
by Purchasewith respecto matterghatarerequiredor contemplatedo be undertakerpoy Sellerandbr Companyunderthis Agreement
or that are otherwisecustomarilyundertakerby the sellerin transaction®f the type contemplatedinderthis Agreementand Seller
eitherfails or otherwiserequestdurchaseto performthe same(providedthatin no eventshall Purchasebe obligatedto do so),and
(i) anyandall Losseqincludinganyandall CostsandExpensesincurredby Purchasein any claim or Actionsor Proceedingarising
outof this Agreementandbr any of thetransactiongontemplatedinderthis Agreemen{all amountsor which Sellerandbr Company
mayberesponsiblainderthis Section14.03(a)maybecreditedagainsthe Purchasériceatthe Closing,providedhoweverthatnothing
hereinshallbedeemedo limit the SellerPartiesQiability to Purchaseor any of the PurchasemdemnifiedPartiesfor suchamountsf
the Closing does not occur or for such amounts that remain or become due and payable thereafter).

(b) Notwithstanding the provisions &ection 14.03(q)

0] in the eventthis Agreementis terminatedby Purchasempursuantto Section12.01(c)(i) Section
12.01(f) or Section12.01(h)or by Seller pursuantto Section12.01(g)or Section4.08(d)or by eitheror both of the Seller Partiesin
a mannerthatis not permittedunderSection12.0], the Seller Partiesshall pay the TerminationPaymentto Purchasewithin two (2)
Business Days after such termination;
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(ii) in the eventthis Agreementis terminatedby Purchasempursuantto Section12.01(j) or Section
12.01(k)or by Purchasepor Seller pursuantto Section12.01(b)(i) the Seller Partiesshall pay up to Five HundredThousandDollars
($500,000.00) of theeFmination Costs and Expenses to Purchaser within two (2) Business Days after such termination;

(iii) in theevent(x) this Agreements terminatecpursuanto Section12.01(c)(ii)or Section12.01(d) and
(y) prior to the ExpirationTime, anAcquisition Proposahasbeenpublicly proposedr disclosedandnot publicly withdrawnatthetime
of the SellerShareholder$/eeting,and(z) within 12 monthsof suchterminationSelleror Companyentersinto a definitive agreement
relatingto an Acquisition Proposalbr consummatethe transactiongontemplatedy suchAcquisition Proposalwith the Person(or its
Affiliate) who madethe Acquisition Proposalreferredto in clause(y) above(whetheror not the termsand conditions(including the
purchaseprice terms)of suchdefinitive agreemenbr transactiongontemplatedhereinis the sameasor differentfrom any Acquisition
Proposamadeprior to suchtermination),in which casethe TerminationPaymenthall be paid by the SellerPartiesto Purchaseat 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 Recommendatiomshall have occurredfor any reasonother thanin connectionwith an Acquisition
Proposal, then the Seller Parties shall pay #renihation Payment to Purchaser within two (2) Business Days after such termination.

(c) As usedin this AgreementQrerminationPaymen®means(x) Four Million Six HundredThousandandNo/
100 Dollars ($4,600,000.00)the OrerminationFeeD)plus (y) any and all costsand expensesncurredor paid by Purchaseandbr
its Affiliates in connectionwith the negotiation,executionand closing of this Agreementand the transactionsontemplatechereby
(collectively, the erminationCostsand Expense®) including the following thathavebeenincurredor paid by Purchaseandbr any
Affiliate of Purchasein connectionwith the transactiongontemplatedinderthis Agreementany andall (i) Costsand Expenses(ii)
Governmentabr RegulatoryAuthority applicationsfilings andregistrationdeesandcosts,(iii) fees,costsandexpense®f advisors,
lenderscounselandaccountantgjii) lobbyingfees,costsandexpensegiv) duediligence,investigationandinspectionfees,costsand
expensedv) all costsandexpense$o enforcethe provisionsof this Section14.03andanyandall rightsandremediesof Purchaseor
any of its Afiliates under this Agreement; and (vi) the Deposit.

(d) All paymentsunderSection14.03(b)shall be madeby wire transferof immediatelyavailablefundsto an
accountdesignatedn writing by PurchaserThe Liability and obligation of the Seller Partiesto pay the TerminationPaymentthe
TerminationFeeandbr the TerminationCostsandExpensesasapplicable underSection14.03(b)shallbethejoint andseveraLiability
and obligation of Seller and the Company
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14.04 PublicAnnouncementsAt all timesator beforethe Closing,no partyheretoshallissueor makeanyreports,
statement®r releasedo the public with respecto this Agreementor the transactiong€ontemplatederebywithout the consentof the
other which consenshallnot be unreasonablwithheld; provided,howeverthatthe partiesacknowledgeindagreethatuponexecution
of this AgreementSellerwill issuea pressreleasehathasprior written approvalof Purchaseannouncingsuchexecutionandwill file
aForm8-K anda Proxy Statementvith the SECin connectiortherewith,andif requiredby applicableLaw, at leastoneof suchfilings
will attacha copyof this Agreementasanexhibitthereto(providedhoweverthatif the attachmenof this Agreements sorequiredthen
Sellerwill useits bestefforts to obtainconfidentialtreatmenfrom the SECwith respecto anyproprietaryinformation,tradesecretand
otherappropriaténformationcontainedn this Agreement)If eitherpartyis unableto obtainthe approvalof its public report,statement
or releasdrom the otherparty and suchreport, statemenbr releasss, in the opinion of legal counselto suchparty, requiredby Law
in orderto dischage suchparty®disclosureobligations,then suchparty may makeor issuethe legally requiredreport, statemenbr
releasendpromptlyfurnishthe otherpartywith a copythereof.Sellerwill obtainPurchase® prior written approvalof anypresselease
to beissuedimmediatelyfollowing the executionof this Agreementandthe Closingannouncinghe consummatiorof the transactions
contemplatedby this Agreementyhich approvalshallnotbeunreasonablwithheld.Purchasewill obtainSelleid prior written approval
of any pressreleaseo beissuedmmediatelyfollowing the executionof this Agreementandthe Closingannouncinghe consummation
of the transactions contemplated by this Agreement, which approval shall not be unreasonably withheld.

14.05 Waiver. Any term or condition of this Agreementmay be waivedat any time by the party thatis entitled
to the benefitthereof,but no suchwaiver shall be effective unlesssetforth in a written instrumentduly executedy or on behalfof the
partywaiving suchtermor condition.No waiverby any party of anytermor conditionof this Agreementjn any oneor moreinstances,
shallbedeemedo be or construechsa waiver of the sameor any othertermor conditionof this Agreemenbn any future occasionAll
remedies, either under this Agreement or by Law or otherwisedatl, will be cumulative and not alternative.

14.06 Amendment This Agreementmay be amendedsupplementedr modified only by a written instrument
duly executedoy Purchasefon behalfof itself and, after the Closing, Company),on the onehand,and Seller (on behalfof itself and,
prior to the Closing, Company), on the other hand.

14.07 No Third PartyBeneficiary Thetermsandprovisionsof this Agreementreintendedsolelyfor the benefit
of eachparty heretoandtheir respectivesuccessorsr permittedassignsandit is not the intentionof the partiesto conferthird-party
beneficiaryrightsuponany otherPersorptherthan(i) any Persorentitledto indemnitypursuanto Article XI hereofand(ii) anyandall
Affiliates of Purchaser und&ection 14.03

14.08 AssignmentBinding Effect This Agreementandthe rights hereundemay not be assigneddy a party to
any otherPersonwithout the mutualwritten consenbf all parties,which consenimay be unreasonablyvithheld by any party; provided
howeverthat notwithstandinghe foregoingor anythingcontainedin this Agreementor any Ancillary Agreementto the contrary this
Agreementindtherightsandbr obligationsof Purchasehereundemaybeassignedndbr delegatedasapplicable py Purchaseto one
or moreAffiliates of Purchasewithoutanyconsenbr requiremenfor consenby anyparty, anduponsuchassignmenandbr delegation,
Purchaseshallbereleaseaf anyandall Liabilities hereundeandsuchassignee(s3hallbe deemedo bethe OPurchased3suchterm
is defined in this Agreement.
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14.09 Headings The headingsusedin this Agreementhavebeeninsertedfor conveniencef referenceonly and
do not define or limit the provisions hereof.

14.10 Invalid Provisions If any provisionof this Agreemenis heldto beillegal, invalid or unenforceabl@inder
any presenbr future Law, andif therightsor obligationsof any party heretounderthis Agreementill notbe materiallyandadversely
affectedthereby (a) suchprovisionwill befully severable(b) this Agreementvill beconstruedandenforcedasif suchillegal, invalid or
unenforceabl@rovisionhadnevercompriseda parthereof,and(c) theremainingprovisionsof this Agreemenwill remainin full force
and efect and will not be décted by the illegal, invalid or unenforceable provision or by its severance herefrom.

14.1 Consento JurisdictionandVenue Eachpartyherebyirrevocablysubmitsto the exclusiveurisdictionof the
United StateDistrict Courtfor the SoutherrDistrict of Floridaor any courtof the Stateof Floridalocatedin Miami-DadeCountyin any
action,suit or proceedingarisingout of or relatingto this Agreementthe Ancillary Agreementsr any of thetransactiongontemplated
herebyor thereby andagreeshatany suchaction,suit or proceedingshall be broughtonly in suchcourt; provided,however thatsuch
consento jurisdictionis solely for the purposereferredto in this Section14.11 andshall not be deemedo be a generalsubmissiorto
thejurisdiction of saidcourtsor in the Stateof Floridaotherthanfor suchpurpose Eachparty herebyirrevocablywaives,to the fullest
extentpermittedby Law, anyobjectionthatit maynow or hereaftehaveto thelaying of the venueof anysuchaction,suit or proceeding
broughtin sucha court. Eachparty furtherirrevocablywaivesandagreesot to pleador claim thatany suchaction,suit or proceeding
brought in such a court has been brought in an inconvenient forum.

14.12 GoverningLaw. This Agreementshall be governedby and construedn accordancavith the Laws of the
Stateof Florida applicableto a Contractexecutecandperformedin suchState,without giving effect to the conflicts of laws principles
thereof.

14.13 AttorneysCFees In the eventof a dispute betweenthe parties heretorelating to this Agreement,the
prevailing party to suchdisputewill be entitledto recoverits reasonablattorneys@esandother Costsand Expenseselatingto such
dispute from the non-prevailing party

14.14 Time of the EssenceTime s of the essencén performingcovenantandagreementlhereundernsto which
time is relevant.

14.15 CounterpartsThis Agreemenimay be executedn any numberof counterpartsandby the differentparties
heretoon the sameor separateounterpartseachof which shallbe deemedanoriginal, but all of which togethershall constituteoneand
the sameinstrument.The exchangeor delivery of copiesof this Agreementand of signaturepageshy facsimile or email transmission
shallconstituteeffective executioranddelivery of this Agreementasto the partiesandmaybe usedin lieu of the original Agreemenfor

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 expressly provided, the remediesprovided herein shall be
cumulativeandshallnot precludeassertiorby any party heretoof anyotherrightsor the seekingof any otherremediesagainstany other
party hereto.The partiesheretoagreethatthe Businesss a uniqueassetaindthatdamagesufferedby Purchaseasaresultof a breachof
this Agreementy Companywould be impracticableto determine Accordingly, the partiesheretoagreethat Purchaseshall be entitled
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

@ In the eventthat Sharescannotbe sold, transferred assignedor conveyedby Sellerto Purchaseon or
beforethe ExpirationTime in the mannerandunderthe termscontemplatedn this Agreemen{includingwith the Shareseingsoldto
Purchasefreeandclearof anyLiens),or in theeventthatsuchsalewould beimpossibleor impracticablewith theuseof commercially
reasonablefforts, to be accomplishedn suchmannerandtermson or beforethe Expiration Time, thenat PurchaseB written request,
which Purchasemay exerciseor not in its soleandabsolutediscretion,the partieswill cooperaten goodfaith to revisethe structure
of thetransactiorinto an assefpurchasdransactioror otheralternativeform of transactiorasmay be requestedy Purchase(in each
casean QAlternative StructureTransactio®);provided that, any suchAlternative StructureTransactiorshall be designedo mirror the
economicand substantiveelementsof this Agreementand not alterin any materialrespectthe substantiveeffect of the allocationof
risks andbenefitsto the partiesunderthis Agreementjncluding not (i) increasingor decreasingn any materialrespecthe Assetsto
be purchasedor the IncludedLiabilities to be assumedby Purchaseror the ExcludedLiabilities or ExcludedAssetsto be retainedby
Seller or the Purchasérice,(ii) increasinghebreadthor scopeof therepresentationsyarrantieor covenant®f the parties(otherthan
non-materiachangedo reflectthe revisedform of the transaction)(iii) increasinghe aggregateamountof Tax liabilities to be borne
by anyof the partiesbeyondthatcontemplatedh this Agreementopr (iv) increasingheindemnificationobligationsof any party hereto.
In the eventthe transactions restructurechs contemplatedy this paragraphthe partiesshall negotiateconsistentwith the foregoing
the new form of acquisitionagreementor the Alternative StructureTransactionln the eventthe new form of transactiordcquisition
agreementequireschangedo the disclosurescheduleof any of the partieshereto,suchdisclosurescheduleshall be updatedandany
changdrom theoriginal disclosureschedulaleliveredby a partythatis solelyattributableto the newform of thetransactioror thenew
acquisition agreement shall be deemed to quabfinitio the original disclosure schedule delivered by that party hereunder
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(b) In the eventthat Sellerandbr Companyfiles a voluntarypetition for reoiganizationunderChapterll of the
United StatesBankruptcyCode (the BankruptcyCoded)in any U.S. BankruptcyCourt (the BankruptcyCourtO)or an involuntary
proceedingunderthe BankruptcyCodeis filed againstSellerandbr Companyin any U.S. BankruptcyCourt which proceedings not
dismissedwithin sixty (60) daysor which Selleror Company as applicable,consentgo the entry of an order of relief ((Bankruptcy
Proceeding®),thenthe transactionsontemplatedinderthis Agreementshall be consummatedinderthe termsand conditionsof this
Agreementin the BankruptcyProceedingsinderBankruptcyCode Section363 as a sale of the Shares|n the caseof a Bankruptcy
Proceedingn which Selleris thedebtor(a GBellerBankruptcyProceedin®)or asanassesaleunderthe AlternativeStructureTransaction
provisions,in the caseof a BankruptcyProceedindn which Companyis the debtor(a GCompanyBankruptcyProceedin®)(eithersuch
salebeinga (8ection363 Sale)) with suchrevisionsto the termsandconditionsof this Agreementhatmay be necessaryo effectuate
the Section363 Sale;providedhowever that, (i) any suchrevisionshallbe consistentvith the parametersetforth in Section14.17(a),
above,with respectto an Alternative StructureTransactionand (ii) the following additionalprovisionsshall be deemedautomatically
addedto this Agreemen{the (Bection363 SaleProvision®)(notwithstandinthe foregoingor anythingcontainedn this Agreementthe
Section363 SaleProvisionsshallnot becomeapplicable andshallhaveno force or effect, until andunlessa BankruptcyProceedindas
been filed and is in &fct):

0] Purchasd® Conditions In addition to the conditions set forth in the Agreement,Purchase®
obligationto consummaté¢he Section363 Saleshall be subjectto the satisfactionor waiver, prior to the Closing,of the following: The
BankruptcyCourt presidingover the BankruptcyProceedingshall haveentereda final non-appealablerderapprovingthe saleunder
this Agreementaindthe assumptiorby Purchaseandassignmento Purchaseof the IncludedContractso which Purchaseexercisests
right to soassumethe"Approval Order'), whoseform andsubstancehallbereasonablyatisfactoryto Purchaseron the onehand,and
Selleror Companyasapplicable ontheotherhand,authorizingthe saleof the Assetso Purchasefreeandclear pursuanto Bankruptcy
CodeSection363(f), of all Liens, claims,andinterestsexceptasprovidedin this Agreementandfinding Purchaseto be a goodfaith
purchaser within the meaning df USC ©363(m).

(ii) Sellerandbr Company€Conditions In additionto theconditionssetforth in theAgreementSellei®
or Company&obligation,asapplicableto consummateghe Section363 Saleshall be subjectto the satisfactionor waiver, prior to the
Closing, of the following: The BankruptcyCourt presidingover the BankruptcyProceedingshall have enteredthe Approval Ordet
whoseform andsubstancehall be reasonablysatisfactoryto Purchaseron the onehand,and Selleror Companyasapplicableon the
otherhand,authorizingthe sale of the Sharesor the Assetsto Purchasefree and clear pursuantto BankruptcyCode Section363(f),
of anyliens, claims,andinterests gexceptasprovidedin this Agreementandfinding Purchaseto be a goodfaith purchasewithin the
meaning of 1 USC a363(m).

(i) Break-Up Fee Seller and Company acknowledgesPurchaserhas expended,and will expend,
considerablesumsandtime to performduediligenceon SellerandCompanyandanalyzethe historicalandpresenbperationf Seller
and Company Accordingly, in the eventPurchasers not in defaulthereundelandis ready willing, andableto closeon the purchase
in the Section363 Sale,and should Sellerandbr Company as applicable,accepta higher or betteroffer to sell the Sharesor the
Assetsasapplicable to anothempurchase(Q\lternative Purchased)which saleis approvedoy the BankruptcyCourtin the Bankruptcy
Proceedingghen,SellerandCompanyagreethatPurchaseshallbe entitledto receiveTwo Million andNo/100Dollars($2,000,000.00)
asa break-upfee to reimbursePurchasefor the value of its time, costs,andexpensesncurredin connectionwith this transaction(the
"Break-UpFe€). The Break-UpFeeshall be entitledto statusasan administrativeexpenseaunderBankruptcyCodesection501(b)(1)
andshallbe securedby a Lien on the depositof the Alternative Purchaseor the closingproceedsn the eventthe transactiorwith the
Alternative Purchasecloses Any sumsbecomingpayableto Purchasepursuanto this Section14.17(b)(iii) shall be paid to Purchaser
simultaneouslywith the closingto any suchAlternative Purchaseapprovedn the BankruptcyProceeding®r, if applicable whenthe
depositon suchtransactionis forfeited. In no event,however shall any Break Up Feebe payableto Purchaseif no closing occurs
with respecto a saleby Sellerandbr Company on the one hand,andthe Alternative Purchaseron the otherhand,if the Alternative
Purchasé® depositrelatedtheretois not forfeited (it beingunderstoodand agreedthat the Break Up Feeshall only be payableout of
either the sale proceeds or deposit and not the d@lotiver assets).
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(iv) Sale Motion and Auction. Promptly upon filing of the Bankruptcy Proceeding,Seller andbr
Companyasapplicable shallfile a motion (the"SaleMotion") pursuanto sections363and365 of the BankruptcyCodeseekingentry
of anorder amongotherthings,(i) authorizingthe saleof the Sharesr the Assetsasapplicable andall of theotherasset@ndproperties
of Sellerandbr Companyasapplicablg(i.e., the ExcludedAssets) on substantialljthe termsandconditionssetforth in this Agreement,
(ii) approvingthe bidding proceduregthe "Bidding Proceduré€y, (iii) approvingthe Break-UpFee,(iv) schedulinganauctiondate(the
"Auction”) andfinal hearingon the sale(the (BaleHearingd)to considerapprovalof the saleof the Sharesor the Assetsasapplicable,
resulting from the Auction, and (v) approving the form and manner of notice of the Sale Motion and Sale Hearing.

(v) Bidding Procedure®rder. Sellerandbr Companyasapplicable shallusecommerciallyreasonable
efforts to obtainentry of anorder(the "Bidding Procedure©rdet') approvingthe SaleMotion, andto setthe earliestpossiblehearing
datefor the SaleHearing,andin all eventsthe hearingon the Bidding Procedure®©rdershallbe held not lessthanten (10) daysbefore
the schedulediuction. The Bidding Procedure®rderandany orderapprovingthe saleto Purchase(the GBaleOrdeiO)shallbein form
and contentreasonablysatisfactoryto Sellerandbr Company asapplicable,and Purchaseand shall provide,amongotherthings, the
following:

(A) that the hearingto considerentry of the BankruptcyCourt approval(the "Sale Hearing)
shall be set not later than April 30, 2013;

(B) that the Bidding Proceduresshall include a requirementthat there be minimum bidding
incrementsof Two HundredFifty ThousandandNo/100 Dollars ($250,000.00)which would requireaninitial offer from a third party
to offer consideratiorequalto the PurchaséPrice, plus the Break-UpFeeof Two Million andNo/100 Dollars ($2,000,000.00)plusthe
minimum bidding increment ofWo Hundred Fifty Thousand and No/100 Dollars ($250,000.00).

© thataproposafor acompetingbid mustbein writing andevidencedy awrittenagreement
specifyingwithoutlimitation, the price andthe specificassetgo be purchase@ndAssumedClosingLiabilities, alongwith anyotherbid
package requirements (Edmpeting Agreemet)t
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(D) subjectto theforegoingprovisions thatthe Bidding Procedureshallgovernthe termsand
conditions of competing bids and of the Sale and the Auction;

(E) thatSellerandbr Companyasapplicablewill commenceahe Auction pursuanto thetime
schedulesetforth in the Bidding ProceduresThe Auction shall be concludedandthe highestandbestoffer determinecandannounced
at the conclusion of the Auction, which determination and announcement shall be final (subject to the Sale Order);

(3] thata bid by any Alternative Purchasewill notbe consideredy Sellerandbr Companyas
applicable asqualified for the Auction if suchbid or otherinformationsubmittedby the bidderdoesnot containsatisfactoryevidence
that the Person submitting it hasfaiént financial wherewithal to consummate the purchase contemplated thereby;

(G) thatanyAlternativePurchasesubmittinga competingbid to provideanearnesmoneycash
deposit(the "Alternative Purchaser'®eposit) in accordancewith the Bidding Procedure®f an amountnot lessthanthe Break Up
Fee,andSellerandbr Companyasapplicable shall causethe Alternative Purchaseto placethe Alternative Purchaser'®eposit(in the
amountof Break-UpFee)in cashin escrowwith the counselffor Sellerandbr Companyasapplicable for paymentto Purchasesubject
to thetermsof this Agreementprovidedthat Sellerandbr Companyasapplicable hasnot previouslynotified Purchasem writing that
it is in material breach of this Agreement;

(H) that if one or more bids are submittedin accordancewith the Bidding Proceduregthe
"Qualified Bids"), Sellerandbr Companyasapplicablewill conductthe Auction pursuanto thetime schedulesetforth in the Bidding
ProceduresAt the Auction, Purchaseshall submitthis Agreemenfasits initial bid (or any higheror betterbid amountin excesof the
PurchaseéPrice andtermsof this Agreement),and Sellerandbr Company as applicable shall havethe right, in its solediscretion,to
selectthe highestandbestbid from PurchaseandanyAlternativePurchasewho submitteda QualifiedBid (the"HighestandBestBid"),
subject to resolution of any dispute by the Bankruptcy Court;

) that only the Personswho submittedQualified Bids and any other Personpermittedto
participate in the Auction by order of the Bankruptcy Court may participate in the Auction;

Q)] thatthe Break-UpFeeshallbepayableby Sellerandbr Companyasapplicablefo Purchaser
subjectto the othertermsof this Agreementprovidedthat Purchasesubmitsthis Agreement(or a higherprice) asthe first bid in the
Auction;

(K) thatin theeventoneor moreAlternativePurchaseentersnto anagreementith Sellerand/
or Companyasapplicable to consummatan Alternative Transactior(for higherandbetterconsiderationthanthe Purchasé®rice;i.e.,
thatwould generateExcessProceedssdefinedbelow)in accordancevith the Bidding Proceduresandconsummatesuchtransaction
or suffersthe loss of the Alternative Purchaser'®eposit,asdefinedbelow thenPurchaseshall be entitledto the Break-UpFeefrom
the AlternativePurchaser'®eposit,asdefinedbelow (or from the proceed®f theconsummatedalein excesof the Purchasérice;the
"Excess Proceets
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L) thatin theeventof acompetingoid, Purchaseshallbeentitledto submitsuccessiveverbids
andshallbeentitled,in the calculationof theamountof Purchaser'sverbids to creditbid in the sumof the Break-UpFee(but Purchaser
shall be entitled to the Break-Up Fee whether or not it submits overbids in the Auction); and

(M) thatin the eventthis Agreemenis terminatedby Sellerandbr Companyasapplicable for
any reasonor circumstanceotherthanterminationdueto the materialand uncureddefaultor breachby Purchasewhen Selleris not
in defaultor breachand hassatisfiedall conditionsto Closing,and Sellerandbr Company as applicable,consummates saleof the
Sharer the Assetsto any Alternative Purchasefor a price higherthanthe PurchasédPricewithin six monthsof suchtermination then
Purchaseshallbe entitledto paymentirom Sellerandbr Companyasapplicable of the BreakUp Fee(to the extentof suchincreased
Purchasérice),andPurchaser'sght to paymenthereofshallbe protectedandsecuredvith a Lien uponthe proceed®f the Alternative
Purchaser's deposit or Excess Proceeds.

[Signatue page followk
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IN WITNESS WHEREOFthis Agreement has been duly executed and delivered by the duly authdiizdobf

each party hereto as of the date first above written.

(PURCHASERO:

SILVERMARK LLC,
a Delaware limited liability company

By: /s/ Alexander Silverman

Managing Member
OSELLERO:

FLORIDA GAMING CORPORAION,
a Delaware corporation

By: /s/ W Bennett Collett, Jr

CEO and President

OCOMRNYO:

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 Guaranteeand Joinder(this QoindeO)is madeandenterednto asof the 25th day of Novembey2012by WILLIAM B.
COLLETT, SR, anindividual residentof the Stateof FloridaandWILLIAM B. COLLETT, JR, anindividual residentof the Stateof
Florida(William B. Collett, Sr. andWilliam B. Collett, Jr. arecollectivelyreferredto hereinasthe PrincipalsQandeachindividually as
a @rincipal),in favor of SIVERMARK LLC, a Delaware limited liability company PQrchased)

PRELIMINAR Y STATEMENT

Capitalizedtermsthatareusedbut arenot otherwisedefinedin this Joindershallhavethe meaningsscribedo suchtermsin the
StockPurchasé\greementatedasof the datehereof(the Agreemen®d)betweerPurchaseFLORIDA GAMING CORPORAION, a
Delawarecorporation(BelleO)andFLORIDA GAMING CENTERS,INC., a Floridacorporation(GCompany)).The Principalsarethe
director indirect shareholdersf Sellerandwill derivesubstantiabenefitfrom the consummatiorof the transactiong€ontemplatedy
the AgreementThePrincipalsacknowledgendagreethatasa conditionto Purchaseenteringinto the Agreementvith Selleg Purchaser
requires that the Principals execute and deliver this Joinder

NOW THEREFORE, in consideratiorof andasaninducemento Purchaseenteringinto the Agreementwith Sellerandfor
othergoodandvaluableconsiderationthereceipt,adequacyndsuficiency of which areherebyconclusivelyacknowledgedeachof the
Principals, intending to be legally bound, hereby agree in favor of Purchaser as follows:

Section 1. Guarantee

(@) The Principalsherebyjointly and severallyand irrevocably absolutelyand unconditionallyguaranteeas primary
obligor and not merely as surety the paymentand performanceof all of Sellei® andbr the Company©agreementscovenants,
indemnitiesand other liabilities and obligationspursuantto the Agreementandbr any of the Ancillary AgreementsWithout limiting
the generalityof the foregoing,the Principalsjointly andseverallyagree(i) to payto Purchaseandeachof the Purchasetndemnified
Parties,asapplicable whendueall sumsduefrom Sellerandbr the Companypursuanto or in connectionwith the Agreementor any
of the Ancillary Agreementsincluding without limitation, the TerminationFee,the TerminationCostsand Expensesthe Termination
Paymentthe Deposit the prorationsandcreditspayableor dueby the Sellerpursuanto the Agreementanyandall Lossessufferedby
Purchaseor any of the PurchaseindemnifiedParties,asapplicable the indemnityprovidedby Sellerandbr the Companypursuanto
the Agreemen{underAtrticle XI of the Agreemenbr otherwise) andtheamountof anyjudgmentor awardthatmay be obtainedoy any
of the PurchasetndemnifiedPartiesagainstSellerandbr the Companyin connectionwith the Agreementjnclusive of intereston any
suchaward,and(ii) to performor causeo be performedany obligationof Sellerandbr the Companypursuanto the Agreemenbr any
of the Ancillary Agreements in accordance with the terms of the Agreement or any of the Ancillary Agreements, as applicable.

(b) Each Principal herebyagreesthat in the eventof any breachor default by Seller andbr the Companyunderthe
Agreementor any of the Ancillary AgreementsPurchaseishall be entitled to proceedagainsteachPrincipal immediatelyfor such
paymentand performancewithout prior demandor notice. Each Principal expresslywaives presentmentdemand protest,notice of
defaultandnon-paymentandall othernoticesor demand®f anykind in connectionwith the delivery, acceptancgyerformancedefault
or enforcemenof this Joinder andconsentgo anyextensioror modificationof thetermsof the Agreementvithout notice.All payments
underthis Joindershall be madewithout counterclaim,offset or defenseof any kind, and eachPrincipal herebywaivesany and all
defenses and rights of sef tifat it may have under applicable law
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(c) Thisis anirrevocable absolutecontinuingguarantyof paymentandperformancdinter alia) andnot merelya guaranty
of collection;andeachPrincipalwaivesanyright to requirethatany actionbe broughtagainstSellerandbr the Companyor any other
Persoror to requirethatresortbehadto anysecurity Eachright, powerandremedyof Purchaseandbr anyof the Purchaseindemnified
Partiesprovidedfor in this Joinderor the Agreementor now or hereafterexisting at law, in equity, by statuteor otherwiseshall be
cumulativeand concurrentand shall be in additionto everyothersuchright, poweror remedy Without limiting the generalityof the
foregoing, Purchaseor any Purchasetndemnified Party may; at its option, proceedagainsteachPrincipal individually, in the first
instanceto collectany monies,the paymentof which is guaranteedhereby without first proceedingagainstSellerandbr the Company
or any otherPersonandwithout first resortingto any securityheld by it ascollateralor to any otherremediesat the sameor different
times,asit may deemadvisableandthe liability of eachPrincipalhereundeshallbein no way affectedor impairedby anacceptance
by Purchasepr any PurchasetndemnifiedParty of any securityfor, or otherguarantorsipon,any indebtednesdiability or obligation
of Sellerandbr the Companyto Purchaseor any PurchasemdemnifiedParty or by anyfailure, delay neglector omissionby Purchaser
or any PurchasetndemnifiedPartyto realizeuponor protectany suchindebtednesdiability or obligationor any collateralor security
therefor No failure on the partof Purchaseor any PurchasemdemnifiedPartyto exerciseandno delayin exercisinganyright granted
hereundeshall operateasa waiverthereof,nor shallany single or partial exerciseof any right hereundeprecludeany otheror further

exercise thereof or the exercise of any other right.

(d) EachPrincipalagreego payall CostsandExpensesf collectionin theenforcemenbf Purchaseé® andeachPurchaser
IndemnifiedParty®rights with respecto Sellel® andbr the Company€Liabilities and obligationsandthis Joinder including without
limitation, actualattorneys@ees, paralegals@es, court costs,other costsexpendedn the collection or enforcemenprocessdefault
interest at the highest rate permitted by law and such other and further relief as may be proper

(e) Whenevempossible gachprovisionof this Joindershallbeinterpretedn suchmannerasto be effectiveandvalid under
applicablelaw, but if any provisionof this Joinderis held to be prohibitedby or invalid underapplicablelaw, suchprovisionshall be
ineffective only to the extentof suchprohibitionor invalidity, withoutinvalidatingthe remaindeiof this Joinder All issuesandquestions
concerningthe constructionyalidity, enforcementaindinterpretationof this Joindershall be governedby, andconstruedn 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 any otherjurisdiction) thatwould causethe applicationof the laws of anyjurisdiction otherthanthe Stateof Florida.
Any actionor proceedingseekingto enforceany provisionof, or basedon any right arisingout of this Joindershall be broughtagainst
anyof thepartiesin the courtsof the Stateof Florida, Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in the United States
District Courtfor the SoutherrDistrict of Florida,andeachof the partiesconsentdo the exclusivejurisdiction of suchcourts(andof the
appropriateappellatecourts)in any suchactionor proceedingandwaivesany objectionto venuelaid therein.Processn any actionor
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;ovenantsundertakingsand acknowledgmentsf the Sellerandthe Companysetforth in
the Agreementandthe Ancillary Agreementsasfully asif eachPrincipalwere an original party theretoandasif eachPrincipalwere
making suchagreements;ovenantsundertakingsand acknowledgementgnd agreesto be boundby all of the termsand conditions
containedherein.The Principalsfurtheragreeto deliver eachcertificate,documentandagreemenasPurchasemayreasonablyequire
to bedeliveredby themfrom time to time to bettersupport secureor perfecttherightsandremediegyrantedor providedto Purchaseby
the Principalshereunderincluding certificatesof the type describedunderSection6.01and Section6.02 of the Agreementwith respect
to and from the Principals.

Section 3. Representations, &anties and Acknowledgements of the Principals

ThePrincipalsjointly andseverally herebyrepresenandwarrantto Purchaseasfollows asof the Effective Dateandasof the
Closing Date, and acknowledges as follows:

Section3.01. Ownershipof Seller The Principalsare shareholdersnd 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 consummatehe transactionsontemplatedy the
Joinderandany Ancillary Agreemento which heis aparty This Joinderhasbeenduly executedanddeliveredby eachPrincipaland
constitutes a legal, valid and binding obligation of each Principal, enforceable against each Principal in accordance with its terms.

(b) Theexecutiomanddeliveryof this Joinderandtheconsummatiomf thetransactiongsontemplatedherebyby eachPrincipal
will not conflict with, or resultin any violation of, or default(with or without notice or lapseof time, or both) underor give riseto a
right of termination,cancellationor acceleratiorof any materialobligationor the lossof a materialbenefitunder (i) the provisionsof
any agreement to which any Principal is a paty(ii) applicable Law

(c) No consentapproval,orderor authorizationof, or registration,declarationor filing with, noticeto, or permitfrom, any
Governmentabr RegulatoryAuthority is requiredby or with respecto anyPrincipalin connectionwith theexecutioranddeliveryof the
Agreementthis Joinderor any of the Ancillary Agreementdy Seller the Companyor the Principals asapplicable pr theconsummation
by Seller the Companyor the Principalsof the transactionsontemplatecherebyor thereby exceptfor the requiredconsentghatare
listed inSchedule 2.03(l)f the Agreement.

Section 4. Miscellaneous

Section4.01. Expensesin the eventof a disputebetweenthe partiesin connectionwith this Joinderand the transactions
contemplatedhereby eachof the partiesheretoherebyagreeshatthe prevailing party shall be entitledto reimbursemenby 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 REQUIRED OR PERMITTED BY THIS JOINDER SHALL 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 FIRSTCLASS MAIL, REGISTEREDOR CERTIFIED, WITH POSTAGE
PRERID, 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 Purchaserto:

Silvermark LLC
430 Park Aenue, 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 Aenue, 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, A,
450 E. Las Olas Boulevard
Suite 1400

Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

If to any one or more Principals, to:

William B. Collett, Sr
William B. Collett, Jr
3500 NW 37th Aenue

Miami, FL 33142

Facsimile No.: (305) 634-1712

Email: becollett@casinomiami.net

with a copy to:
Frost Brown Bdd LLC

400 West Market Street

Suite 3200
Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaveom
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Any party from time to time may changeits addressfacsimile number email addressor otherinformation for the
purpose of notices to that party by giving notice specifying such change to the other party hereto.

Section4.03. Entire Agreement:AmendmentWaiver. This Joinderconstituteshe entire understandindpetweenthe parties
with respecto the subjectmatterhereof,andsupersedeasll otherunderstandingandnegotiationswith respecthereto.This Joindemay
be amendednly in awriting signedby all partieshereto.Any provisionof this Joindermay be waivedonly in awriting signedby the
partyto bechagedwith suchwaiver. No courseof dealingbetweerthe partiesshall be effective to amendor waive any provisionof this
Joinder

Section4.04. Severability If any term or other provision of this Joinderis invalid, illegal, or incapableof being enforced
underapplicableLaw, all otherconditionsand provisionsof this Joindershall neverthelessemainin full force andeffect solong as
the economicor legal substancef the transactiongontemplatedhereinarenot affectedin any manneradverseo any party Uponsuch
determinatiorthatanytermor otherprovisionis invalid, illegal, or incapableof beingenforcedthe partiesheretoshallnegotiatan good
faith to modify this Joindersoasto effectthe original intentof the partiesascloselyaspossiblein amutually acceptablenannelin 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 successorandassignsandnothingin this Joinder exceptas setforth below expressor implied, is intendedto conferuponany
otherPerson(otherthanthe PurchasetndemnifiedParties)any rights or remediesf any naturewhatsoeveunderor by reasorof this
Joinder

Section4.06. Interpretation Any and all exhibits,annexesand schedulesattachedheretoor referredto hereinare hereby
incorporatedn andmadea partof this Joinderasif setforthiin full herein.Any capitalizedermsusedin anyexhibit,annexe®r schedule
but not otherwisedefinedthereinshall havethe meaningas definedin this Joinder Referencedo 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 principlesthereof Eachparty herebyirrevocably submitsto the exclusive
jurisdiction of the United StatesDistrict Courtfor the SoutherrDistrict of Florida or any courtof the Stateof Floridalocatedin Miami-
DadeCountyin anyaction,suitor proceedingarisingout of or relatingto this Joinder the Ancillary Agreement®r anyof thetransactions
contemplatecherebyor thereby and agreesthat any suchaction, suit or proceedingshall be broughtonly in suchcourt; provided,
howeverthatsuchconsento jurisdictionis solelyfor the purposeaeferredto in this Sectiond.07andshallnotbedeemedo beageneral
submissiorto thejurisdictionof saidcourtsor in the Stateof Floridaotherthanfor suchpurpose Eachparty herebyirrevocablywaives,
to thefullest extentpermittedby Law, any objectionthatit maynow or hereaftehaveto the laying of the venueof any suchaction,suit
or proceedindroughtin sucha court. Eachpartyfurtherirrevocablywaivesandagreesotto pleador claim thatanysuchaction,suitor
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.

Sectiond.09. CounterpartsThis Joindemaybeexecutedn anynumberof counterpartsandby thedifferentpartiesheretoon
the sameor separateounterpartseachof which shallbe deemedanoriginal, but all of which togethershall constituteoneandthe same
instrument.The exchangeor delivery of copiesof this Joinderandof signaturepagesby facsimileor emailtransmissiorshall constitute
effective executionand delivery of this Joinderasto the partiesand may be usedin lieu of the original Joinderfor all purposesThe
signature of a party transmitted by facsimile or email shall be deemed to be its original signature for all. purposes
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Sectiond.10.RemedieCumulative Exceptashereinexpresshyprovided, theremediegprovidedhereinshallbe cumulativeand
shallnotprecludeassertiorby any partyheretoof anyotherrightsor the seekingof anyotherremediesgainstanyotherpartyhereto.The
partiesheretoagreethatthe Businesss a uniqueassetandthatdamagesufferedby Purchaseasa resultof a breachof this Joinderby
the Principalswould beimpracticableo determine Accordingly, the partiesheretoagreethat Purchaseshall be entitledto seekspecific
performance of the terms of this Joinder in the event of a breach of the terms of this Joinder

Section 4.1. WAIVER OF JURY TRIAL . EACH OF THE PARTIES TO THIS JOINDER HEREBY IRREV OCABLY
WAIVE ALL RIGHTS T O ATRIAL 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 25th day of Novembey2012,personallyappearedVilliam B. Collett, S, whois personallyknown
to me or who producedhe following identification ahdhe acknowledgedeforemethathe executed
theforegoingdocumentshis freeactanddeed for theusesandpurposeshereinmentionedandthatsaidinstruments his actanddeed.

In WitnessWhereof,| havehereuntessetmy handandsealin the Countyand Stateaforesaidasof this 25th day of November

2012.
(Name of Notary)
Notary Public
State of Florida
Commission or Serial No.:
My CommissionExpires
STATE OF FLORIDA )

) ss:
COUNTY OF MIAMI-DADE )

| herebycertify thaton this 25thday of November2012,personallyappearedVilliam B. Collett, Jr., who is personallyknown
to me or who producedhe following identification( ajidhe acknowledgedeforemethathe executed
theforegoingdocumengshis freeactanddeed for theusesandpurposeshereinmentionedandthatsaidinstrumenis his actanddeed.

In WitnessWhereof,| havehereuntassetmy handandsealin the Countyand Stateaforesaidasof this 25th day of Novembey
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 QAgreemen®)datedas of November25, 2012 (the CEffective Dated)among
SILVERMARK LLC, a Delawarelimited liability company(QPurchaseéd)or its assignee(sfFLORIDA GAMING CORPORAION, a
Delaware corporation 8ellel)) and GUNSTER, YOAKLEY & STEMRT, PA., as escrow agentE€crow Agend).

This is the DepositEscrowAgreementeferredto in the Stock Purchase\greementatedasof the datehereof(the QPurchase
Agreemen®d),amongPurchaserSeller and FLORIDA GAMING CENTERS,INC., a Florida corporation(GCompany)).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 Escraw

a. Pursuanto the PurchaséAgreementPurchasers depositingthe Depositwith EscrowAgentan amountequalto Fifty
Thousand and NO/100 dollars ($50,000.00) in immediately available funds.

b. EscrowAgentherebyagreedo hold all of the Depositin escrowin aninterest-bearingccountsubjectto 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

ExceptasPurchaseandSellermayfrom timeto time jointly instructEscrowAgentin writing, until disbursemenof the Deposit
ascontemplatedinderthis Agreementthe Depositshall be investedfrom time to time, to the extentpossiblejn (i) oneor moreinterest
bearingdepositaccountgwhich may be moneymarketdepositaccounts)with one or morefinancial institutionsas may be selectecdby
EscrowAgentin its soleandabsolutediscretion,andbr (i) U.S.governmensecuritiessecuritiegguaranteedby the U.S. governmenbr
insuredfixed depositswith oneor morefinancialinstitutions,in eachcaseasmay be selectedby EscrowAgentin its soleandabsolute
discretion EscrowAgentis authorizedo liquidatein accordancevith its customaryproceduresny portionof the Depositconsistingof
investments to provide for payments required to be made under this Agreement.

3. Release of Deposit

EscrowAgent agreedo releasethe Depositin accordancevith the termsand conditionssetforth in this AgreementSubject
to the termsof this Section3, the Depositshall be non-refundablego Purchasein the eventthat the Closingfails to occurdueto a
defaultunderthe PurchaséAgreementy Purchaseandthe Purchasé\greemenis terminatedby the SellerPartiespursuanto Section
12.01(c)(i)of the Purchaségreementjn which event,uponsuchterminationof the Purchaségreementisaresultthereof ,the Deposit
shall be paid by EscrowAgent to Seller; otherwise,the Depositshall be refundedto Purchaseby EscrowAgent in the eventthat
the Closingfails to occur EscrowAgent shall be requiredto obtainthe consentof both partiesto releasethe Depositpursuanto the
immediatelyprecedingsentenceprovided however thatif EscrowAgentis releasingthe Depositasa resultof the terminationof the
Purchaségreementunderanyprovisionof Sectionl12.01otherthanaterminationby the SellerPartiesasprovidedin Section12.01(c)(i)
of thePurchaségreementthenEscrowAgentis notrequiredto obtainthe consenbf Sellerto releasehe Deposit,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

(@) EscrowAgentshallnot be underany duty to give the Depositheld by it hereundeanygreaterdegreeof care
thanit givesits own similar propertyandshall not be requiredto investany fundsheld hereundeexceptasdirectedin this Agreement.
Uninvested funds held hereunder shall not earn or accrue interest.

(b) EscrowAgent shall not be liable for actionsor omissionshereunderexceptfor its own grossnegligenceor
willful misconductand, exceptwith respectto claims basedupon suchgrossnegligenceor willful misconductthat are successfully
assertedgainstEscrowAgent, the otherpartiesheretoshall jointly andseverallyindemnify andhold harmlessEscrowAgent (andany
successoEscrowAgent) from and againstany andall losses Jiabilities, claims, actions,damagesnd expensesincluding reasonable
attorneysfeesanddisbursementsrisingout of andin connectionwith this AgreementWithout limiting the foregoing,EscrowAgent
shallin no eventbeliable in connectiorwith its investmenbr reinvestmenbf any cashheld by it hereundem goodfaith, in accordance
with the terms hereof,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) EscrowAgentshall be entitledto rely uponany order judgment,certification,demandpotice,instrumentor
otherwriting deliveredto it hereundewithout beingrequiredto determinethe authenticityor the correctnes®f any fact statedtherein
or the propriety or validity of the servicethereof.EscrowAgent may actin relianceuponany instrumentor signaturebelievedby it
to be genuineand may assumehatthe personpurportingto give receiptor adviceor makeany statemenbr executeany documentin
connectionwith the provisionshereothasbeenduly authorizedo do so. EscrowAgentmay conclusivelypresumehatthe undersigned
representativef any party heretowhich is anentity otherthana naturalpersonhasfull powerandauthorityto instructEscrowAgenton
behalf of that party unless written notice to the contrary is delivered to Escrow Agent.

(d) EscrowAgentmayactpursuanto the adviceof counselwith respecto any matterrelatingto this Agreement
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 the Depositdepositechereundebut is servingasescrowholder
only and hasonly possessiorthereof.Any paymentsof incomefrom the Depositshall be subjectto withholding regulationsthenin
force with respectto United Statestaxes.The partiesheretowill provide Escrow Agent with appropriatelnternal RevenueService
FormsW-9 for tax identificationnumbercertification,or nonresidenaliencertifications.This Sectiond(e) andSectiond(b) shallsurvive
notwithstanding any termination of this Agreement or the resignation of Escrow Agent.
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® EscrowAgentmakesno representatiomsto the validity, value,genuinenessr collectability of any security
or other document or instrument held by or delivered to it.

(9) EscrowAgentshallnotbe calleduponto adviseany partyasto thewisdomin sellingor retainingor takingor
refraining from any action with respect to any securities or other property deposited hereunder

(h) EscrowAgent(andany successoEscrowAgent) may at anytime resignassuchby deliveringthe Depositto
anysuccessoEscrowAgentjointly designatedby theotherpartiesheretain writing, or to anycourtof competeniurisdiction,whereupon
EscrowAgentshallbe dischagedof andfrom anyandall furtherobligationsarisingin connectiorwith this AgreementTheresignation
of EscrowAgentwill takeeffect ontheearlierof (i) the appointmenbf a successofincluding a courtof competenjurisdiction) or (ii)
thedaywhich is thirty (30) daysafterthe dateof delivery of its written notice of resignatiorto the otherpartieshereto.lf, atthattime,
EscrowAgenthasnotreceiveda designatiorof a successoEscrowAgent, EscrowAgent'ssoleresponsibilityafterthattime shallbeto
retainandsafeguardhe Deposituntil receiptof a designatiorof successoEscrowAgentor ajoint written dispositioninstructionby the
other parties hereto or a final, nonappealable order of a court of competent jurisdiction.

0] In theeventof anydisagreemertietweerthe otherpartiesheretoresultingin adverseclaimsor demand$eing
madein connectionwith the Depositor in the eventthat EscrowAgentis in doubtasto whatactionit shouldtake hereunderEscrow
Agentshallbeentitledto retainthe Deposituntil EscrowAgentshallhavereceived(i) afinal, nonappealablerderof acourtof competent
jurisdiction directing delivery of the Depositor (ii) a written agreemenexecutedoy the other partiesheretodirectingdelivery of the
Deposit,in which eventEscrowAgent shall disbursethe Depositin accordancevith suchorderor agreementAny courtordershallbe
accompaniedby alegal opinion by counselfor the presentingparty satisfactoryto EscrowAgentto the effect thatthe orderis final and
nonappealable. Escrow Agent shall act on such court order and legal opinion without further question.

0] Purchaserand Seller agreeto pay and reimburseEscrowAgent for all reasonablexpensesgdisbursements
and advancesncurred or madeby Escrow Agent in performanceof its duties hereunder(including reasonabldees, expensesand
disbursementsf its counsel) Any suchpaymentandreimbursemenrtb which EscrowAgentis entitledshallbe bornefifty perceni{50%)
by Sellerandfifty percent(50%)by PurchaserAny fees,expensesjisbursementandadvance®f 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 languagg(including, without limitation, prospectusesyotices,reportsand
promotionalmaterial)that mentionsEscrowAgent'snameor therights, powersor dutiesof EscrowAgentshall be issuedby the other
parties hereto or on such parties' behalf unless Escrow Agent shall first have given its specific written consent thereto.
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0] The otherpartiesheretoauthorizeEscrowAgent, for any securitiesheld hereunderto usethe servicesof any
United Statescentralsecuritiesdepositonyit reasonablyleemsappropriateincluding, without limitation, the DepositoryTrust Company
and the Federal Reserve Book Entry System.

6. Limited Responsibility

This Agreementexpresslysetsforth all the dutiesof EscrowAgent with respectto any and all matterspertinenthereto.No
implied dutiesor obligationsshallbereadinto this AgreementgainstEscrowAgent. EscrowAgentshallnot be boundby the provisions
of any agreement among the other parties hereto except this Agreement.

7. Ownership for &ix Purposes

Selleragreeghat,for purpose®f federalandothertaxesbasednincome,Sellerwill betreatedastheownerof the Depositand
thatSellerwill reportall income,if any, thatis earnedon, or derivedfrom, the Depositasits incomein thetaxableyearor yearsin which
such income is properly includible and pay any taxes attributable thereto.

8. Acknowledgement

SelleracknowledgesandagreeshatGunstey Yoakley& Stewart,PA. servesaslegal counseko Purchaseandbr its Affiliates
from time to time andthatnothingcontainechereinor any performancdoy the EscrowAgentor anypartyhereundeshallimpair or affect
Gunster Yoakley& Stewart,PA.@ ability andfull right andauthorityto represenPurchaseandbr its Affiliates in connectiorwith any
matter(including, without limitation, any interpleademctioninstitutedby it asEscrowAgentarisingfrom this Agreement)whetheror
notrelatedto the subjectmatterhereof,nor shallthe EscrowAgent®agreemento actasescrowagenthereundecreateanyimpropriety
or conflict of interest(or any appearancthereof)in connectiorwith the EscrowAgent®representationf Purchaseandbr its Affiliates.
By signingbelow PurchaseiSellerandEscrowAgentacknowledgehatthey havereadthis Agreementandagreeto thetermscontained
hereinand,for the purpose®f avoidanceof any doubt,Sellerherebyexpresslywaivesany claim of conflict of interestagainstGunster
Yoakley & Stewart, RA. arising from its status as Escrow Agent hereunder and as counsel to the Purchaser

9. Notices

Unlessotherwiseprovidedherein,all notices,Consentswaiversand other communicationsequiredor permittedunderthis
Agreementshallbein writing andshallbe deemedo havebeenduly givenon the dateof actualdeliveryif deliveredpersonallyto the
partyto whomnoticeis given,onthesamedayif sentby confirmedfacsimiletransmissionpnthe dateof actualdeliveryif sentby email
transmissioror onthedateof actualdeliveryif sentby or overnightcommerciakourieror by first-classmail, registeredr certified,with
postagerepaid.andin eachcase properlyaddressetb the partyatits addressetforth below or atanyotheraddresshatanypartymay
from time to time designate by written notice to the others:
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If to Purchaserto:

Silvermark LLC
430 Park Aenue, 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 Aenue, 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, A,
450 E. Las Olas Boulevard
Suite 1400

Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

If to the Sellerto:

Florida Gaming Corporation

3500 NW 37th Aenue
Miami, FL 33142

Attn: William B. Collett, Jr
Facsimile No.: (305) 634-1712
Email: bcollett@casinomiami.net

with a copy to:
Frost Brown Bdd LLC

400 West Market Street

Suite 3200
Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaveom

If to Escrow Agent, to:
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Gunster Yoakley & Stewart, A,

450 E. Las Olas Boulevard

Suite 1400

Ft. Lauderdale, FL 33301

Attn: Robert Hackleman, Esq.

Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

Any party from time to time may changeits addressfacsimile number email addressor otherinformation 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 Proceedingsrisingout of or relatingto this Agreementmay be broughtin the courtsof the Stateof Florida,
Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in the United StateDistrict Courtfor the SoutherrDistrict of Florida,and
eachof thepartiesirrevocablysubmitsto the exclusivejurisdictionof eachsuchcourtin anysuchActionsor Proceedingandwaivesany
objectionit maynow or hereaftehaveto venueor to conveniencef forum, agreeghatall claimsin respecbf the Actionsor Proceedings
shallbe heardanddeterminednly in any suchcourtandagreesotto bring any Actionsor Proceedingarisingout of or relatingto this
Agreementn any othercourt. Processn any Actions or Proceedingseferredto in the precedingsentencanay be servedon any party
anywhere in the world.

10. Execution of Agreement

This Agreementmay be executedn any numberof counterpartsand by the different partiesheretoon the sameor separate
counterpartseachof which shall be deemedan original, but all of which togethershall constituteone and the sameinstrument.The
exchangeor delivery of copiesof this Agreementand of signaturepagesby facsimile or email transmissiorshall constituteeffective
executionand delivery of this Agreementasto the partiesand may be usedin lieu of the original Agreementfor all purposesThe
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.

Therightsandremedieof the partiesto this Agreementarecumulativeandnot alternative Neitherthe failure nor any delayby
anypartyin exercisinganyright, poweror privilege underthis Agreemenbr the documentseferredto in this Agreementwill operateas
awaiverof suchright, poweror privilege,andno singleor partialexerciseof anysuchright, poweror privilegewill precludeanyotheror
furtherexerciseof suchright, poweror privilege or the exerciseof anyotherright, poweror privilege. To the maximumextentpermitted
by applicabldaw, (a) no claim or right arisingout of this Agreemenbr thedocumentseferredto in this Agreementanbedischagedby
oneparty, in wholeor in part,by awaiveror renunciatiorof the claim or right unlessin writing signedby the otherparty; (b) no waiver
thatmay be given by a party will be applicableexceptin the specificinstancefor whichiit is given;and(c) no noticeto or demandon
onepartywill bedeemedo beawaiverof any obligationof suchparty or of theright of the party giving suchnoticeor demando 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 Agreementsupersedeall prior agreementamongthe partieswith respecto its subjectmatterandconstitutegalongwith
thedocumentseferredto in this Agreementa completeandexclusivestatemenof the termsof the agreemenbetweerthe partieswith
respectto its subjectmatter This Agreementmay not be amendedexceptby a written agreemenexecutecby PurchaserSeller and
Escrow Agent.

14. Governing Law

This Agreementshall be governedby the laws of the Stateof Florida without regardto conflicts of law principlesthatwould
require the application of any other Law

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOFthe parties have executed and delivered this Agreement as of the date first written above.
(PURCHASERO:

SILVERMARK LLC,
a Delaware limited liability company

By:

Name:

Title:

OSELLERO:

FLORIDA GAMING CORPORAION,
a Delaware corporation

By:

Name:
Title:

OESCROW AGENTO:
GUNSTER, YOAKLEY & STEWART, PA.

By:

Name:
Title:
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EXHIBIT C
INDEMNIFICA TION ESCROW AGREEMENT
This INDEMNIFICATION ESCROW AGREEMENT (this QA\greemen®) dated as of 2013 (the CClosing

DateO) among SILVERMARK LLC, a Delawarelimited liability company(QPurchaséd)or its assignee(s)FLORIDA GAMING
CORPORAION, a Delawarecorporation((Belle0) and GUNSTER, YOAKLEY & STEWART, PA., as escrowagent(CEscrow

Agen©).

This is the IndemnificationEscrowAgreementreferredto in the Stock PurchaseAgreementdatedas of November25, 2012
(the Purchasé\greemen®d),amongPurchaserSeller andFLORIDA GAMING CENTERS,INC., a Florida corporation(GCompany)).
Capitalizedermsusedin this Agreementvithout definition shallhavetherespectiveneaninggivento themin the Purchasé\greement.

The parties, intending to be legally bound, hereby agree as follows:

1. Establishment of Escraw

(@) Purchaselis depositingwith Escrow Agent an amountequal to SevenMillion Five Hundred Thousand
and NO/100 Dollars ($7,500,000.00)n immediatelyavailablefunds (as increasedby any earningsthereonand as reducedby any
disbursements, amounts withdrawn under Section 5(j), or losses on investmerisctbey Gun®).

(b) EscrowAgentherebyagreego actasescrowagentand,uponreceiptof the EscrowFund,to hold, safeguard
and disburse the Escrow Fund pursuant to the terms and conditions hereof.

2. Investment of Funds

ExceptasPurchaseandSellermayfrom timeto time jointly instructEscrowAgentin writing, until disbursemendf the Escrow
Fundascontemplatedinderthis Agreementthe EscrowFundshall be investedfrom time to time, to the extentpossible,in (i) oneor
moreinterestbearingdepositaccountgwhich may be moneymarketdepositaccounts)vith one or morefinancial institutionsas may
be selectedby EscrowAgentin its soleandabsolutediscretion,andbr (i) U.S.governmentsecuritiessecuritiegguaranteedby the U.S.
governmenbr insuredfixed depositsvith oneor morefinancialinstitutions,in eachcaseasmaybe selectedy EscrowAgentin its sole
andabsolutediscretion.EscrowAgentis authorizedo liquidatein accordancevith its customaryproceduresny portion of the Escrow
Fund consisting of investments to provide for payments required to be made under this Agreement.

3. Claims

@) Fromtime to time on or before[ 2016]1, Purchasemay give oneor more Claim Notices,
Indemnity Notices or other notices(each,a QNoticeO)to Seller and EscrowAgent with respectto any one or more claims (each,a
CClaimO)thatPurchaseor any PurchasemdemnifiedPartymayhaveunderArticle X| of the Purchasé\greementPurchasemaymake
morethanoneclaimwith respecto anyunderlyingstateof facts.Neithertheexerciseof northefailure to give a Claim Notice,Indemnity
Notice or suchothernoticeunderthis Agreementwill constituteanelectionof remedier limit any PurchasemdemnifiedPartyin any
manner in the enforcement of any other remedies that may be available to it.

LINSERT DATE THAT IS THE THIRD ANNIVERSAR/ OF THE CLOSING DAE.
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0] If Sellergivesnoticeto PurchaseandEscrowAgentdisputingany Claim (a GCounterNoticeO)within
thirty (30) daysfollowing receiptby EscrowAgent of the Notice regardingsuchClaim, suchClaim shall be resolvedas providedin
Section3(b). If no CounteNoticeis receivedby EscrowAgentwithin suchthirty-day (30-day)period,thenthedollaramountof damages
claimedby Purchaseassetforth in its Notice with respecto suchClaim shall be deemecestablishedor purposef this Agreement
andthe Purchaségreementind,attheendof suchthirty-day (30-day)period,EscrowAgentshallpayto Purchase(or to the Purchaser
Indemnified Partyas applicable) the dollar amount claimed in the Notice from (and only to the extent of) the Escrow Fund.

(ii) Notwithstandinganything containedin this Agreementthe PurchaseAgreementor any Ancillary
Agreemento the contrary (A) Sellershallhaveno right to, andshallnot, disputeor delivera CounterNotice with respecto any Claim
for which Liability hasbeendeterminecbr establishedinderArticle XI of the Purchaségreemenbr with respecto any Claimrelating
to any matterdescribedunder ScheduleVIll, Schedule2.10or Schedule2.11 of the PurchaseAgreement,(B) the dollar amountof
damageslaimedby Purchasenssetforth in its Notice with respecto suchClaim shall be deemedestablishedipondelivery of such
NoticeunderSection3(a)for purpose®f this Agreementandthe Purchasé\greementand(C) the EscrowAgentshallpayto Purchaser
(or to the PurchasetndemnifiedParty asapplicable)the dollar amountclaimedin suchNotice, from (and only to the extentof) the
Escrow Fund, within five (5) Business Days after Escrow Agent receives such Notice under Section 3(a).

(b) If a CounterNoticeis givenwith respecto a Claim, EscrowAgentshall makepaymentwith respecthereto
only in accordancevith (i) joint written instructionsof PurchaseandSelleror (ii) afinal, nonappealablerderof a courtof competent
jurisdiction.Any courtordershallbe accompaniedby alegalopinionby counsefor the presentingparty satisfactoryto EscrowAgentto
theeffectthattheorderis final andnonappealablé&escrowAgentshallacton suchcourtorderandlegal opinionwithoutfurtherquestion.

(c) Escrow Agent shall not inquire into or considerwhethera Claim complieswith the requirementsof the
Purchase Agreement or this Agreement.

4, Termination of Escrow
@) Commencingon | 2013]2, and on the _3 day of eachcalendarmonth thereafteruntil
[ 2016]4 (each,a Monthly ReleaseDate)),EscrowAgent shall pay anddistributeto Sellerup to SeventyThousand

andNo/100 Dollars ($70,000)from the amountthenremainingin the EscrowFund,if any (the Monthly ReleaseAmountO),unless(i)
theamountthenremainingin the EscrowFundequalsor is lessthanFive Million andNo/100 Dollars ($5,000,000.00)n which caseno
Monthly ReleaseAmountshall be payable paid or distributedunderthis Agreement(ii) any Claimsarethenpendingon suchMonthly
ReleaseDate, in which case,subjectto the provisionsof clause(iii) of this Section4(a), the Monthly ReleaseAmount shall only be
paid anddistributedto Sellerfrom theamountthenremainingin the EscrowFundin the eventthat (x) theamountthenremainingin the
EscrowFundon suchMonthly Releaséate,minus(y) anamountequalto the aggregatalollar amountof suchClaims(asshownin the
Noticesof suchClaims),equalsor exceedshe Monthly ReleaséAmount, or (iii) Purchasehasgivennoticeto SellerandEscrowAgent
specifyingin reasonableletail (A) the natureof anyotherclaim it mayhaveunderArticle XI of the Purchaségreementith respecto
whichit is unableto specifytheamountof Losseor potentialLossespr (B) of anyoutstandindgexcludedLiability or ExcludedLitigation
with respecto which it is unableto specifythe amountof Lossesor potentialLossesjn which casethe Monthly ReleaseAmountthat
is otherwisepayableon suchMonthly ReleaseéDate hereundeshall not be payable paid or distributedto Seller Any right of Sellerto
receivepaymentanddistributionof the Monthly Releasédmountsshallnotaccumulateandno Monthly ReleaseAmountthatis not paid
or distributed in accordance this Section 4(a) shall accrue or become payable at any time after the applicable Monthly Release Dat

2 INSERT DATE THAT IS ONE CALENDAR MONTH AFTER THE CLOSING DFE.
3INSERT THE SAME DAY OF THE MONTH.
4INSERT DATE THAT IS THE THIRD ANNIVERSARY OF THE CLOSING DAE.

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


http://www.secdatabase.com

EXECUTION COPY

(b) On| 2016f3, Escrow Agent shall pay and distribute the then remainingamountof the
EscrowFund,if any, to Seller unless(i) any Claimsarethenpending,in which casean amountequalto the aggregatelollar amountof
suchClaims(asshownin the Noticesof suchClaims)shallberetainedoy EscrowAgentin the EscrowFund(andthebalanceif any, paid
to Seller),or (ii) Purchasehasgivennaoticeto SellerandEscrowAgentspecifyingin reasonableletail (A) the natureof anyotherclaim
it may haveunderArticle XI of the Purchasédgreementwith respecto which it is unableto specifythe amountof Lossesor potential
Lossesor (B) of any outstandingexcludedLiability or ExcludedLitigation with respectto which it is unableto specify the amount
of Lossesor potentialLosses,n which casethe entire EscrowFundshall be retainedby EscrowAgent, in eithercaseuntil it receives
joint written instructionsof PurchaseandSelleror a final, nonappealablerderof a courtof competenfurisdictionascontemplatedy
Section 3(b).

5. Duties of Escrow Agent

@) EscrowAgent shall not be underany duty to give the EscrowFundheld by it hereundeany greaterdegree
of carethanit givesits own similar propertyand shall not be requiredto investany funds held hereundeexceptas directedin this
Agreement. Uninvested funds held hereunder shall not earn or accrue interest.

(b) EscrowAgent shall not be liable for actionsor omissionshereunderexceptfor its own grossnegligenceor
willful misconductand, exceptwith respectto claims basedupon suchgrossnegligenceor willful misconductthat are successfully
assertedgainstEscrowAgent, the otherpartiesheretoshall jointly andseverallyindemnify andhold harmlessEscrowAgent (andany
successoEscrowAgent) from and againstany andall losses Jiabilities, claims, actions,damagesnd expensesincluding reasonable
attorneysfeesanddisbursementsrisingout of andin connectionwith this AgreementWithout limiting the foregoing,EscrowAgent
shallin no eventbeliable in connectiorwith its investmenbr reinvestmenbf any cashheld by it hereundem goodfaith, in accordance
with the terms hereof,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 DAE.
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(c) EscrowAgentshall be entitledto rely uponanyorder judgment,certification,demandpotice,instrumentor
otherwriting deliveredto it hereundewithout beingrequiredto determinethe authenticityor the correctnes®f any fact statedtherein
or the propriety or validity of the servicethereof.EscrowAgent may actin relianceuponany instrumentor signaturebelievedby it
to be genuineand may assumehatthe personpurportingto give receiptor adviceor makeany statemenbr executeany documentn
connectionwith the provisionshereofthasbeenduly authorizedo do so. EscrowAgentmay conclusivelypresumehatthe undersigned
representativef any party heretowhich is anentity otherthana naturalpersonhasfull powerandauthorityto instructEscrowAgenton
behalf of that party unless written notice to the contrary is delivered to Escrow Agent.

(d) EscrowAgentmayactpursuanto the adviceof counselwith respecto any matterrelatingto this Agreement
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 EscrowFund depositechereundeibut is servingas escrow
holderonly andhasonly possessiothereof.Any paymentof incomefrom the EscrowFundshallbe subjectto withholdingregulations
thenin forcewith respecto United Statestaxes.The partiesheretowill provideEscrowAgentwith appropriatdnternalRevenueService
FormsW-9 for tax identificationnumbercertification,or nonresidenaliencertifications.This Section5(e) andSection5(b) shallsurvive
notwithstanding any termination of this Agreement or the resignation of Escrow Agent.

® EscrowAgentmakesno representatiomsto the validity, value,genuinenessr collectability of any security
or other document or instrument held by or delivered to it.

(9) EscrowAgentshallnotbecalleduponto adviseany partyasto thewisdomin sellingor retainingor takingor
refraining from any action with respect to any securities or other property deposited hereunder

(h) EscrowAgent (and any successoEscrowAgent) may at any time resignassuchby deliveringthe Escrow
Fundto any successoEscrowAgentjointly designatedby the otherpartiesheretoin writing, or to any courtof competenfurisdiction,
whereuporEscrowAgent shall be dischaged of and from any and all further obligationsarisingin connectionwith this Agreement.
The resignationof EscrowAgentwill take effect on the earlierof (i) the appointmenbf a successofincluding a court of competent
jurisdiction) or (i) the day which is thirty (30) daysafter the dateof delivery of its written notice of resignationto the other parties
hereto.If, atthattime, EscrowAgent hasnot receiveda designatiorof a successoEscrowAgent, EscrowAgent'ssole responsibility
afterthattime shallbeto retainandsafeguardhe EscrowFunduntil receiptof a designatiorof successoEscrowAgentor ajoint written
disposition instruction by the other parties hereto or a final, nonappealable order of a court of competent jurisdiction.
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0] In theeventof anydisagreementietweerthe otherpartiesheretoresultingin adverseclaimsor demand$eing
madein connectiorwith the EscrowFundor in theeventthatEscrowAgentis in doubtasto whatactionit shouldtakehereunderEscrow
Agentshall be entitledto retainthe EscrowFunduntil EscrowAgent shall havereceived(i) afinal, nonappealablerderof a court of
competenjurisdiction directingdelivery of the EscrowFundor (ii) a written agreemenexecutedoy the otherpartiesheretodirecting
delivery of the EscrowFund,in which eventEscrowAgentshalldisbursehe EscrowFundin accordancevith suchorderor agreement.
Any courtordershallbe accompaniedby a legal opinion by counselfor the presentingparty satisfactoryto EscrowAgentto the effect
that the order is final and nonappealable. Escrow Agent shall act on such court order and legal opinion without further question.

0] Purchaserand Seller agreeto pay and reimburseEscrowAgent for all reasonablexpensesdisbursements
and advancesncurred or madeby Escrow Agent in performanceof its duties hereunder(including reasonabldees, expensesand
disbursementsf its counsel) Any suchpaymentandreimbursementb which EscrowAgentis entitledshallbe bornefifty perceni{50%)
by Sellerandfifty percent(50%)by PurchaserAny fees,expensesjisbursementandadvance®f 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 languagg(including, without limitation, prospectusesyotices,reportsand
promotionalmaterial)that mentionsEscrowAgent'snameor therights, powersor dutiesof EscrowAgentshall be issuedby the other
parties hereto or on such parties' behalf unless Escrow Agent shall first have given its specific written consent thereto.

0] The otherpartiesheretoauthorizeEscrowAgent, for any securitiesheld hereunderto usethe servicesof any
United Statescentralsecuritiesdepositoryit reasonablyleemsappropriateincluding, without limitation, the DepositoryTrust Company
and the Federal Reserve Book Entry System.

6. Limited Responsibility

This Agreementexpresslysetsforth all the dutiesof EscrowAgent with respectto any and all matterspertinenthereto.No
implied dutiesor obligationsshallbereadinto this AgreementgainstEscrowAgent. EscrowAgentshallnot be boundby the provisions
of any agreement among the other parties hereto except this Agreement.
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7. Ownership for &ix Purposes

Selleragreeghat, for purposesf federaland othertaxesbasedon income,Sellerwill be treatedasthe ownerof the Escrow
Fundandthat Sellerwill reportall income,if any, thatis earnedon, or derivedfrom, the EscrowFundasits incomein the taxableyear
or years in which such income is properly includible and pay any taxes attributable thereto.

8. Acknowledgement

SelleracknowledgesandagreeshatGunstey Yoakley& Stewart,PA. servesaslegal counseko Purchaseandbr its Affiliates
from time to time andthatnothingcontainechereinor any performancdoy the EscrowAgentor anypartyhereundeshallimpair or affect
Gunster Yoakley& Stewart,PA.@ ability andfull right andauthorityto represenPurchaseandbr its Affiliates in connectiorwith any
matter(including, without limitation, any interpleademctioninstitutedby it asEscrowAgentarisingfrom this Agreement)whetheror
notrelatedto the subjectmatterhereof,nor shallthe EscrowAgent®agreemento actasescrowagenthereundecreateanyimpropriety
or conflict of interest(or any appearancthereof)in connectiorwith the EscrowAgent®representationf Purchaseandbr its Affiliates.
By signingbelow PurchaseiSellerandEscrowAgentacknowledgehatthey havereadthis Agreementandagreeto thetermscontained
hereinand,for the purpose®f avoidanceof any doubt,Sellerherebyexpresslywaivesany claim of conflict of interestagainstGunster
Yoakley & Stewart, RA. arising from its status as Escrow Agent hereunder and as counsel to the Purchaser

9. Notices

Unlessotherwiseprovidedherein,all notices,Consentswaiversand other communicationsequiredor permittedunderthis
Agreementshallbein writing andshallbe deemedo havebeenduly givenon the dateof actualdeliveryif deliveredpersonallyto the
partyto whomnoticeis given,onthesamedayif sentby confirmedfacsimiletransmissionpnthe dateof actualdeliveryif sentby email
transmissioror onthedateof actualdeliveryif sentby or overnightcommerciakourieror by first-classmail, registeredr certified,with
postagerepaid.andin eachcase properlyaddressetb the partyatits addressetforth below or atanyotheraddresshatanypartymay
from time to time designate by written notice to the others:

If to Purchaserto:

Silvermark LLC
430 Park Aenue, 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 Aenue, 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, A,
450 E. Las Olas Boulevard
Suite 1400

Ft. Lauderdale, FL 33301
Attn: Robert Hackleman, Esq.
Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

If to the Sellerto:

Florida Gaming Corporation

3500 NW 37th Aenue
Miami, FL 33142

Attn: William B. Collett, Jr
Facsimile No.: (305) 634-1712
Email: becollett@casinomiami.net

with a copy to:
Frost Brown Bdd LLC

400 West Market Street

Suite 3200
Louisville, KY 40202-3363
Attn: R. James Straus, Esq.
Facsimile No.: (502) 581-1087
Email: jstraus@fbtlaveom

If to Escrow Agent, to:

Gunster Yoakley & Stewart, A,

450 E. Las Olas Boulevard

Suite 1400

Ft. Lauderdale, FL 33301

Attn: Robert Hackleman, Esq.

Facsimile No.: (954) 523-1722
Email: rhackleman@gunsteom

Any party from time to time may changeits addressfacsimile number email addressor otherinformation 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 Proceedingsrisingout of or relatingto this Agreementmay be broughtin the courtsof the Stateof Florida,
Countyof Miami-Dade,or, if it hasor canacquirejurisdiction,in the United StateDistrict Courtfor the SoutherrDistrict of Florida,and
eachof thepartiesirrevocablysubmitsto the exclusivejurisdictionof eachsuchcourtin anysuchActionsor Proceedingandwaivesany
objectionit maynow or hereaftehaveto venueor to conveniencef forum, agreeghatall claimsin respecbf the Actionsor Proceedings
shallbe heardanddeterminednly in any suchcourtandagreesotto bring any Actionsor Proceedingarisingout of or relatingto this
Agreementn any othercourt. Processn any Actions or Proceedingseferredto in the precedingsentencanay be servedon any party
anywhere in the world.

11. Execution of Agreement

This Agreementmay be executedn any numberof counterpartsand by the different partiesheretoon the sameor separate
counterpartseachof which shall be deemedan original, but all of which togethershall constituteone and the sameinstrument.The
exchangeor delivery of copiesof this Agreementand of signaturepagesby facsimile or email transmissiorshall constituteeffective
executionand delivery of this Agreementasto the partiesand may be usedin lieu of the original Agreementfor all purposesThe
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.

Therightsandremedieof the partiesto this Agreementarecumulativeandnot alternative Neitherthe failure nor any delayby
anypartyin exercisinganyright, poweror privilege underthis Agreemenbr the documentseferredto in this Agreementwill operateas
awaiverof suchright, poweror privilege,andno singleor partialexerciseof anysuchright, poweror privilegewill precludeanyotheror
furtherexerciseof suchright, poweror privilege or the exerciseof anyotherright, poweror privilege. To the maximumextentpermitted
by applicabldaw, (a) no claim or right arisingout of this Agreemenbr thedocumentseferredto in this Agreementanbedischagedby
oneparty, in wholeor in part,by awaiveror renunciatiorof the claim or right unlessin writing signedby the otherparty; (b) no waiver
thatmay be given by a party will be applicableexceptin the specificinstancefor whichiit is given;and(c) no noticeto or demandon
onepartywill bedeemedo beawaiverof any obligationof suchparty or of theright of the party giving suchnoticeor demando 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 Agreementsupersedeall prior agreementamongthe partieswith respecto its subjectmatterandconstitutegalongwith
thedocumentseferredto in this Agreementa completeandexclusivestatemenof the termsof the agreemenbetweerthe partieswith
respectto its subjectmatter This Agreementmay not be amendedexceptby a written agreemenexecutedby PurchaserSeller and
Escrow Agent.
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15. Governing Law

This Agreementshall be governedby the laws of the Stateof Florida without regardto conflicts of law principlesthatwould
require the application of any other Law

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOFthe parties have executed and delivered this Agreement as of the date first written above.
(PURCHASERO:

SILVERMARK LLC,
a Delaware limited liability company

By:

Name:

Title:

OSELLERO:

FLORIDA GAMING CORPORAION,
a Delaware corporation

By:

Name:

Title:

OESCROW AGENTO:
GUNSTER, YOAKLEY & STEWART, PA.

By:

Name:

Title:

10
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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
operations are derived from, and should be read in conjunction with, our historical financial statements and notes thereto of Florida
Gaming Corporation (the OCompanyO), as presented in our Annual Report on Form 10-K for the year ended Decemfild31, 201
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 prepareteghvimghef sale of the CompaayO

entire interest in Florida Gaming Centers, Inc. (theuhctionsO) as if theafisaction occurred as of September 30, 2012 for the
unaudited pro forma condensed consolidated balance sheet and as of Janudrjot t2®Linaudited 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. (OCentersO) business from the continuing operations of the Company

The unaudited pro forma condensed consolidated financial statements are prepared in accordance withoARietpullation S-X.

The pro forma adjustments are described in the accompanying notes and are based upon information and assumptions available a
time of the filing of this proxy statement. Pro forma adjustments that reflect the disposition of Centers are listed under the column ti
ODisposition of Florida Gaming Centers.O 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 |
separate column, labeled OQtber

The unaudited pro forma condensed consolidated financial statements do not purport to represent, and are not necessarily indicati
what our actual financial position and results of operations would have been had the transaction occurred on the dates indicated. Ir
addition, these unaudited pro forma condensed consolidated financial statements should not be considered to be indicative of our f
financial performance.

B-1
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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
ASSETS Corporation Centers
CURRENT ASSETS:
Cash and cash equivalents $ 4,910,140 $ 3,262,42%a)(1)
Accounts receivable, net 384,037 5,181,706a)
Inventory 49,419 (49,419(a)
Total current assets 5,343,596 8,394,712
PROPERY AND EQUIPMENT:
Land 20,491,281 (20,491,28)(a)
Buildings and improvements 29,136,075 (29,136,07Xa)
Furniture, fixtures and equipment 18,695,896 (18,529,62)(a)
CWIP 3,222,589 (3,222,58%@a)
71,545,841 (71,379,565
Less accumulated depreciation (7,664,272 7,498,858
63,881,569 (63,880,703
ESCROWED RETENTION AMOUNT 0 7,500,000b)(3)
REAL ESTATE HELD FOR SALE (net) 234,000
OTHER ASSETS 7,949,493 (7,929,12%(a)
$ 77,408,658 $ (55,915,123
LIABILITIES AND STOCKHOLDERSO
EQUITY
CURRENT LIABILITIES
Accounts payable and accrued expenses  $ 11,128,550 $ (8,333,992(b)(1)
Short-term borrowing and current portion of 84.450 101 (84,450,10)(b)(1)
long-term debt
Total current liabilities 95,578,651 (92,784,09%b)(1)
LONG-TERM LIABILITIES
Long-term portion notes payable 20,851,789 (13,842,78%a)
Total liabilities 116,430,440 (106,626,879
STOCKHOLDERSO EQUITY
Class A convertible preferred stock,
convertible to common stock; $.10 par value,
1,200,000 shares authorize®7,756 shares 2,776
issued and outstanding &eptember 30,
2012
Class AA convertible preferred stock,
convertible to common stock; $.10 par value, 500

5,000 shares authorize8,000 shares issued
and outstanding &eptember 30, 2012
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Other
$ (3,050,73%c)
(5,565,743(b)(5)

(8,616,478

$ (8,616,473

(3,133,062(b)(4)

(3,133,062

Pro Forma
Consolidated

$ 5,121,830
0
0

5,121,830

0

0
166,275

0
166,275
(165,412
861

7,500,000

234,000
20,366

$ 12877.057

2,794,558
0
2,794,558

3,875,941

6,670,499

2,776

500
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Class B convertible preferred stock;
convertible to common stocl§0 shares
authorized; 45 shares issued and
outstanding atSeptember 30, 2012

Class F 8% cumulative convertible preferred
stock, 2,500 shares authorized; 1,000 Shares
issued and outstanding at September 30,
2012

Common stock, $.20 par value, authorized
7,500,000 shares, 4,037,2%3ued and
outstanding atSeptember 30, 2012

Capital in excess of par value
Accumulated deficit

100

807,459

50,784,923
(90,617,54%

50,711,756Note 1

Total stockholdersO equity (deficit)

(39,021,782

50,711,756

Total liabilities and stockholdersO equits;p(
(deficit)

77,408,658 $

(55,915,123

(5,483,418(b)(2)
(5,483,416

$ (8,616,478

See Accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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100

807,459

50,784,923
(45,389,205
6,206,558

$ 12,877,057
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FLORIDA GAMING CORPORA TION
UNAUDITED PRO FORMA CONDENSED CONSOLIDA TED STATEMENT OF OPERATIONS
For the year ended December 31, 201

Pro Forma Adjustments
Disposition of

Florida Gaming  Florida Gaming Pro Forma

Corporation Centers Other Consolidated
REVENUE
Casino $ (O 0 $ 0
Pari-Mutuel 3,619,078 (3,619,07%a) 0
Cardroom 3,274,118 (3,274,18)(a) 0
Food, Beverages, and other 1,225,018 (1,225,01%(a) 0
Gross revenue 8,118,214 (8,118,219 0 0
Less promotional credits 0 0 0
Net revenues 8,118,214 (8,118,219 0 0
EXPENSES
Operating 11,119,329 (10,950,91¥a) 168,414
General and Administrative 3,396,420 (2,668,90)(a) 727,519
Depreciation and Amortization 456,246 (435,49)(a) 20,755

14,971,995 (14,055,307 0 916,688

Net Income (Loss) from Operations (6,853,78) 5,937,093 0 (916,688
OTHER INCOME (EXPENSE)
Legislative Initiatives (3,550,000 3,550,000=) 0
Loss on Disposal of Real Estate (267,785 267,78%a) 0
Pari-Mutuel Bx Credits 136,403 (136,403(a) 0
Casino Management Fee Expense 0 0 0
Interest Income 3,019 (23)(a) 3,006
Interest Expense (11,232,23) 10,373,012a) 249,62@b)(4) (609,599
Nonoperating Expense (14,910,593 14,054,381 249,620 (606,593
Net Loss (21,764,37% 19,991,474 249,620 (1,523,28)
Dividends on Preferred Stock (495,739 (495,734
Net Loss Contributable to Common Shareholderss (22,260,109 $ 19,991,474 $ 249,620 $ (2,019,015
Basic Loss per Common Share $ (5.60 $ (0.50)
Diluted Loss per Common Share $ (5.6 $ (0.5
Weighted Ag 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

Florida Gaming

Pro Forma Adjustments

Disposition of
Florida Gaming

Pro Forma

Corporation Centers Other Consolidated
REVENUE
Casino $ 44,224,180 $ (44,224,18)a) $ 0
Pari-Mutuel 3,595,443 (3,595,443a) 0
Cardroom 5,532,430 (5,532,430(a) 0
Food, Beverages, and other 1,725,780 (1,725,78)a) 0
Gross revenue 55,077,833 (55,077,833 0 0
Less promotional credits (4,729,458 4,729,4563) 0
Net revenues 50,348,377 (50,348,37Y 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 Bx Credits 277,166 (277,166(a) 0
Casino Management Fee Expense (150,000 150,00@a) 0
Interest Income 675 (8)(a) 667
Interest Expense (12,960,332 12,310,767a) 187,21%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 (344,279 (344,274
Net Loss Contributable to Common Shareholderss (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 Ag 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 D Sale of Florida Gaming Centers, Inc.

The estimated agreed upon sale price and gain on the sale of Florida Gaming Centers, Inc. (OCentersO), based on the historical b
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 (92,431,74%
Liabilities assumed 19,760,878
Net assets sold (57,386,89)
Payment for early retirement of debt (4,210,023
Transaction fee (1,941,33)
Capital improvements required (400,000
Estimated transaction costs (350,000
Estimated gain on sale $ 50,711,756

The Stock Purchase Agreement (the OAgreementO) requires that certain liabilities of Centers be assumed by the Purchaser and tt
excluded liabilities are retired with the sale proceeds as reflected in the above table. The payment for the early retirement of debt o
$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 Pthihaseyunt 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 gemey lighting be installed at the Miami Jai-Alai Facilishich
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 naitkabhgoh and there will be no tax
consequences.

B-5
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Note 2 B Po Forma Adjustments
The following are descriptions of the pro forma adjustments related to the sale of Centers and the use of cash proceeds as identifie

Represents adjustments to eliminate the assets, liabilities and results of operations of Centers that management believes are d
attributable to the sale of Centers and will not continue after the sale.

@)

(a)(1) The table below details the OCash and cash equivalentsO adjustment from the disposition of Centers:

Centers Cash and cash equivalents $ (4,904,477
Net cash received before payment to acquire Centarsas 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 receivedfmsadtient

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 (1,941,33)
Less cost of required capital improvements (400,000
Less estimated transaction costs (350,000
Cost to acquire Centersaiants (35% of Centers value) (5,483,418
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 fromransaction $ 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 proceedssddtierTl

The payment for the early retirement of debt of $4,210,023 is the estimated cost associated with the early retirement of the exclude
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 Pthighaseyunt 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 gemey lighting be installed at the Miami Jai-Alai Facilishich
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
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 w
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
reduction is reflected in the OOtherO 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 OCash and cash equivalentsO other adjustment:

Payment to acquire Centersakkants $ (5,483,41%

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
B-7
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FLORIDA GAMING CENTERS
Balance Sheet

September 30, 2012

ASSETS

Current assets:
Cash
Receivables
Inventories, at cost
Prepaid expenses
Total current assets

Property plant and equipment, at cost:
Land
Building and improvements
Furniture and equipment
Construction in progress

Less accumulated depreciation
Net propertyplant and equipment
Other assets
Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Current Liabilities
Accounts payable
Accrued expenses
Total current liabilities

Long-term debt

Stockholders' Equity
Total liabilities and stockholders equity

C-38

Unaudited
September 30,
2012

$ 4,904,477
384,037
49,419
2,114,054
7,451,987

20,491,281
29,136,075
18,529,621

3,222,589
71,379,566
(7,498,858
63,880,708

5,815,073

$ 77,147,768

Unaudited
September 30,
2012

$ 84,450,101
9,616,353
4,283,381

98,349,835

13,842,786
(35,044,853
$ 77,147,768
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Casino

Pari-Mutuel

Cardroom

Food, Beverages, and other
Gross revenue

Less promotional credits
Net revenues

EXPENSES

Operating

General and Administrative
Depreciation and Amortization

Net Income (Loss) from Operations

OTHER INCOME (EXPENSE)
Pari-Mutuel Bx Credits

Casino Management Fee Expense
Interest Income

Interest Expense

Nonoperating Expense

Net Loss

FLORIDA GAMING CENTERS
SUMMARY OF OPERAIONS
(Unaudited)

C-39

For the Nine
Months Ended
September 30,

2012
44,224,180
3,595,443
5,532,430
1,725,780
55,077,833
(4,729,458
50,348,377

41,733,940
3,189,937
3,535,657

48,459,534
1,888,843

277,166
(150,000

8
(12,310,767
(12,183,593
$ (10,294,75D
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CENTERS
Statement of Cash Flow

For the nine months ended September 30, 2012
(unaudited)

CASH FLOWS FROM OPERANG ACTIVITIES:

Net loss
Adjustments to reconcile net loss
Depreciation of properfylant and equipment
Amortization of other assets
Increase in accounts receivables
Increase in inventory
Increase in other assets
Decrease in prepaid expenses
Decrease in accounts payable
Increase in accrued expenses
Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Purchases of propertplant and equipment
Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Principal payments on loans
Net cash used in financing activities

DECREASE IN CASH

CASH, beginning of year
CASH, at 09/30/12

C-40

For the Nine
Months Ended
September 30,

2012

$ (10,294,75)

2,443,957
1,091,700
(172,513
15,812
(50,883
1,073,600
(15,199,89p
954,127
(20,138,841

(8,777,562
(8,777,562

(3,481,623
(3,481,622

(32,398,027
37,302,504
$ 4,904,477
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(1) GENERAL

Florida Gaming Centers, Inc. (OCentersO or the OCompanyQ), a wholly owned subsidiary of Florida Gaming Corporation (OFGCC
and operates a casino, and pari-mutuel wagering facilities in Florida. In Miami the Comiigasiglot machines and live jai-alai,

poker dominos, electronic blackjack, roulette and kttack wagering (ITW). In Ft. Pierce, Florida Gaminéeos 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 |
September 30, 2012.

Estimates The preparation of financial statements in conformity with generally accepted accounting principles requires managemer
make estimates and assumptions tHacathe 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. A
results could dfer from those estimates.

Cash and Cash Equivalent§he Company considers all highly liquid investments purchased with an original maturity of three month:s
or less to be cash equivalents.

Property Plant and EquipmentProperty 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 totalekR,442,291 during the nine months ended September 30, 2012.

Long-lived assetsWe periodically evaluate the carrying value of long-lived assets to be held and used in accordance WithidSC T
360, PropertyPlant 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
than the assets' carrying amounts. In that event, a loss is recognized based on the amount by which the carrying amount exceeds
market value of the long-lived assets.

Bad Debt ReserveThe 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.
was no allowance for doubtful accounts recordedtfigr nine months ended September 30, 2012 and December B1, 201

Inventory: The Company's inventgrgonsisting 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 itsSepseatber 30, 2012.

Other comprehensive incomeEhe Company follows the provisions of AS@pic 220, OComprehensive Income.O The Company had
no Oother comprehensive incomeO during either year presented. Accardinghghensive income is equal to net income at
September 30, 2012 and September 301201

Pari-mutuel Vdgering 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,
portion paid to the State of Florida, and a portion retained by the Conipsviyvagers are also accepted and forwarded to the "host"
facility after retention of the Company's commissions. ASeptember 30, 201the Company's unclaimed winnings (outs) totaled
$24,707.

Revenue RecognitionThe Company recognizes revenue from gaming operations in accordance witlopi§ 606, ORevenue
Recognition,O which requires revenues to be recognized when realized or realizable and earned. Slot gaming revenue is the aggre
net diference between gaming wins and losses, with liabilities recognized for funds deposited by customers before gaming play oct
for chips and Oticket-in, ticket-outO coupons in the customersO 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 nun
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coins played, are chged to revenue as the amount of the jackpots increase. As of September 30, 2012, the Company had $24,398 |
unredeemed slot tickets.
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