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ON
RITIES

July 28,2017

John Joslyn
President

H F-nt Holdings LLC
4 Parkway

Pigeon Forge, TN
Dear John:

1. Scope of Engagement

This lettcr agreement ("Agrccmcnt") confirms the terms upon which ic nt

F q _ N R N = "), to act as its consultant and
exclustve financial advisor in relation to one or a scnics of Transactions (as defined below) by the Company

(the “Engagement™). For purposes of this Agreement, the “Company” shall be defined as Client together
with all subsidiaries, affiliates, successors and other controlled units, cither existing or formed subsequent
to the cxecution of this agreement. The “Company™ shall also be deemed to include any financing or
acquisition vehicle to be organized to effect the Transaction and the other investors in that financing or
acquisition vehicle. The Company agrees to cause the financing or acquisition vehicle upon its formation,
and cach other investor in such vehicle as a condition to participation in the Transaction, to agrec in writing
to be bound (jointly and severally with the Company) by the terms of this Agreement including the
indemnity provisions following consummation of the Transaction. For purposcs of this Agrcement,
Transaction shall be defined as (i) securing financing whether through (a) a private or public placement of
sceuritics, (b) a loan and/ or (c) any other means of raising funds; or (ii) cntering into an M&A Transaction
(as defined in Section 4.3 below) (“Transaction™). This Agrecment will be deemed to be effective as of the
date sct forth above.

2. Services.

[n connection with this Engagement, Oberon will provide Client on a “best reasonable efforts basis”
with financial advice and assistance in connection with one or a scries of potential Transactions which may
include identifying and / or contacting potential sources of financing and / or buyers; performing financial
analyses; coordinating visits of potential sources of financing and / or buyers; assisting the Client ‘as
requested in cvaluating Transaction proposals; and assisting the Clicnt and its counsel as requested in
finalizing any Transaction. This Agrccment is not a commitment, express or implied, on the part of Oberon
to purchase or place any securities of the Client and it is acknowledged that the placement of any sceuritics
of the Client by Oberon will be made on a “best reasonable efforts™ basis. Oberon’s obligations under this
Agreement are subject to (i) satisfactory complction of such investigation and inquiry as are customary for
private placements, (ii) market demand and (iii) in our determination, the absence of any material adverse
change in the financial markets or in the financial condition, operations or prospects of the Client. The
Company and Oberon hercby acknowledge that the Client shall have complete control over whether or not
to enter into any Transaction.

3. Company Responsibilitics, Representations and Warranties,
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