BENTLEY ASSOCIATES L.P.

250 Park Avenue, Suite 1101
New York, New York 10177
www.bentleylp.com

Tel: (212) 972-8700
Fax: (212) 972-1820

June 26th, 2014

Strictly Confidentlal

Florida Acquisition Corp LLC

c/o CLAIRVEST GROUP INC.

22 St. Clair Avenue East, Suite 1700
Toronto, Ontario, Canada, M4T 283

Attn: Jeff Parr

Dear Mr. Parr:

On behalf of Bentley Associates L.P. "Bentley” or “Advisot™), we wish to thank you for the
opportunity to represent Florida Acquisition Corp LLC an entity promoted by Clairvest Group Inc.
in connection with the Acquisition (as defined below) (“Bidco™) in connection with the effort to
(i) be awarded a gaming license by the New York State Gaming Commission for Region 2 as
described in the Upstate New York State Gaming Economic Development Act of 2013 (the “Act”)
and construct a Gaming Resort for Region 2 as described in the Act (together, the "Gaming
License"); and/ or (ii) make an investment in a recipient of a Gaming License. Regardless of the
form or structure of a transaction (as further defined in Annex A hereto) the preceding sections (i)
and (iii) are referred to as the "Acquisition."

This letter (the “Agreement™) confirms the agreement between Bentley and Bidco under which
Bentley is ¢ngaged as the exclusive financial advisor to Bidco in connection with the proposed
Acquisition.

1. Services: Bentley accepts this exclusive engagement and agrees, to the extent requested
by Bidco and appropriate in Bentley's judgment for the Acquisition, to exclusively:

(a) advise Bidco with respect to the form and structure of, and terms and
Acquisition Price to be paid in, the potential Acquisition; and

(b)  counsel Bidco as to strategy and tactics for negotiation relating to the potential
Acquisition and participate in such negotiations.
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If Bentley is asked to provide other services not specifically contemplated above, then
Bidco and Bentley shall enter into a separate or amending agreement covering such
additional services to be rendered and any separate fee payable by Bidco with respect
thereto.

Nothing contained herein shall constitute an assurance that any Acquisition will be
completed.

Compensation: Provided Bentley continues to work exclusively with Bidco with
respect to the Acquisition and does not receive fees from any other person in respect of
the Acquisition, Bentley shall be entitled to the following compensation for its services;
ifan Acquisition is consummated during the following periods (or if an agreement for
an Acquisition is entered into during the following periods which subsequently results
in an Acquisition):

@@ during the term of Bentley's engagement under this letier; or

(ii) during the 24 months following termination or expiration of Bentley's
engagement under this letter agreement and Advisor has not been
engaged by any other party to perform services with respect to the
Acquisition;

then upon consummation of the Acquisition, Bidco shall pay Bentley a
transaction fee (the "Transaction Fee") in United States dollars equal to 2.0%
of the Acquisition Price (as defined in Annex A) paid in such Acquisition, up
to a maximum of $1,500,000.

The Transaction Fee shall be payable in cash on the Acquisition Date; provided,
however, if any part of the Acquisition Price consists of contingent or deferred
payments (the “Deferred Payments™), then any portion of Bentley's fees payable
hereunder relating to the Deferred Payments shall be paid with the same schedule of
payments as the Deferred Payments, but in any case no longer than 24 months.

Expenses: In addition to the fees payable to Bentley, commencing on March 3, 2014
and ending on the termination of this letter, Bidco shall reimburse Bentley, upon
request, for its reasonable out-of-pocket expenses (including reasonable fees and
expenses of its legal counsel) incurred in connection with Bentley's engagement
provided that the nature and scope of the fees are agreed to in advance by Bidco, Upon
termination of this letter agreement, Bidco agrees to pay promptly in cash any
unreimbursed expenses that have accrued as of such date. Upon execution of this
Agreement, Bidco shall pay to Bentley $5,000 as an initial deposit towards
reimbursement of such expenses, which amount shall be replenished by Bidco upon
Bentley's request to the extent such amount has been used for expenses previously
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incurred by Bentley. Upon termination of this engagement, Bentley shall return to
Bidco any unused portion of such amount.

Term: Bentley's engagement shall commence on the date of execution of this letter by
Bidco and shall be terminated on the date that is the earlier of (i) the final Transaction
Fee Payment or (ii) at any time after April 8, 2016. Notwithstanding termination of
Bentley's engagement, Sections 2 through 6 and Sections 9 through 14 shall survive
and remain in effect only to the extent that Bentley does not represent any other party
regarding an Acquisition during any relevant period.

Bideo Information: Bidco shall furnish all information reasonably requested by Bentley
for the purpose of rendering services hereunder except when the provision of such
information would be contrary to confidentiality obligations of Bidco (the
"Information"). Bidco recognizes and confirms that Bentley (i) will use and rely on the
Information and on other information available from generally recognized public
sources in performing the services contemplated by this letter without any obligation
to independently verify the Information or such other information; (ii) will not assume
responsibility for the accuracy or completeness of the Information or such other
information; and (iii) will not make an appraisal of any of the assets or liabilities of
Bidco or any other entity. To the best of Bidco's knowledge, the Information will be
true and correct in all material respects and will not contain any material misstaternent
of a fact or omit to state any material fact necessary to make the statements contained
therein not misleading.

Advisor Intention: Bidco acknowledges that all opinions and advice (written or oral)
given by Bentley to Bidco in connection with Bentley's engagement are intended solely
for the benefit and use of Bidco and its securityholders and affiliates in considering the
transaction(s) to which they relate and Bidco agrees that no such opinion or advice shall
be used for any other purpose or reproduced, disseminated, quoted or referred to at any
time, in any manner or for any purpose, nor shall any public references to Bentley be
made by Bidco, without the prior written consent of Bentley.

Right of Participation: Bentley’s affiliates, family members and employees shall have
the right, but not the obligation, to invest parri passu in any Acquisition, subject to
Bidco’s approval.

Indemnification: Bidco agrees to the indemnification, contribution, limitation of
liability and expense reimbursement provisions set forth in Annex B hereto, the
provisions of which are incorporated into this Agreement in their entirety.

No_Third Party Duty: Bidco and Bentley agree and acknowledge that (i) this
Agreement is solely for the benefit of Bidco and any assignee , Bentley and the other
Indemnified Parties (as defined in Annex B hereto), (ii) Bentley shall owe no duty to
any person or entity other than Bidco, and (iii} no person or entity, including without
limitation Clairvest's shareholders and Clairvest's and its sharcholders' respective
employees, officers, directors, trustees, affiliates and agents, shall be deemed a third
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party beneficiary of this Agreement or have any rights with respect to Bentley's
engagement other than the Indemnified Parties, who shall have the rights set forth in
Annex B hereto.

Press: Bentley shall have the right, subject toBidco’s prior approval, to place
announcements and advertisements in financial and other newspapers and journals and
in its own marketing materials and website, at its own expense, describing its services
in connection with this engagement, subsequent to the closing of the Acquisition (or
Bidce's announcement thereof, if earlier).

Bidco shall provide drafts of any press releases or other public communications
referencing Bentley or the engagement io Bentley for its review and written approval a
reasonable time in advance of any planned dissemination thereof.

Miscellaneous: This Agreement sets forth the entire understanding of the parties
relating to the subject matter hereof and supersedes and cancels any prior
communications, understandings and agreements between the parties. This Agreement
may not be amended or modified except in writing. The rights, obligations and
liabilities of either party hereunder may not be assigned without the written consent of
the other party; provided, that Bentley or Bidco may assign its rights, obligations ard
liabilities hereunder without the consent of the other party to any entity that succeeds
to all or substantially all of the assets of Bentley or Bidco, as the case may be, (whether
by direct acquisition or by merger). This Agreement shall apply to, inure to the benefit
of and be binding upon and enforceable against Bentley and Bidco, their successors
and, to the extent permitted hereunder, its assignees.

Execution: This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same instrument.
Delivery of a signed copy of this Agreement by facsimile or other electronic
transmission shall be as effective as delivery of a manually signed counterpart of this
Agreement. Solely for purposes of enforcing this agreement, Bidco consents to
personal jurisdiction, service and venue in any court in which any claim, action or
proceeding which is subject to this Agreement (including without limitation the
indemnification provisions) is brought against Bentley or any other Indemnified Party.
Any right to trial by jury with respect to any claim, action or proceeding related to or
arising out of Bentley's engagement, any transaction or conduct in connection therewith
or this agreement is hereby waived. This Agreement shall be govemed by and
construed in accordance with the internal laws of the State of New York without
reference to principles of conflicts of law.

/M




Please confirm that the foregoing is in accordance with Bidco's understanding by signing and
returning to Bentley the enclosed duplicate of this letter.

BENTLEY OCIATES L.P.
By: ] L
Peter Marctl |
Managing Director

Accepted and agreed to as of
the 26th day of June, 2014 ‘

FLORIDA ACQUISTION CORP. LLC
By: /L

Jeeb e
preéerolt—




ANNEX A: DEFINITIONS

Definitions: For the purposes of this letter:

An "Acquisition" means any transaction or a series of transactions which results,
directly or indirectly, in Bidco or any of its affiliates (“Bidco™) being awarded a
Gaming License by the New York State Gaming Commission and constructing a
Gaming Resort as described in the Upstate New York State Gaming Economic
Development Act of 2013 (together, 2 “Gaming License™) and / or Bidco investing in
the assets or businesses of any entity that is awarded a Gaming License, regardless of

the form of transaction, including without limitation: (i) a purchase of assets or capital *

stock (or rights to acquire the same), or (ii) any merger, consolidation, joint venture
or other business/strategic combination involving the Gaming License or (iii} debt or
equity or other securities of any recipient of a Gaming License,
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"Acquisition Date" means the date of the closing and funding of an Acquisition.

“Acquisition Price™ means the amount of equity capital invested by the Bidco (or any
person or entity affiliated with it) in connection with the Acquisition. For greater
clarity, Transaction Price shall include all equity capital invested in the Acquisition,
whether by way of common shares, preferred shares or debentures.




ANNEX B: INDEMNIFICATION

In connection with the engagement of Bentley to advise and assist Bidco with the matters set
forth in this Agreement, Bidco hereby agrees to indemnify and hold harmless Bentley, its affiliated
companies, and each of Bentley's and such affiliated companies' respective officers, directors, agents,
employees and controlling persons (within the meaning of each of Section 20 of the Securities
Exchange Act of 1934 and Section 15 of the Securities Act of 1933) (each of the foregoing, including
Bentley, being hereinafier referred te as an "Indemnified Person") to the fullest extent permitted by
law from and against any and all losses, claims, damages, expenses (including reasonable fees,
disbursements and other charges of counsel), actions (including actions brought by Bidco or its equity
holders or derivative actions brought by any person claiming through Bidco or in its name),
proceedings or investigations (whether formal or informal), or threats thereof (all of the foregoing
being hereinafier referred to as "Liabilities"), based upon, relating to or arising out of such
engagement or any Indemnified Person's role therein; provided, however, that Bidco shall not be
liable under this paragraph: (a) for any amount paid in settlement of claims without Bidco's consent,
which consent shall not be unreasonably withheld, or (b) to the extent that it is finally judicially
determined that such Liabilities resulted primarily from the willful misconduct, bad faith or gross
negligence of the Indemnified Person seeking Indemnification, In connection with Bidco's obligation
to indemnify for expenses as set forth above, Bidco further agrees to reimburse each Indemnified
Person for all such expenses (including reasonable fees, disbursements and other charges of counsel)
as they are incurred by such Indemnified Person; provided, however, that if an Indemnified Person Is
reimbursed hereunder for any expenses, such reimbursement of expenses shall be refunded to the
extent it is finally judicially determined that the Liabilities in question resulted primarily from the
willful misconduct, bad faith or gross negligence of such Indemnified Person. We hereby also agree
that neither Bentley nor any other Indemnified Person shall have any Liability to Bidco (or anyone
claiming through Bidco or in its name) in connection with Bentley's engagement by Bidco except as
noted in this letter or to the extent that such Indemnified Person has engaged in willful misconduct,
acted in bad faith or been grossly negligent.

Promptly after Bentley receives notice of the commencement of any action or other
proceeding in respect of which indemnification or reimbursement may be sought hereunder, Bentley
will notify Bidco thereof; but the omission so to notify the Bidco shall not relieve Bidco from any
obligation hereunder unless, and only to the extent that, such omission results in Bidco's forfeiture of
substantive rights or defenses. If any such action or other proceeding shall be brought against any
Indemnified Person, Bidco shall, upon written notice given reasonably promptly following your
notice to Bidco of such action or proceeding, be entitled to assume the defense thereof at Bidco's
expense with counsel chosen by Bidco and reasonably satisfactory to the Indemnified Person;
provided, however, that any Indemnified Person may at its own expense retain separate counsel to
participate in such defense. Notwithstanding the foregoing, such Indemnified Person shall have the
right to employ scparate counsel at the Bidco's expense and to control its own defense of such action
or proceeding if, in reasonable opinion of counsel to such Indemnified Person, (i) there are or may be
legal defenses available to such Indemnified Person or to other Indemnified Persons that are different
from or additional to those available to Bidco, or (i) a conflict or potential conflict exists between
Bidco and such Indemnified Person that would make such separate representation advisable;
provided, however, that in no event shall Bidco be required to pay fees and expenses under this
indemnity for more than one firm of attomeys in any jurisdiction in any one legal action or group of




related legal actions. Bidco agrees that it will not, without the prior written consent of Bentley, settle
or compromise or consent to the entry of any judgment in any pending or threatened claim, action or
proceeding relating to the matters contemplated by Bentley's engagement (whether or not any
Indemnified Person is a party thereto) unless such settlement, compromise or consent includes an
unconditional release of Bentley and each other Indemnified Person from all liability arising or that
may arise out of such claim, action or proceeding,

If the indemnification or reimbursement provided for hereunder is finally judicially
determined by a court of competent jurisdiction to be unavailable to an Indemnified Person in respect
of any Liabilities (other than as a consequence of a final judicial determination of willful misconduct,
bad faith or gross negligence of such Indemnified Person), then Bidco agree in lieu of indemnifying
such Indemnified Person, to contribute to the amount paid or payable by such Indemnified Person as
a result of such Liabilities in such proportion as is appropriate to reflect the relative benefits received,
or sought to be received, by Bidco on the one hand and by such Indemnified Person on the other from
the transactions in connection with which Bentley has been engaged. If the allocation provided in the
preceding sentence is not permitted by applicable law or as a result of a final judicial determination
of willful misconduct, bad faith or gross negligence, then Bidco agrees to contribute to the amount
paid or payable by such Indemnified Person as a result of such Liabilities in such proportion as is
appropriate to reflect not only the relative benefits referred to in such preceding sentence but also the
relative fault of Bidco and of such Indemnified Person. Notwithstanding the foregoing, in no event
shall the aggregate amount contributed by the Indemnified Person taking into account Bidco's
contributions as described above exceed the amount of fees actually received by Bentley pursuant to
such engagement except where there has been willful misconduct, bad faith or gross negligence on
the part of Bentley. The relative benefits received or sought to be received by Bidco on the one hand
and by Bentley on the other shall be deemed to be in the same proportion as (a) the total value of the
transactions with respect to which Bentley has been engaged bears to (b) the fees paid or payable to
Bentley with respect to such engagement

If any provision hereof shall be determined to be invalid or unenforceable in any respect, such
determination shall not affect such provision in any other respect or any other provision of this
Agreement, which shall remain in full force and effect.




