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50 Kennedy Plaza, Suite 1500
o4 /I;I« :_ITI. gﬁ it | Providence%l Rl 02903-2319

p: 401-274-2000 f: 401-277-9600
, hinckleyallen.com

April 24, 2015

Jenna R. Algee, Esq. _

Department of Business Regulation — Division of Racing and Athletics
1511 Pontiac Avenue Bldg. 69-1

Cranston, R1 02920-0942

RE:  Facility Permit Ownership Transfer Application

Dear Jenna:
" Enclosed for filing with your office please find:
1. The completed Facility Permit Ownership Transfer Application with original signatures; and
2. Three (3) copies of the same.
As per your e-mail correspondence with Daniel Jeng, we understand you are allowing submission
of the application materials without the application fee, and you will begin to process it and will
later provide us with the fee information.
Kindly process this request and let us know if you have any questions.

Thank you for your attention to this matter.

Very truly

. . e M .
Mark N. G. Hichar
Ashley M. Taylor

cc: Craig Eaton with encl.
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OFFICER’S CERTIFICATE

The undersigned, being the duly elected Senior Vice President, General Counsel, and
Secretary of Premier Entertainment II, LLC, a Delaware limited liability company
(the “Company”), hereby certifies that attached hereto as Exhibit A is a true, correct and
complete copy of the Operating Agreement of the Company (“Operating Agreement”), which
Operating Agreement has not been modified, rescinded, revoked or amended, and is in full force
and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hanﬂ as Senior Vice President,
General Counsel, and Secretary of the Corporation this 2 4 day of ri , 2018,

PREMIER ENTERTAINMENT II, LLC

Name: Craig L. Eaton

Title: Senior Vice President, General Counsel, and Secretary

#53202181



OFFICER’S CERTIFICATE

The undersigned, being the duly elected Senior Vice President, General Counsel, and
Secretary of Premier Entertainment II, LLC, a Delaware limited liability company
(the “Company™), hereby certifies that it is our intent to continue to follow the existing Code of
Business Conduct and Ethics policy (attached) to ensure compliance with the laws and
regulations required for this permit application.

IN WITNESS WHEREOF, I have hereunto set my hand as Senior Vice President,
General Counsel, and Secretary of the Corporation this?3 day of HApri , 2015.

PREMIER ENTERTAINMENT II, LLC

A

=

Name: Craig L. Eaton

Title: Senior Vice President, General Counsel, and Secretary

#53180189



OFFICER'S CERTIFICATE

The undersigned, being the duly elected Senior Vice President, General Counsel, and
Secretary of Twin River Management Group, Inc., a Delaware corporation (the “Corporation”),
hereby certifies that attached hereto as Exhibit A is a true, correct and complete copy of the
By-laws of the Corporation (“By-laws”), which By-laws have not been modified, rescinded,
revoked or amended, and are in full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand as Senior Vice President,
General Counsel, and Secretary of the Corporation this 23 day of ﬂ,gr'. l 5 2 13

TWIN RIVER MANAGEMENT GROUP, INC.

By: /4/'

e %/
Name: Craig L. Eaton

Title: Senior Vice President, General Counsel, and Secretary

#53202182



OFFICER’S CERTIFICATE
The undersigned, being the duly elected Senior Vice President, General Counsel, and
Secretary of Twin River Worldwide Holdings, Inc., a Delaware corporation (the “Corporation”),
hereby certifies that attached hereto as Exhibit A is a true, correct and complete copy of the
By-laws of the Corporation (“By-laws”), which By-laws have not been modified, rescinded,
revoked or amended, and are in full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand as Senior Vice President,
General Counsel, and Secretary of the Corporation this 23 day of. Apr , 2015.

TWIN RIVER WORLDWIDE HOLDINGS, INC.

Name: Craig L. Eaton

Title: Senior Vice President, General Counsel, and Secretary

#53202183



CERTIFICATION

IMPORTANT — READ AND SIGN

L C raag EGA“ o being duly sworn state that [ am signing on behalf of Applicant and that I am duly
authorized by Applicant to sign on its behalf; that I have read the Facility Permit Application and represent that the contents thereof are complete and
accurate to the best of my knowledge and belief; and that the application is made for the purpose of applying to the Rhode Island Department of
Business Regulation for a permit. Applicant hereby agrees to abide by all state laws and the rules and regulations of the Rhode Island Department of
Business Regulation, Division of Racing and Athletics. Applicant also agrees to pay for any and all costs and expenses associated with the Department
of Business Regulation’s review and processing of the application, including but not limited to, costs and expenses associated with the conduct of a
background investigation. Applicant understands that the Department reserves the right to retain at Applicant’s expense, such outside professionals as
the Department deems appropriate to complete its review and processing of the Application and its due diligence and investigation into the business and
financial affairs and background of Applicant, its officers, directors, owners, partners, managers and members as well as Applicant’s parent and
subsidiaries. Applicant agrees to update, amend and/or correct this application if there is any change in the information provided and/or any material

change in circumstances related to the licensee. %

Signa;urg of Applicant
C\"&'l & Eo./‘\‘o N

Print Name

Sworn to before me this /.3 44 day of Mfr 1 2015 :

JW~ML%

Notary Public
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PREMIER ENTERTAINMENT II, LLC
FACILITY PERMIT OWNERSHIP TRANSFER APPLICATION

Table of Contents

Section 1 — Application
Section 1A — A — Footnote to Part VI - B
Section 1A — B —Footnote to Part IX — B

Section 2 — Premier Entertainment I, LL.C (“PE-I1") Information

Section 2A — Officers and Directors of PE-II

Section 2B — PE-II Attachments — Table of Contents
Section 2B — A — PE-II — Certificate of Formation
Section 2B — C — PE-II — Certificate of Authority to Do Business in RI
Section 2B — D — PE-II — Certificate of Good Standing from RI
Section 2B — E — PE-II — Certificate of Good Standing from DE
Section 2B — F — PE —II — Operating Agreement
Section 2B — H — PE-II — Transactional Documents
Section 2B — I — PE-II — Assumed Contracts
Section 2B — K — PE-II — Org Chart
Section 2B — L — PE-II — Business Code of Conduct and Ethics
Section 2B — M — PE-II — List of Continuing Employees
Section 2B — N — PE-II — Contact Info for Applicant
Section 2 B — O — PE-II — RI Counsel Contact Info

~ Section 3 — Twin River Management Group, Inc. (“Management”) Information
Section 3A — Officers and Directors of Management
Section 3B — Management Attachments — Table of Contents
Section 3B — A — Management — Certificate of Formation
Section 3B — B — Management — Annual Reports for last 5 Years
Section 3B — C — Management — Certificate of Authority to Do Business in RI
Section 3B — D — Management — Certificate of Good Standing from RI
Section 3B — E — Management — Certificate of Good Standings from DE, MS & CO
Section 3B — F — Management — By-Laws
Section 3B — K — Management — Org Chart

Section 4 — Twin River Worldwide Holdings, Inc. (“Holdings”) Information

Section 4A — Officers and Directors of Holdings

Section 4B —Holdings Attachments — Table of Contents
Section 4B — A — Holdings — Certificate of Formation
Section 4B — B — Holdings — Annual Reports for last 5 Years
Section 4B — E — Holdings — Certificate of Good Standing from DE
Section 4B — F — Holdings — By-Laws
Section 4B — J — Holdings — Audited Financial Statements (last 5 years)
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Section 4C — Holdings — Greater than 5% Owners
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State of Rhode Island
Department of Business Regulation — Division of Racing and Athletics
1511 Pontiac Avenue Bldg. 69-1 Telephone (401) 462-9525
Cranston, RT 02920-0942 Fax (401) 462-9645

FACILITY PERMIT OWNERSHIP TRANSFER APPLICATION

INSTRUCTIONS AND INFORMATION

= e =

Completed application must be signed and notarized.

Submit an original and three (3) copies of the completed application and attachments.

Fees must be paid by check or money order payable to: General Treasurer, State of Rhode Island.

The State Police and such other professionals as the Department deems appropriate may conduct background investigations at
Applicant’s expense.

Applicant will be responsible for all costs and expenses related to the review and processing of the application and the Department’s
due diligence and investigation into the business and financial affairs of Applicant (and Applicant’s parent and subsidiary(ies) and any
other organization or person with a direct or indirect connection to the business or financial affairs of the Applicant). Such costs and
expenses may include, but not be limited to, the cost of such outside professionals retained by the Department and related travel costs.
Applicant will be required to sign on to the financial responsibility to pay all costs and expenses in a letter of engagement for any
professionals/consultants hired by the Department in connection with this application and may be required to provide a retainer prior
to the hired professionals/consultants beginning their work. All such costs and expenses are non-refundable. Review of the application
will not begin until the estimated amount is received. Applicant must pay all costs and expenses that exceed the retainer. Review of the
application will cease until the Department receives payment for additional costs and expenses as requested. Approval, if appropriate,
will not be issued until the Department receives full payment of all such costs and expenses.

Each officer," director, owner” (only owners with 5% or more interest), partner, manager, member and any other individual the
Department deems appropriate must submit two (2) sets of fingerprints, and the fee at the time of application. Thereafter, Applicant
must submit such additional information as required by the Department as part of its investigation into the Applicant. False or
incomplete information on the application or any incomplete, false or misleading information thereafter provided by Applicant in
connection with the Department’s investigation may result in a denial of the Application or, if discovered subsequent to the issuance of
the approval, such administrative action as deemed appropriate by the Department, including imposition of monetary penalties, and/or
suspension or revocation, as appropriate.

Certain individuals may need to submit a Multl—Jurlsdlctlonal Personal History Disclosure Form. Please consult with the Rhode Island
Department of Business Regulation for direction.

Applicant has a continuing obligation to update, amend and/or correct this application if there is any change in the information
provided and/or any material change in circumstances related to the application.

‘ ! For purposes of this application, “officer” shall be limited to officers that are actively involved in the management or operation of the facility.

% For purposes of this application, “owner” shall not include shareholders of a public reporting company as defined in the Securities Exchange Act of 1934.



I. PERMIT INFORMATION

Name of the Licensee of the Permit Address of Licensee of the Permit Permit Number

Premier Entertainment II, LL.C 100 Twin River Road, Lincoln, RI 02865 [e]

Type of Permit

O Greyhound Racing X Pari-mutuel .
II. FACILITY INFORMATION

Current Name of Facility — Newport Grand

Facility Address — 150 Admiral Kalbfus Road

City — Newport

State RI

Zip Code 02840

For each owner and/or lessee, provide the following information. If an owner or lessee is a corporation or other business entity, provide the information for each officer and director

thereof. Use additional pages if necessary.

Legal Name Title (if applicable)
John Edward Taylor, Jr. Chairman
State

Home Address

Business Address

City State Zip Code
Faulkner & Howe, LLC Vero Beach FL 32963
ome Telephone Business Telephone
e ) 772-360-9289
Legal Name Title (if applicable)
Stephen Harrell Capp Director
City State
City State Zip Code
911 W. Charleston Blvd. #2-296 Las Vegas NV 89117

Home Telephone

Business Telephone
702-373-5133




3 |
Legal Name Title (if applicable) !
George Thomas Papanier Director, President and CEO |
Home Address City State Zip Code
= o ol
Business Address City State Zip Code
100 Twin River Road Lincoln RI 02865
Home Telephone Business Telephone i
401-475-8269
Legal Name Title (if applicable)
Glenn Allen Carlin Officer, Exec. VP Corporate Development and CFO . ;
Home Address City State Zip Code
Business Address City State Zip Code
100 Twin River Road Lincoln RI 02865
Home Telephone Business Telephone
st : 401-475-8243
Legal Name Title (if applicable)
Craig Loren Eaton Officer, Sr. VP, GC & Secretary
qume .A%dressi_;: Citv. | State Zip Code
Business Address City State ’Zip Code
100 Twin River Road Lincoln RI 02865
Home Teleohone Business Telephone
: : 401-475-8414

III. APPLICANT INFORMATION

Full Legal Business Name Trade Name(s) (if applicable)

Premier Entertainment I, LLC Doing business as Newport Grand

Mailing Address Suite/Apartment/Floor Number

100 Twin River Road

City State Zip Code
Lincoln Rhode Island ' 02865




Business Phone
(401)475-8474

State of Incorporation/Registration F.EIN R.I. Tax I.D.
Delaware : ‘ Not yet issued. Not yet issued.

Type of Business Date of Incorporation/Registration
O Corporate for Profit O Corporate Nonprofit O Sole Proprietorship P

X Limited Liability Company

O Partnership O Limited Partnership O Trust

In what state(s) is the Applicant licensed to do business? Indicate for each state the name and address of the Department and/or agency issuing the license or permit.

Rhode Island, Secretary of State

IV. OFFICERS, DIRECTORS, OWNERS*, PARTNERS, MANAGERS AND MEMBERS - RELATIONSHIPS

* All answers for “owners” are given for the parent companies of Applicant (Twin River Management Group, Inc. and Twin River Worldwide
Holdings, Inc.) and the 5% or greater owners of Twin River Worldwide Holdings, Inc. See Section 4C for further explanation of the 5% or greater
owners of Twin River Worldwide Holdings, Inc.

Yes No

X O A. Do any of Applicant’s officers, directors, owners, partners, managers or members have any relative® who is an employee of or who is an appeinted or elected
official of the State of Rhode Island? If yes, each such officer, director, owner, partner, manager or member must complete Addendum I hereto. See
Addendum I for response from John Edward Taylor, Jr.

O X B. Does Applicant have any direct or indirect contract or agreement, whether oral or written, with any individual who is, or any entity that has an employee,
officer, director, owner, partner, manager or member who is, an employee of or an appointed or elected official of the State of Rhode Island? If yes, Applicant
must complete Addendum II hereto. z

O X C. Does any of Applicant’s officers, directors, owners, partners, managers or members have any direct or indirect contract or agreement, whether oral or written,
with any individual who is (or any entity that has an employee, officer, director, owner, partner, manager or member who is,) an employee of or an appointed
or elected official of the State of Rhode Island? If yes, each such officer, director, owner, partner, manager or member must complete Addendum III hereto.

O X D. Is Applicant or any of Applicant’s officers, directors, owners, partners, managers or members aware of any existing financial relationship(s) between the

licensee or any parent or subsidiary thereof (or any employee, director, officer, partner, member or manager thereof,) where said individual is an employee of
or an appointed or elected official of the State of Rhode Island? If yes, Applicant and the applicable officer, director, owner, partner, manager or member must

* For purposes of this application the word “relative” shall include: spouse, parent, child, grandchild, stepchild, brother, sister, grandparent, stepparent, great grandparent, uncle or
aunt, a first cousin or the spouses of any of these.
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complete Addendum IV hereto.

V. LIST OF CORPORATE OFFICERS, DIRECTORS, OWNERS, PARTNERS, MANAGERS AND MEMBERS

See Sections 2A, 3A, and 4A.

List all corporate officers, directors, owners, partners, managers and members below.

additional pages if necessary.

All owners, even those who have less than 5% interest, must be listed on this form. Attach

Legal Name (last, first, middle)

Other Name(s), alias(es), nickﬁame(s) used

Home Address Suite/ Apartment/Floor Number

City State Zip Code

Business Address City State Zip Code
Title % owned Maiden Name (if applicable)
Name and mailing address for service of process Suite/Apartment/Floor Number

City State Zip

Home Phone Business Phone

( ) ¢ ) :

Date of Birth Social Security Number

Sex Birth City Birth State : Country of Birth

a Male o Female

Are you a citizen of the U.S. o Yes ©No If Hair Color Height Weight

“NO”, provide documentation of authorization to
work in U.S. and Alien Registration Number.




VI. ATTACHMENTS
See Sections 2B, 3B, and 4B.

o oFdEHgawe

R

© z ¥

Attach certified coples of all Articles of Incorporation, Articles of Organization, Partnership, Trust or Operating Agreement(s). Include all amendments thereto.

Attach certified copies of Applicant’s annual reports for the past five (5) years.

Attach a Certificate of Authority to do business in the State of Rhode Island issued by the Rhode Island Secretary of State’s office.

Attach a Certificate of Good Standing for the Corporation issued by the Rhode Island Secretary of State’s Office.

Attach a Certificate of Good Standing for the Corporation issued by the appropriate authority in each state where Applicant is authorized to transact business.

Attach certified copies of all Bylaws and/or Shareholder Agreement(s).

If the Applicant is a public company, provide copies of all securities filings made with the U.S. Securities and Exchange Commission and/or state securities regulators during the
past five (5) years.

Attach copies of all contracts, agreements and transactional documents related to this transfer. If any transactional document has not been finalized at the time the application is
filed or is otherwise unavailable under the applicable laws of another jurisdiction, said document shall be filed as soon as finalized or permitted by the other jurisdiction.

Attach copies of all agreements and proposed agreements related to the licensed facility that Applicant has or intends to enter into with any third party

Attach a copy of Applicant’s annual audited financial statements for the past (5) years.

Attach a copy of Applicant’s organizational chart.

Attach a statement outlining the policies and procedures Applicant intends to implement to ensure compliance with the laws and regulations applicable to the permit for which the
application is made.

Attach a list of the names of all individuals and entities that the Applicant intends to request be permitted to continue to be licensed to work at the facility should the permlt
transfer be approved. If the list is not finalized at the time the application is filed, it must be provided not later than two days before the hearing.

Provide the names, addresses and telephone numbers of two individuals designated by the Applicant who can be contacted for clarification or additional information with respect
to this application.

Provide the name(s), address(es)and telephone number(s) of Rhode Island counsel for Applicant in connection with this application.

* If Applicant is a subsidiary or division of or affiliated with any another entity, Applicant must also provide the attachments listed above for the parent and/or other entity.*

*Consistent with past practice, we are providing information as to the applicant's direct and indirect parent companies only (i.e., Twin River
Management Group, Inc. and Twin River Worldwide Holdings, Inc.). Of course, please let us know if you require additional information.




VII. PERMIT HISTORY

A. Is Applicant, or any of its officers, directors, owners, partners, members, managers, or key emplo ees presently licensed or authorized, or has Applicant, or an
y P g Yy employees p y pp y

of its officers, directors, owners, partners, members, managers, or key employees been licensed or otherwise authorized, at any time during the last five (5) years, to
conduct racing, pari-mutuel or gaming activities in any jurisdiction, including Rhode Island?

Yes No
X O
X O

years as defined in the Regulatory Agreement dated July 10, 2014?

If “Yes”, provide the following information. Use additional pages if necessary.

B. Has applicant, or any of its officers, directors, owners, partners, members, managers or key employees engaged in Competitive Activities within the past five (5)

As to Part A. For Standard RI Ltd.

Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
ALST Casino Holdco LLC Nevada Gaming Control Board 2011 Active
7300 Aliante Parkway
City State Zip Code
North Las Vegas Nevada 89084-2502
As to Part A. For Stephen Capp
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Belterra Park Gaming & Entertainment Center Ohio Racing Commission Racetrack License 2010 Granted
City State Zip Code
Cincinnati Ohio 43215
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino | RI Department of Business Gaming License (Key 2014 Granted
100 Twin River Road Regulation, Division of Employee) GFE.008602T-K

' Commercial Licensing and

Racing and Athletics

City State Zip Code
Lincoln RI 02865

* Key Employee is defined as “any individual employed at a Dog Racing Track or Gaming Facility in a supervisory capacity, any individual employed to make decisions
concerning the operation of a Dog Racing Track or Gaming Facility, and any individual with an ownership interest in a Dog Racing Track or Gaming Facility.” Racing and

Athletics Regulation & License Application.
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Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Boot Hill Casino & Resort Kansas Racing and Gaming Gaming License 2005388 2013 Granted
Commission, Division of Law
Enforcement
City State Zip Code-
Dodge City Kansas 67801
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Finding of Suitability for 2013 Granted
Biloxi Commission Stephen Capp
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
DiamondJacks Casino & Hotel Louisiana Gaming Control Finding of Suitability for 2013 Granted
Board, Louisiana Department Stephen Capp
of Public Safety and
Corrections, Office of State
Police, Gaming Enforcement
Division
City ‘State Zip Code
Bossier City LA 71111
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Mile High USA, Inc. Colorado Division of Racing Key License 201600391 2013 Granted
10750 E. Iliff Avenue Events
City State Zip Code
Aurora CO 80014
As to Part A. For Glenn Carlin
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business 7813 2013 Active
100 Twin River Road Regulation, Division of
Commercial Licensing and
Racing
City State Zip Code
Lincoln RI 02865
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino . Mississippi Gaming Finding of Suitability for 2014 Active
Biloxi Commission Glenn Carlin
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530




As to Part A. For Craig Eaton

Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.002588T-K 12014 Active
100 Twin River Road Regulation, Division of
- Commercial Licensing and

Racing
City State Zip Code
Lincoln RI 02865
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Mile High USA, Inc. Colorado Division of Racing 201510175 2013 Active
10750 E. Iliff Avenue Events
City ‘ State Zip Code
Aurora _ CO 80014
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Finding of Suitability for- 2014 Active
Biloxi Commission Craig Eaton
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530
As to Part A. For George Papanier
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.001941T-K 2014 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and

Racing
City State Zip Code
Lincoln RI 02865
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Mile High USA, Inc. Colorado Division of Racing 201310494. 2013 Active
10750 E. Iliff Avenue Events
City State Zip Code
Aurora CO 80014
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Finding of Suitability for 2014 Active
Biloxi Commission George Papanier
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530




As to Part A. For John Edward Taylor, Jr.

Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business Key Employee 7814 2010 Granted 2010
100 Twin River Road Regulation, Division of
Commercial Licensing and
Racing
City State Zip Code
Lincoln RI 02865
Facility Name/Address Issuing Authority *| License/Permit Type/Number | Year Issued Status
Sycuan Resort and Casino Sycuan Gaming Commission Vendor License 08-00031 2008 Granted
3007 Dehesa Rd. :
City State Zip Code
El Cajon CA 92019
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Sycuan Resort and Casino State of California Gambling Vendor Gaming License — Pending when
3007 Dehesa Rd. Commission, Licensing Finding of Suitability GameLogic was sold
Division in August 2010
City State Zip Code
El Cajon CA 92019
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Casino Arizona Salt River Pima Gaming Vendor Gaming License Pending when
542 N. 92 st. Commission GameLogic was sold
in August 2010
City State Zip Code
Scottsdale AZ 85256
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Firekeepers Casino Hotel Michigan Gaming Control Non-gaming related supplier | 2009 Granted
11177 E. Michigan Ave. Board certification for Game Logic
005962
City State Zip Code
Battle Creek MI 49014
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Finding of Suitability for 2014 Active
Biloxi Commission John Taylor
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530
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Facility Name/Address

Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Vendor Gaming License for Pending when
Biloxi - ; ‘ Commission GameLogic GameLogic was sold
777 Beach Boulevard : ' “in August 2010
City State Zip Code
Biloxi MS v 39530
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Arapahoe Park Colorado Department of Key License Three Year for | 2014 Granted
26000 E. Quincy Ave. Revenue, Division of Racing Twin River

Events

201600392

City State Zip Code
Aurora CcO 80016
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
N/A State of New Jersey Vendor Gaming License 2014 Granted

NJ, Division of Gaming

Enforcement, Service Industry | 87096

Licensing Bureau (SILB),

Intake Unit
City State Zip Code
N/A N/A N/A
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Casino Arizona Arizona Department of Gaming | State Certification 2008 Granted
542 N. 92" st. 202 East Earll Drive, Suite 200

Phoenix, Arizona 85012
City State Zip Code
Scottsdale AZ 85256
As to Part A. For Kimberly Baron
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business Key Employee Office 1290 2010 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode

Island
City State Zip Code
Newport RI 02840
As to Part A. For Albert Clark
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business DBR License 12 1976 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode

Island
City State Zip Code
Newport RI 02840
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As to Part A. For Joseph Moore

Facility Name/Address

Issuing Authority

License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business DBR License 56 1984 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode
: Island
City State Zip Code
Newport RI 02840
As to Part A. For Joseph Nagele
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business 10002-K 2014 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode
Island
City State Zip Code
Newport RI 02840
As to Part A. For Richard Paiva
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business GFE.000356N-K 1988 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode
Island
City State Zip Code
Newport RI 02840
As to Part A. For Richard Vanderscoff
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business GFE.000104N-K - 1 2015 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode
Island
City State Zip Code
Newport RI 02840
As to Part A. For Diana Webb
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Newport Grand Department of Business DBR License 1311 2011 Active
150 Admiral Kalbfus Rd. Regulation, State of Rhode
Island
City State Zip Code
Newport RI 02840

As to Part A. For Michael Barlow
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Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business Key License 3742 2006 Active
100 Twin River Road Regulation, Division of
' Commercial Licensing and

Racing
City State Zip Code
Lincoln RI 02865
As to Part A. For Carol Bradley
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.001004-K 2014 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and

Racing
City State Zip Code
Lincoln RI 02865 \
As to Part A. For Philip Juliano
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.007332T-K 2015 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and

Racing
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Gaming Work Permit 2014 Active
Biloxi Commission 500033297
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530
As to Part A. For Jay Minas
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business 2970 2013 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and

Racing
As to Part A. For Scott Robitaille
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.006412T-K 2015 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and
Racing
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| -As to Part A. For Dawn Smith

Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
‘UTGR, Inc. d/b/a Twin River Casino RI Department of Business Key Employee 8693 2012 Active
100 Twin River Road Regulation, Division of
- Commercial Licensing and

Racing
Facility Name/Address - Issuing Authority License/Permit Type/Number | Year Issued Status
Foxwoods Resort and Casino State of Connecticut, State Key Gaming 959260 2009 Turned in when
350 Trolley Line Blvd. Department of Special Revenue Dawn Smith left the

company in 2012

City State Zip Code
Mashantucket CT 06338
As to Part A. For Robert Weir
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
UTGR, Inc. d/b/a Twin River Casino RI Department of Business GFE.0010637-K 2015 Active
100 Twin River Road Regulation, Division of

Commercial Licensing and

Racing
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Premier Entertainment Biloxi, LLC d/b/a Hard Rock Hotel & Casino Mississippi Gaming Key Employee 4637 2009 Active
Biloxi Commission
777 Beach Boulevard
City State Zip Code
Biloxi MS 39530
As to Part B. For Dawn Smith
Facility Name/Address Issuing Authority License/Permit Type/Number | Year Issued Status
Foxwoods Resort and Casino State of Connecticut, State Key Gaming 959260 2009 Turned in when
350 Trolley Line Blvd. Department of Special Revenue Dawn Smith left the

company in 2012

City State Zip Code
Mashantucket CT 06338

As to Part B. For John E. Taylor, Jr. See Section 1A — A — Footnote to Part VII — B.
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VIIL. BACKGROUND INFORMATION**

*All answers for “owners” are given for the parent companies of Abplicant (Twin River Management Group, Inc. and Twin River Worldwide Holdings,
Inc.) and the 5% or greater owners of Twin River Worldwide Holdings, Inc. See Section 4C for further explanation of the 5% or greater owners of Twin
River Worldwide Holdings, Inc.

~Consistent with past practice, we are providing information as to the applicant's direct and indirect parent companies only (i.e., Twin River
Management Group, Inc. and Twin River Worldwide Holdings, Inc.). Of course, please let us know if you require additional information.

YES NO

o X A. Within the last ten (10) years, has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees been arrested, cited or
charged with a crime?

X o B. Within the last ten (10) years, has Applicant, or any of any of its officers, directors, owners, partners, managers, members, or key employees been convicted of,
entered a plea of guilty or no contest to, or been fined for any criminal offense, whether a felony, misdemeanor, petty offense or local ordinance?

| X C. Within the last ten (10) years, have any of the Applicant’s ofﬁceré, directors, owners, partners, managers, members, or key employees been placed under or on

court supervision probation or parole? '
If “Yes” to any of the above questions, explain the circumstances related to the event and provide the following information. Use additional pages if necessary.

* If Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the above information as it relates to the parent and/or other entity.

Date of County State Nature of Current Charge/Crime/Offense, etc. | Disposition
Arrest/Charge/

Crime/Offense ﬁ" &
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YES . NO

mi X D. Within the last ten (10) years, has Applicant or any of any of its officers, directors, owners, partners, managers, members, or key employees had any type of
Rhode Island license or permit denied, revoked or suspended? ' '

If “Yes” to the above question, provide the following information. Use additional pages if necessary.

* If the Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the information listed above as it relates to the parent and/or other entity.

Name Issuing Authority License/Permit Reason for Denial, Suspension, or Revocation Date of Action
Type/Number

YES NO

X O E. Is Applicant or any of its officers, directors, owners, partners, managers, members, or key employees delinquent in the payment of any taxes, interest, penalties or

judgments owed to the United States of America, the State of Rhode Island or any other state or local government or division thereof?

If “Yes” to the above question, provide the following information. Use additional pages if necessary.

* If Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the above information as it relates to the parent and/or other entity.

Name Amount Owed - Entity Owed Nature of Debt Reason for Delinquency

= : - ~ . = e ——
: ;x 'EE = = — ——

YES NO

m X F. Are any of Applicant’s officers, directors, owneré, partners, managers, members, or key employees delinquent in payments for child support?

If “Yes” to the above question, provide the following information. Use additional pages if necessary.

* If Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the above information as it relates to the parent and/or other entity.
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Name " K Amount Delinquent Reason for Delinquency

YES NO
X o G. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees been named in any civil lawsuits during the past ten (10)
years?

If “Yes” to the above question, provide the following information. Use additional pages if necessary.

* If Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the above information as it relates to the parent and/or other entity.

Name " Opposing Party State, Docket No. and Court | Date filed | Nature of Suit Disposition (if any)
Jay Sayer Minas Stephen Dunatelli RI, 65L-13-871, District 4/18/2013 Dispute about payment to a plumber Settled for $1,061.57
Court, 6% Division
Name Opposing Party State, Docket No. and Court | Date filed Nature of Suit Disposition (if any)
Dawn Marie Smith John K. O’Sullivan, Jr. CT, Several, New London April 2005 | Several occurrences of post-divorce Resolved. Youngest
Superior Court ' through issues related to minor children child turning 18.
September
2011
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IX. RACING, PARI-MUTUEL, GAMING HISTORY-INFRACTIONS*#

*All answers for “owners” are given for the parent companies of Applicant (Twin River Management Group; Inc. and Twin River Worldwide Holdings,
Inc.) and the 5% or greater owners of Twin River Worldwide Holdings, Inc. See Section 4C for further explanation of the 5% or greater owners of Twin

River Worldwide Holdings, Inc.

~Consistent with past practice, we are providing information as to the applicant's direct and indirect parent companies only (i.e., Twin River
Management Group, Inc. and Twin River Worldwide Holdings, Inc.) Of course, please let us know if you require additional information.

YES NO

i X A. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees ever been convicted of any racing, pari-mutuel or
gambling related offense in any jurisdiction?

i X # B. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees ever had a racing, pari-mutuel or gaming permit denied
or revoked? :

o X C. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees ever been placed under suspension or otherwise
penalized for a rule violation in this or any other jurisdiction for any racing, pari-mutuel or gaming offense?

i X D. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees ever been ruled off, suspended, or discharged for cause,
or denied any privileges of a racetrack, pari-mutuel or gaming facility by any commission or board or state regulatory authority in any jurisdiction?

o X E. Has Applicant or any of its officers, directors, owners, partners, managers, members, or key employees ever had any other permit regulated by a governmental

agency suspended revoked, denied or issued conditionally?

If “Yes” to any of the above questions, provide a full explanation of the facts and circumstances and the following information. Use additional pages if necessary.

* If the Applicant is a subsidiary or division of or affiliated with another entity, Applicant must also provide the information listed above for the parent and/or other entity.

# See Section 1A — B — Footnote to Part IX — B.

Date Jurisdiction Name Nature of Action (e.g. Suspension, Denial, Revocation, etc.)
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CERTIFICATION

IMPORTANT = READ AND:SIGN

; 4 c‘“ ay - E&’}Oﬂ - . being duly sworn state that I am signing on behalf of Apphcant and ‘that T-am:duly |
‘| authorized by Applicant.to. sign on. its-behalf}. that I have read ‘the Facility Permit Application and represent that the contents thereof are cormiplete and |
| aceurate: to-the’ best of my: kno ledge. and Zbelief : and ‘that the application is ‘made for the purpose of applying to. the Rhode Tsland Departmen 3
' 'Busmess Regu{ailon for @ permxt_ App____c‘ eby agrees to abide by all state laws and the rules and reauiatmns of the Rhode Island Departmen'_ of |

i .' sub51d1arles Apphcant agrees to update amend and/or correct t};us applzcatxon if thexc xs any change in the mformatxon pro _yded'and/or any matenaf :
_ change in circumstances related to the- ]xcensee

Signatysg’ df‘Avp.pHCiﬁﬂt

Print Name

Swort to before mé this o3 A,

| day of /Q—pr,f | 2015

‘Notary Public [
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Office Use Only E ,
Approved Racing & Athletics Division — DBR (Signature & Printed Name)

Permit Number: Approval Date:

Revised 2/04

20




RHODE ISLAND FACILITY APPLIC!ATION

RHODE ISLAND ADDENDUM I
1. State your name and position. John E. Taylor, Jr., Chairman
2. Do you have any relative’ who is an employee of or an appointed or an elected official of the State of Rhode Iélan’d?
¥Yes X No
If yes, provide the name, address and position held by the relative.

R _

I
. I

(

* For purposes of all Rhode Island Addendums “relative” shall be defined in the same manner as defined in the Rhode Island Facility Permit Owhership Transfer Application.
: 21



RHODE ISLAND FACILITY APPLICATION

RHODE ISLAND ADDENDUM I1 - N/A |

Does Applicant have any direct or indirect contract or agreement, whether oral or written, with any individual who is an employee of or an
appointed or elected official of the State of Rhode Island?

Yes _ No__
If yes, provide the name and address of the individual, indicate what position she/he holds, and describe in detail the term and nature of the

contract and/or agreement and indicate whether the contract and/or agreement is in writing. If the contract or agreement is in writing, attach a
copy hereto.

Does Applicant have any direct or indirect contract or agreement, whether oral or written, with any entity that has an employee, direétor,
officer, partner, member or manager, who is an employee of or an appointed or elected official of the State of Rhode Island?

Yes No

If yes, provide the name and address of the entity and the name, address and position of the employee, director, officer, partner, member or
manager, who is an employee of or an appointed or elected official of the State of Rhode Island. Describe in detail the term and nature of the

contract and/or agreement and whether the contract and/or agreement is in writing. If the contract or agreement is in writing, attach a copy
hereto.
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RHODE ISLAND FACILITY APPLICATION

RHODE ISLAND ADDENDUM III — N/A

State your name, address and position.

Do you have any direct or indirect contracts or agreements, whether oral or written, with any individual who is an employee of or who is an
appointed or elected official of the State of Rhode Island?

Yes ‘ No

If yes, provide the name and address of the individual, indicate whether she/he is a state employee or an elected or an appointed official and
what position she/he holds. Describe in detail the nature of the contract and/or agreement and indicate whether the contract and/or agreement
is in writing. If the contract or agreement is in writing, attach a copy hereto.

Do you have any direct or indirect contacts or agreements, whether oral or written, with any entity that has an officer, director, owﬁer, partner,
manager or member, who is an employee of or an appointed or elected official of the State of Rhode Island?

Yes No

If yes, provide the name and address of the entity and the name, address and position of the employee, officer, director, owner, partner,
manager or member, indicating whether she/he is an employee of or an appointed or elected official of the State of Rhode Island. Describe in
detail the term and nature of the contract and/or agreement and whether the contract and/or agreement is in writing. If the contract or
agreement is in writing, attach a copy hereto.
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RHODE ISLAND FACILITY APPLICATION

RHODE ISLAND ADDENDUM IV— N/A

Is Applicant or any of Applicant’s officers, directors, owners, partners, managers or members aware of any existing financial relationship(s)
between (i) the Transferor (or any employee, director, officer, partner, member or manager thereof) or (ii) any parent or subsidiary thereof (or
any employee, director, officer, partner, member or manager thereof) where said individual is an employee of or an appointed or elected
official of the State of Rhode Island?

Yes 4 Ne

If yes, provide the name and addresses of the entities and individuals involved in the financial relationship. Describe in detail the nature of
the relationship and indicate whether there is a written contract or agreement evidencing the relationship. If there is a written contract or
agreement, attach a copy hereto.

If the answer to 1 above is “yes”, does Applicant intend to continue that relationship?

Yes _ No

If so, provide copies of all documents evidencing the nature and extent of the relationship as it is anticipated to be continued.
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SECTION 1A — A FOOTNOTE TO PART VII - B

From 2006 through 2010, John E. Taylor, Jr. was employed by GameLogic Inc..
(“GameLogic ") as its President, CEO and Director. GameLogic provided marketing services
using free-to-play games Q attract t)lavers in order ternhance operator customer relatlonshlps

= . Betfair, through 1ts Oregon—based sub51d1ary,
currently prov1des online account deposit wagering serv1ces m 31 states 1nclud1ng

#53207440



Schedule A ‘
Confidential Letter to Mei Lin Kwan-Gett dated May 24, 2010

#53207440



Letter dated May 24, 2010, from John E. Taylor, Jr,,
to
Mei Lin Kwan-Gett, Esq. of Wilkie Farr & Gallager, LLP



Schedule B

Confidential Letter to William Deluca dated J anuary 31, 2011

#53207440



Letter dated January 31, 2011, from John E. Taylor, Jr.,,
to '
William DeLuca, Chief Licensing Examiner, Division of Racing and
Athletics, Rhode Island Division of Business Regulation






SECTION 1A —B FOOTNOTE TO PART IX - B

* In early 2006, GameLogic applied to the Mississippi Gaming Commission ("MGC") for the
ability to participate in revenues in the state for an earlier version of GameLogic's PlayAway
product then known as Money Play. That product was based on a keno system provided by a
Reno, NV based company, XpertX, Inc. which coincident with GameLogic’s application, applied
to be licensed as a Manufacturer and Distributor in Mississippi. On June 15, 2006, MGC
unanimously approved the Applications for Finding of Suitability with respect to both
GameLogic and Steven Kane, its then Chief Executive Officer. Accordingly, on June 15, 2006
MGC also granted XpertX a Manufacturer and Distributor license to provide its keno system in
Mississippi, with GameLogic being found suitable to receive a percentage of gaming revenue
from XpertX. There were no suitability license numbers issued, merely the minutes of the June
15, 2006 MGC hearing and a letter to GameLogic's former CEO about his personal suitability
finding.

After Steven Kane left Gamel.ogic, and John E. Taylor, Jr. (“Taylor”) succeeded him as CEO of
the Company, the MGC then suggested that Taylor submit to be found suitable in order to keep
the right to participate. In accordance with this suggestion, Taylor submitted information
applying to be found suitable in September of 2008. In the spring of 2009, the MGC
investigators visited Florida to complete their personal interview of Taylor. With no material
issues they suggested that barring any additional issues/questions, that Taylor would likely be on
the agenda at some point that summer to confirm his suitability.

In June of 2009, XpertX let their Manufacturer and Distributor license lapse since they were not
conducting gaming business in Mississippi. As it turned out, GameLogic did not sell, or had not
attempted to sell, any product based on the XpertX keno system. At that point, the

MGC informed GameLogic and Taylor that neither of them needed a finding of suitability any
longer, given that there was no possibility for GameLogic to participate in gaming revenues
without a gaming product being sold.

In August 2010 the assets of GameLogic, Inc., were sold to Scientific Games.
As part of Taylor’s relationship with Twin River Worldwide Holdings Inc., and its acquisition of

the Hard Rock Casino in Biloxi, MS, Taylor submitted myself for licensing in Mississippi.
Taylor was found suitable by the Mississippi Gaming Commission on May 15, 2014.

#53207449







PREMIER ENTERTAINMENT II, LLC Section V. Attachment — Page 1 of 5

Response to V. LIST OF CORPORATE OFFICERS AND DIRECTORS FOR PREMIER ENTERTAINMENT II, LL.C

List all corporate officers, directors, owners, partners, managers and members below. All owners, even those who have less than 5% interest, must be listed on this form. Attach
additional pages if necessary. ;

Legal Name (last, first, middle) Other Name(s), alias(es), nickname(s) used
Capp, Stephen Harrell Steve ‘

Home Address N Suite/Apartment/Floor Number

State 7in Cade
City State -Zip Code
911 W. Charleston Blvd. #2-296 Las Vegas NV 89117
Title % owned Maiden Name (if applicable)
Director 0
Name and mailing address for service of process Suite/Apartment/Floor Number
Same as above
City State Zip
Home Phone Business Phone
I e rr—— (702)373-5133
Date of Birth Social Security Number
Sex Birth City Birth State Country of Birth
X Male o Female - ﬁ USA
Areyou a citizen of the U.S. X Yes ©No If | Hair Color Height Weight

“NQO”, provide documentation of authorization to w %
work in U.S. and Alien Registration Number. E

453199997




PREMIER ENTERTAINMENT II, LLC Section V. Attachment — Page 2 of §

Response to V. LIST OF CORPORATE OFFICERS AND DIRECTORS FOR PREMIER ENTERTAINMENT II, LL.C

additional pages if necessary.

List all corporate officers, directors, owners, partners, managers and members below.

All owners, even those who have less than 5% interest, must be listed on this form. Attach

Legal Name (last, first, middle)

Other Name(s), alias(es), nickname(s) used

CFO and Exec. VP of Corporate Development

0.66% in Twin River Worldwide
Holdings, Inc.

Carlin, Glenn Allen

Home Address Suite/ Apartment/Floor Number

City , State Zip Code

R ] L

Business Address City State Zip, Code
'100 Twin River Road Lincoln RI 02865
Title % owned Maiden Name (if applicable)

Name and mailing address for service of process
Above home address

Suite/Apartment/Floor Number

work in U.S. and Alien Registration Number.

City State Zip
Home Phone Business Phone
(401)475-8243
Date of Birth Social Securitv Number
B
Sex | Birth City Birth State Country of Birth
X Male o Female “ USA
Are you a citizen of the U.S. X Yes oNo If Hair Color | Height | Weight
“NO”, provide documentation of authorization to N ] T

#53199997




PREMIER ENTERTAINMENT II, LLC Section V. Attachment — Page 3 of 5

Response to V. LIST OF CORPORATE OFFICERS AND DIRECTORS FOR PREMIER ENTERTAINMENT 11, LLC

List all corporate officers, directors, owners, partners, managers and members below.

additional pages if necessary.

All owners, even those who have less than 5% interest, must be listed on this form. Attach

Legal Name (last, first, middle)
Eaton, Craig Loren

Other Name(s), alias(es), nickname(s) used

Home Address Suite/ Apartment/Floor Number

City State Zip Code

Business Address City State Zip Code
100 Twin River Road Lincoln RI 02865
Title % owned Maiden Name (if applicable)

Senior VP and General Counsel 0

Name and mailing address for service of process
100 Twin River Road

Suite/ Apartment/Floor Number

City State Zip
Lincoln Ri 02865
Home Phone Business Phone
S (401)475-8414
Date of Birth Qneial Security Number
Sex Birth City Birth State Country of Birth
X Male o Female : o USA
Are you a citizen of the U.S. X Yes oNo If Hair Color Height Weight
“NO”, provide documentation of authorization to : < = -

work in U.S. and Alien Registration Number.

#53199997



PREMIER ENTERTAINMENT II, LL.C Section V. Attachment — Page 4 of 5

Response to V. LIST OF CORPORATE OFFICERS AND DIRECTORS FOR PREMIER ENTERTAINMENT II, LLC

additional pages if necessary.

List all corporate officers, directors, owners, partners, managers and members below. All owners, even those who have less than 5% interest, must be listed on this form. Attach

Legal Name (last, first, middle)
Papanier, George Thomas

Other Name(s), alias(es), nickname(s) used

Home Address Suite/ Apartment/Floor Number

City State Zip Code

Business Address City State Zip Code
100 Twin River Road Lincoln RI 02865
Title % owned Maiden Name (if applicable)

President and CEO 0

Name and mailing address for service of process
100 Twin River Road

Suite/Apartment/Floor Number

“NO?, provide documentation of authorization to
work in U.S. and Alien Registration Number. .

City State Zip
Lincoln B RI 02865
Home Phone Business Phone

(401)475-8269

] Nate of Birth Social Qeruritr T\Tnmlqer
Sex Birth City Birth State Country of Birth
X Male o Female 1 * UsAa
|

Areyou a citizen of the U.S. X Yes oNo If Hair Color Height Weight

#53199997




PREMIER ENTERTAINMENT II, LLC Section V. Attachment — Page S of 5

Response to V. LIST OF CORPORATE OFFICERS AND DIRECTORS FOR PREMIER ENTERTAINMENT II, LLC

List all corporate officers, directors, owners, partners, managers and members below. All owners, even those who have less than 5% interest, must be listed on this form. Attach
additional pages if necessary.

Legal Name (last, first, middle) Other Name(s), alias(es); nickname(s) used
Taylor, John E. (Jr.) JT

Suite/Apartment/Floor Number

=

Business Address City Zip Code
Faulkner & Howe, LLC ' : Vero Beach 32963
Title - ‘ % owned Maiden Name (if applicable)

Chairman of the Board 0

Name and mailing address for service of process Suite/Apartment/Floor Number

Sl

Stz I 7in
| = —
Home Phone Business Phone
sy = (401)475-8476
Date of Bmh Socig,l_ S ef:urity Number
Sex Birth City Birth State Country of Birth
X Male o Female L= . s USA

Are you a citizen of the U.S. X Yes ©No If Hair Color Height Weight
“NO”, provide documentation of authorization to ﬁ { v
work in U.S. and Alien Registration Number.

#53199997






SECTION VI Attachments

Premier Entertainment II, LLC

A. Certificate of Incorporation, including all amendments

B. Annual Reports for the past five (5) years — N/A

C. Certificate of Authority to do business in the State of Rhode Island

D. | Certificate of Good Standing — RI

E. Certificate of Good Standing — DE

F. Operating Agreement

G. Securities filings made with the U.S. Securities and Exchange Commission and/or state

securities regulators during the past five (5) years — N/A — Premier Entertainment II,
LLC is not a public company.

H. Contracts, agreements, and transactional documents related to this transfer

I. Listing of current contracts and listing of current restaurant / retail leases

J.  Audited financial statement;s for the past five (5) years — N/A

K. Organizational chart

L. Statement ‘outlining the policies and procedures Premier Entertainment II, LLC intends to
implement to ensure compliance with the laws and regulations applicable to the permit

application

M. List of all individuals and entities that we intend to request to be permitted to continue to
be licensed to work at the facility should the permit transfer be approved

N. Contact information for individuals who can be contacted for clarification on this
application

0. Contact information for RI counsel

#53202177






- Delaware ...

The First State

I, JEFFREY W. BULLCCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CéRRECT
COPY OF THE CERTIFIéﬁTE OF FORMATION OF "PREM.TER ENTERTAINMENT
I¥, LLC", FILED IN THIS OFFICE ON THE NINTH DAY OF AéRIL, A.D.

2015, AT 4:25 O'CLOCK P_.M.

Jeffrey W. Bullock, Secretary of State

5721978 8100 AUTHENTQ{CATION: 22788689

150490670

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 04-09-15



State of Delaware
Secre of State
Division of Corporations
. Delivered 04 57 PM 04/09/2015
FILED 04:25 PM 04/09/2015
. SRV 150490670 - 5721978 FILE

CERTIEICATE OF FORMATION
. OF
PREMIER ENTERTAINMENT I, LLC

This Certificate of Formation of Premier Entertainment 1, LLC {the "Company )
has been duly executed and is being duly filed by the undersigned, as an authonzed
person, to form a limited liability company under the Delaware lelted Liability

Company Act (6 Del. Laws §18-101, et. seq.).

1. The name of the limited liability company is Premier Entertainment i, LLC.

2. The address of the registered office in the State of Delaware of the Company
is Corporation Service Company, 2711 Centerville Road, Sunte 400, Wilmington, New
Castle County, Delaware 19808.

3. The name and address of the registered agent for service of process on the
Company in the State of Delaware is Corporation Service Company, 2711 Centerville
Road, Suite 400, Wilmington, New Castle County, Delaware 19808.

IN WITNESS WHEREQF, the undersigned has duly executed this Certificate of

Fomation as of this 9th day of April, 2015.

v
{?raig Eaton
Authorized Person







Filing Fee: $150.00

£ on
ore ey
=% STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS T EE
Office of the Secretary of State 5= &g
Division of Business Services et
148 W. River Street . :'"g =50
Providence, Rhode island 02004-2615 - e
. =t
LIMITED LIABILITY COMPANY = =

APPLICATION FOR REGISTRATION

Pursuant to the provisions of Section 7-16-49 of the General Laws of Rhode Island, 1956, as amended, the undersigned -
foreign limited lfability company hereby applies for a Certificate of Registration to transact business in the state of Rhode
Island, and for that purpose submits the following statement:

1. The name of the limited iizbility company is:
Premier Enfertainment I, LLG .
D This company has been duly organized in ils state of formation as a low-profit fimited Habllity company. (Check box if applicable)

2. The name, if different, under which it proposes to register and transact business in Rhode Island is:

3. The limited liability company is organized under the laws of Delaware
4, The date of its organization is April 9, 2015
5. The petied of duration of the limited fiability company is (if perpetual, so s'tate) Perpetual
6. The address of the limited liability company’s resident agent in Rhode Island is:
-One Gitizens Plaza, 8th Floor Providence .RI 02803
(Slrest Address, not P.O. Box) {CltyTown) {Zip Codey -
and the name of the resident agent at such addressis Adler Pollock & Sheehan P.C.
(Name of Agent)

7. The secretary of state is appointed the agent of the foreign limited liability company for seivice of process if at any
) time there is no resident agent or if the resident agent cannot be found or served following the exercise of reasonable
diligence.

8. The address of any office required fo be maintained in the state or other jurisdiction under the laws of which the
limited lability company is organized is:

cla Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808

9. The mailing address for the limited liability company is:
100 Twin River Road, Lincoln, RI 02865

Form Na, 450
Revised: 0712



annt

10. Mahagement of the Limited Liabillty Company (check one only): '

A, Thelimited Habiity company is fo be managed D by its members, (lf you have checked this box, go'to item
No. 11~ DO NOT LIST ANY NAMES IN SECTIONB.)

or

B. The limited liahility company is to be managed . by ene (1) or fmore managers. (If the fi imited Habiiity
" company has managers at the time of the filing of these Articles of Organization, state the riarmme and
address of each manager,) )

Manager " Address
John E. Taylor, Jr. 100 Twin River Road, Lincoln, RI 02865
George T. Papanier 400 Twin River Road, Lincoln, R1 02865
Stephan H. Capp 400 Twint River Road, Lincoln, R 0286§

11. This application is accompanied by.ercertificate of good standing-duly authenticated.by the secrstery of state or other
suthorized offfcer of the jurisdiction under whith the foteign limited lability company was organized.
12. The date this Apptrcatfon for Registration is fo becotne effective, if later Han the date of filing,.is:

Effective upon filing. .
(fof prior fo, nor more than 30 days after, the filing of this Application for Registration}

Under penalty of perjury, 1 declare and affirm that | have examined this
Application for Registration, including any accompanying atfachments,
and that all statements contalneéd herein afe tfue and correct.

Date: U ‘ i1 ] 15 . . Graig Eaton, Senior Vice President, General-Counsel and Secrgtary,
Print Exact Neame of Limited Liability Company Making Application:

By,é%‘x/

ca / Signature of Authorized Person




Delaware ... .

The ‘First State

T, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DETAWARE, DQ HEREBY CERTIFY "PREMIFR ENTERTAINMENT II, LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE 50 FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF APRIL, A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

SN S

’ Jeffrey W. Bulinck, Secretary of State.
5721978 8300 AUTHENTCCATION: 2300594

baTH: (04-17-15

150526591

You may verify ithis certificate opline
at corp.delawars.gov/anthvez, shinl



\ . State of Rhode Island and Providence Plantations
| Department of State | Office of the Secretary of State !

" Nellie M. Gorbea, Secretary of State j

Certification Number: 15040048840

The office of the Secretary of State of the State of Rhode Island and Providence Plantations,
HEREBY CERTIFIES, that

Premier Entertainment ll, LLC

a Delaware limited liability company, qualified to do business in Rhode Island on

April 17, 2015 Effective April 17, 2015

IT IS FURTHER CERTIFIED that as of this date said limited liability company is duly organized
and existing under and by virtue of the laws of the State of Rhode Island and is in good
standing according to the records of this office.

SIGNED AND SEALED ON

Monday, April 20, 2015 :

Secretary of Stafe

WMM

Authorized Agent
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Delgware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "PREMIFR ENTERTAINMENT II, LIC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF APRIL, A.D. 2015,

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT* BEEN ASSESSED TQ DATE.

’ Jeffrey W. Bullock, Secretary of State s
AUTHENTLCATION: 2300594

parEg: 04-17-15

5721878 8300

150526591

You may verily this certificate onlins
at cerp.delawars,gov/authvax, shiml






OFFICER’S CERTIFICATE

The undersigned, being the duly elected Senior Vice President, General Counsel, and
Secretary of Premier Entertainment II, LLC, a Delaware limited liability company
(the “Company”), hereby certifies that attached hereto as Exhibit A is a true, correct and
complete copy of the Operating Agreement of the Company (“Operating Agreement”), which
Operating Agreement has not been modified, rescinded, revoked or amended, and is in full force
and effect as of the date hereof.

IN WITNESS WHEREOF, 1 have hereunto set my hanﬁ as Senior Vice President,
General Counsel, and Secretary of the Corporation this 23 day of Hpri ] : , 2015,

PREMIER ENTERTAINMENT II, LLC

&«/74\&_%

Name: Craig L. Eaton

Title: Senior Vice President, General Counsel, and Secretary

#353202181



Exhibit A

Operating Agreement
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OPERATING AGREEMENT
OF
PREMIER ENTERTAINMENT Hi, LLC

OPERATING AGREEMENT OF PREMIER ENTERTAINMENT I, LLC, a
Delaware limited liability company (the “Company”), effective as of April 9, 2015 (the
“Effective Date”), by and among the Company and TWIN RIVER MANAGEMENT
GROUP, INC., a Delaware corporation (the “Member”).

RECITALS

" WHEREAS, the Company was formed pursuant to the LLC Act by the filing of the
certificate of formation with the Secretary of State of the State of Delaware on the
Effective Date; :

WHEREAS, on the Effective Date, the Member has subscribed for 100 Units of
the Company; and

WHEREAS, the Member desires to enter into this Agreement to set forth certain
agreements relating to the governance of the Company and the rights and obligations
relating to the Member's Units (which are referred to as such Member's “Membership
Interest,” “Interest” or “Membership”).

NOW, THEREFORE, the pariies agree as follows:

1. QOrganization.

1.1 Organization. On the Effective Date, the certificate of formation
was filed with the Secretary of State of the State of Delaware, thereby causing the
Company to be formed in accordance with the Limited Liability Company Act of the
State of Delaware (the “LLC Act"). . '

1.2  Conformity with LLC Act. This Agreement is the limited liability
company agreement concerning the Company provided for in the LLC Act. This
Agreement is to be interpreted to conform with the LLC Act, but where inconsistent with
or different than the provisions of the LLC Act, this Agreement shall control except to the
extent prohibited or ineffective under the LLC Act. To the extent any provision of this
Agreement is prohibited or ineffective under the LLC Act, this Agreement shall be
considered amended in order to make this Agreement effective under the LLC Act. In
the event that the LLC Act is subsequently amended or interpreted in such a way as to
make valid any provision of this Agreement that was formerly invalid, then such
provision shall be considered to be valid from the effective date of such interpretation or
amendment. .
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2. Business.

2.1  Nature of Business. The Company may engage in any lawful
business permitted by the LLC Act or the laws of any jurisdiction in which the Company
may do business. '

2.2 Place of Business/Registered Agent. The principal office of the:
Company shall be located at such address as may be designated by the Board of
Managers of the Company (the “Board”). The name and address of the initial registered
agent for the service of process in the State of Delaware are as provided in the
certificate of formation. The Board may, from time to time, change the address of the
principal office or, through appropriate filings with the Secretary of State of the State of
Delaware, the identity and/or address of the registered agent.

3. Members.

3.1  Meetings and Voting.

3.141 AnnUaI and Special Meetings. Regular meetings of the
Members shall be held at least annually and special meetings may be held at any time
as may be necessary or appropriate at the request of any Member.

3.1.2 Notice/Waiver. Meetings of the Members shall be held on at
least two days' written notice given by Member. Any notice shall set forth the time and
place of the meeting and shall state the name of the party(ies) authorizing the calling of
the meeting. The notice need not state the purpose of the meeting. Notice may be
waived, in writing, before, at or after any meeting. Attendance at any meeting without
protesting the lack of notice thereof, prior to the end of such meeting, shall be deemed a
waiver of notice. Notice may be given by any reasonable means, and emailing to a
Member's email address on file at the Company’s principal office shall be deemed
reasonable.

3.1.3 Voting. Any action to be taken by the Members shall require
the approval of Members holding a majority of the Units then outstanding. :

3.1.4 Written Consent. Any action otherwise requiring a vote of
Members may, instead, be approved by written consent without a meeting, or at a
meeting, but without a vote, if such written consent shall be signed by Members holding
a majority of the Units then outstanding. Any such written consent shall be delivered to
the principal office of the Company. Prompt notice of the taking of an action by less
than unanimous written consent shall be given to those Members who have not
consented in writing but who would have been entitled to vote thereon had such action
been taken at a meeting.

3.2 Interested Transactions. No contract or other transaction with the
Company shall be either void or voidable solely because a Member has a direct or
indirect interest in the transaction.
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3.3 Limitation of Liability. No current or former Member (as well as any
partner, officer, director, shareholder, employee, agent, trustee or other representative
of such Member} shall have any personal liability to the Company or the other Members
for damages for any breach of duty by such person in such capacity except to the extent -
that this elimination of liability is prohibited pursuant to the LLC Act.

3.4 Indemnification of Members. The Company shall indemnify and
hold harmless, and advance expenses to, any Member or former Member, or any
testator or intestate of any such Member, as well as any pariner, officer, director,
shareholder, employee, agent, trustee or other representative of any such Member,
from and against any and all claims and demands arising out of or relating to the
Company and/or such Person’s status or service as a Member, provided, however, that
no indemnification may be made to or on behalf of any Member if a judgment or other
final adjudication adverse to such Member establishes (a} that his, her or its acts were
committed in bad faith or were the result of active and deliberate dishonesty and were
material to the cause of action so adjudicated or (b) that he, she or it personally gained
" in fact a financial profit or other advantage to which he, she or it was not legally entitled.
To the extent required by law, any expenses advanced to a Member pursuant to the
prior sentence shall be repaid to the Company in the event a final adjudication
establishes that such Member was not entitled to indemnification pursuant to either
clause (a) or (b} of the prior sentence. The Company may, in the discretion of the
Board, maintain liability insurance for its Members and officers. No change to this
Section 3.4 may be given retroactive effect to take away any raght to indemnification
with respect to actions taken prior to such changs.

4, Board of Managers.

41  Authority of Board of Managers. The management of the Company
shall be vested in a Board consisting of three or more members. A member of the
Board need not be a Member. Except as reserved to the Members pursuant to the LLC
Act or this Agreement, all decisions concerning the operation of the Company shall be
made by the Board.

4.2 Election. The initial members of the Board shall be George
Papanier, John E. Taylor, Jr. and Stephen H. Capp.

4.3  Approval of Actions. The Board may delegate general managerial
functions and issues regarding day-to-day operations to.individual officers of the
Company or other designees (which officers or designees may be given such title(s) as
the Board may determine). Any delegation by the Board shall conclusively be valid.
Any action to be taken by the Board shall require the approval of a majority in the total
number of its members, given at a formal (called in the same manner as a meeting of
Members pursuant to Section 3.1.2) or informal meeting and memorialized in written
minutes of the meeting or by written consent in lieu of a meeting. Once an action has
been approved by the Board, any officer of the Company may execute agreements or
otherwise bind the Company on his, her or its signature alene and may do all things
necessary or convenient to carry out the action so approved. The Board shall have the
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right to approve and perform all actions necessary, convenient or incidental to the
accomplishment of the purposes and authorized acts of the Company, including:

a. to do any and all things and perform any and all acts necessary or
incidental to the Company’s business;

b. to enter into, and take any action under, any contract, agreement or
other instrument as the Board shall determine to be necessary or
desirable to further the objects and purposes of the Company, including
consent agreements, collateral assignment agreements and contracts
under which the Company incurs indebtedness, grants liens on any or all
of its assets or guarantees any obligations;

c. to borrow money or guarantee any obligation, which borrowing or
guarantee shall be on such terms as the Board shall determine;

d.  to pledge, encumber, morigage, grant liens or otherwise grant
security over any or all of the Company’s assets, both real and personal;

e. to make dividends, distributions and other bayments;
f. appoint officers of the Company; and -

0. to act for and on behalf of the Company in all matters incidental to
the foregoing.

4.4 Banking. The Company shall maintain such bank and other

financial accounts as the Board may determine. The Board and/or such persons as the
Board shall appoint, signing individually or in such combinations as the Board may
designate, shall be authorized to sign checks on behalf of the Company.

45 Standard of Care. Unless a Board member has knowledge or

information concerning the matter in question that makes reliance unwarranted, a Board
member is entitled to rely on information, opinions, reporis or statements, including
financial statements and other financial data, if prepared or presented by:

NYI-524650662v2

e One or more Board members, agents or employees of the
Company.

o Legal counsel, public accountants or other persons as to matters
the member of the Board believes, in good faith, are within the
person’s professional or expert competence.

« A committee of the Board of which the member is not a member if
the materials presented are within such committee’s designated
authority and the member believes, in good faith, that the
committee merits confidence.

L



46 Comgensation. Each member of the Board shall receive such
compensation for his, her or its services to the Company as the Board may reasonably
determine. )

4,7 Limitation of Liability, No current or former member of the Board
shall have any personal liability to the Company or the Member for damages for any
breach of duty by a member of the Board in such capacity except to the extent that this
elimination of liability is prohibited pursuant o the LLC Act. ,

4.8 Indemnification of Board Members. The Company shall indemnify
and hold harmless, and advance expenses 1o, any Board member or former Board
member, or any testator or intestate of such Board member or former Board member,
from and against any and all ¢claims and demands arising out of or relating to the
Company and/or such Board members status and service as a Board member,
provided, however, that no indemnification may be made to or on behalf of any Board
member if a judgment or other final adjudication adverse o such person establishes (a)
that his, her or its acts were committed in bad faith or were the result of active and
deliberate dishonesty and were material to the cause of action so adjudicated or (b) that
he, she or it personally gained in fact a financial profit or other advantage to which he,
she or it was not legally entitled. To the extent required by law, any expenses advanced
to a Board member pursuant to the prior sentence shall be repaid to the Company in the
event a final adjudication establishes that such Board member was not entitled to
indemnification pursuant to either clause (a} or (b) of the prior sentence. The Company
may, in the discretion of the Board, maintain liability insurance for its Members, Board
members and officers. No change to this Section 4.8 may be given retroactive effect to
take away any right to indemnification with respect to actions taken prior to such
change.

5. Contributions and Capital Accounts.

5.1 Initial Contributions. The Member has made a contribution to the
Company in the form of cash as set forth on Schedule 1. Other Members shall make
such contribution of cash, other property or services upon their admission as may be
approved by the Board. Any document establishing the admission of a Member shall
set forth the Units to be registered to such Member and such Member's agreement to
be bound by this Agreement asa Member.

5.2 No Additional Contributions. The Members are not intended to
have personal liability for the obligations of the Company (whether arising in tort,
contract or otherwise) above their actual capital commitments established in
accordance with Section 5.1 and no contributions, other than the initial contributions,
shall be required.

5.3 Allocations. All items of income, gain, loss, and deduction will be
allocated to the Member. The Company will keep a record of the Member's
contributions to the Company, the Company’s income, gains, losses, and deductions,
and its distributions to the Member.
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6. Units.

6.1 Designation of Units. Ownership in the Company shall be
designated by “Units,” and a fixed number of Units shall be registered in the name of
each Member upon his, her or its admission. Until otherwise fixed by the Board, the
Company shall not issue more than 1,000 Units in total.

6.2 Certificates. Units shall be represented by cettificates in such form
as the Board may designate from time fo time. For the purposes of Article 8 in any
Uniform Commercial Code, each Unit as evidenced by a certificate shall be deemed to
be a security, as such term is defined in any Uniform Commercial Code.

6.3 Units. The Units registered in the name of the Member are as
shown on Schedule 1.

7. Distributions.

The Company shall make distributions to the Member of 1ts cash or non-
cash assets as the Board determines from time to time.

8. Records of the Company.

- The Company shall maintain a record book at such place, within or without
the State of Delaware, as the Board shall determine which shall contain copies of all
minutes of meetings or written consents of the Board, as well as evidence of the proper
calling of any meeting of the Board or evidence of the waiver of such notice (attendance
at a meeting without protesting the lack of notice being deemed a waiver of notice), and
a list of all Members and the Units registered to each Member.

9. Taxes.

9.1 Elections. For purposes of U.S. federal income taxation (and, to
the extent applicable, state income taxation), the Company shall be disregarded as an
entity separate from its owner pursuant to Treasury Regulation § 301.7701-2(c)(1). No
election shall be made that would prevent the Company from being disregarded as an
entity separate from its owner.

9.'2 Tax Returns. The Company shall prepare and file all federal, state
and local tax returns required to be filed by the Company.

10. Admission of New Membets.

New Members may only be admitted upon the approval of the Board,
which approval may be given or withheld in the discretion of the Board. The Board may,
in its discretion, grant its approval conditioned upon a particular agreement or
undertaking of the proposed new Member or any other condition, including, without
limitation, that such person shall have received all required licenses from the State of
Rhode Island or any other applicable governmental authority.
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11.  Dissolution and Winding Up.

11.1 Dissolution Events. The Company shall be dissolved and, except
as otherwise provided in this Article 11, its affairs shall be wound up upon the first to
occur of the following events:

\

11.1.1 Consent. Upon the unanimous vote of the Board given in
writing or by vote at a meeting.

11.1.2 Judicial Dissolution. The entry of a decree of judicial

dissolution.

11.2 Winding Up. Upon the winding up of the Company, the assets of
the Company shall be distributed as provided in Section 804 of the LLC Act.

11.3 Certificate of Cancellation. Upon the completion of winding up of
the Company pursuant to Section 11.2, a certificate of cancellation shall be filed with the
Secretary of State of the State of Delaware.

12. Miscellaneous.

12.1 Notices. Any notice given pursuant to this Agreement shall be in
writing and shall be delivered by -hand or email, or by Federal Express, UPS or other
similar courier, addressed to the party to whom intended at the address set forth on
Schedule 1, or such other address as such party may designate by appropriate notice to
all other parties, and such notice shall be deemed given when personally delivered,
mailed, sent or deposited with a courier, as the case may be. Notwithstanding anything
in the preceding sentence fo the contrary, notices of meetings of the Board may be
given as provided in Sections 3.1.2 and 4.3. Each party recognizes that it is his, her or
its individual responsibility to provide the other parties with current address information,
and that he, she or it may be treated as having received and having knowledge of any
notice propetly given pursuant to this Agreement, whether or not actually received.

12.2 Entire Agreement.  This Agreement represents the entire
agreement between the parties regarding the subject matter hereof and, except as set
forth in this Agreement, supersedes in all respects any and all prior oral or wiitten
agreements or understandings between them pertaining to the subject matter of this
Agreement. There are no representations or warranties among the parties with respect
to the subject matter of this Agreement, except as set forth in this Agreement. This
Agreement cannot be modified or terminated except by a written instrument signed by
all of the parties, nor may any of its provisions be waived, except by a written instrument
signed by the party(ies) against which enforcement of such waiver is sought.

12.3 Successors; Binding Effect. This Agreement shall be binding upon
and inure to the benefit of the respective parties, their successors, assigns, heirs,
legatees, executors, administrators and legal representatives (“Successors”) and any
Successor shall be deemed a party to this Agreement upon such Successor’s receipt of
any interest in this Agreement, provided that no person shall have the right to become a
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substitute Member or an assignee of an Interest except as expressly provided for in this
Agreement.

12.4 Governing Law. This Agreement shall be governed by and
construed and enforced in accordance with the LLC Act, to the extent applicable, and, in
all other instances, the internal substantive laws of the State of Delaware.

12,5 Captions. Headings contained in this Agreement have been
asserted for reference purposes only and shall not be consndered part of this Agreement .
in construing this Agreement.

[remainder of page infentionally left blank; signature page follows]
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SCHEDULE 1

MEMBERS
Name and Address Contribution Units
TWIN RIVER MANAGEMENT $100 100
GROUP, INC.
100 Twin River Road
' Lincoln, Rhode Isltand 02865.
TOTAL $100 100
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ASSET PURCHASE AGREEMENT
by and between
NEWPORT GRAND, LLC., as Seller
AND
- NEWPORT ENTERTAINMENT AND LEISURE, LLC, as Buyer

dated as of December 31, 2013 .




ASSET PURCHASE AGREEMENT

. THIS ASSET PURCHASE AGREEMENT (this “Agreement”} is made and entered into as of December
31, 2013 (“Effective Date”) by and among NEWPORT GRAND, L.L.C,, a Rhode Island limited liability company
{(“Seller™) and NEWPORT ENTERTAINMENT AND LEISURE, LEC, a Rhode Island limited liability
company, or its nominee or designee or assignee (“Buyer™). Capitalized terms used heérein and not otherwise
defined shall have the meanings set forth in Section 11.1 hereof. -

WHEREAS, Seller owns and operates the business commonly known as Newport Grand; and

WHEREAS, Seller desires to sell, transfer and assign to Buyer, and Buyer desires to purchase, acquire and
accept from Seler, Seller’s interest in the Purchased Assets and Buyer further desires to assume the Assumed
Liabilities, all on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, the parties hereto, in consideration of the premises and of the mutual representations,
warranties and covenants contained herein and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, agree as follows:

I PURCHASE AND SALE OF ASSETS

1.1 Purchase and Sale of Assets: Buyer’s Dug Diligehce

Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall sell,
convey, assign and transfer to Buyer, and Buyer shall purchase, acquire and accept from Seller, all of Seller’s right,
- title and interest in, to and under the Purchased Assets, free and clear of any liens or other encumbrances, other than
the Assumed Liabilities. “Purchased Assets” shall mean the following rights and assets as of the Closing:

1.1.1 the Real Property and Improvements;

1.1.2 the Assumed Contracts;

1.1.3 thé Acquived Personal Property;

1.14 the Transferred Intellectual Property;

1.1.5 the Books and Records;

1.1.6 the Assumed Software;

1.1.7 any Seller Permits (and pending applications therefor) held by Seller as of the Closing Date

ineluding, but not limited to, to those used in the operation of the Seller’s business (including, but not
limited to, the operation of Newport Grand);

1.1.8 the Transferred Employee Records;
1.12 all rights, claims, causes of actions and credifs (including all indemnities, warranties and
similar rights} in favor of Seller after the Closing to the extent arising out of or resulting from (i} any

Purchased Asset or (ii) any Assumed Liability;

1.1.10 - all gaming related equipment owned by Seller (whether on the gaming floor or in storage or
otherwise located at the Real Property or off-site);

1Ll any rights, if any, of Seller to collect proceeds of insurance claims for periods from and
after the Closing Date;




1.2

1.1.12 all accounts receivable and Prepaids for services to be performed or goods to be provided,
after the Closing Date; :

1.1.13 all Consumabies;

1.1.14 all right, title, interest and Gwnergﬁip in any domain names maintained by Seller including,
but not limited to, the domain names used in connection with Newport Grand and the names “Newport
Grand,” Newport Grand Slots” and any other names used by Seller, as further discussed in Section 1.7 in
thiS Agreement; and- -~ . s N - . . S e e e e e s s
1.1.15 all other assets of Sellet that are not Excluded Assets,

Excludéed Asséis

Notwithstanding anything to the contrary contained in this Agreement, fiom and affer the Closing, Seller

shall retain all of its right, title and interest in, to and under the Excluded Assets. “Excluded Assets™ shall be limited
fo and shall mean each of the following assets to the extent described below:

1.3

1.2.1 except for any cash related to Section 1.1.12, all cash (éxcluding cash in 'the video lottery
terminal (“VLT”} machines at Newport Grand that belongs to RILOT together with any other cash that
Seller is required to remit to RILOT) as further detailed in Schedule 1.2.1 {collectively, the “House Funds™,
as further discussed in Section 1.5.3) and cash held by Seller in anv bank accounts, including the make-well
account with Bank of America QNSNS o further detailed in Schedule 1.2.1
subject to appropriate Purchase Price adjustments retatea fo the above to the extent agreed to by the parties.

1.2.2 all Accoumts Receivables {other than the RILOT Receivables which are set forth in 1.2.3
below), except to the extent that such Accounts Receivables are for services to be performed or goods to be’
provided after the Closing Date (“Post-Closing Accounts Receivables™), in which case said amounts shall
be included in Purchased Assets pursuant to Seéction 1.1.12 or appropriate reduction to thé Purchase Price
to the extent that any such Post-Closing Accounts Receivables are not assigned to Buyer;

1.2.3 all receivables dus to the Seller from RILOT (“RILOT Recelvables™) for VLT commissions
earned by Seller through the close of business on the day before the Closing Date; and

1.2.4 all simuleasting/pari-mutuel revenues due fo the Seller for any wagers made by Seller’s
customers through the close of business on the day before the Closing Date provided that appropriate
reduction shall be made to the Purchase Price for any winning wagers that were madé prior to the Closing
Date that have not been claimed as of the Closing Date, as further set forth herein.

Excluded Liabilities

(Other than the Assumed Lighilities, Buyer is not, and shall not be deemed to be, assuming or taking the

Purchased Assets subject to any obligations or Habilities or liens or encumbrances of Seller, of any kind or nature
whatsogver, whether known or unknown, fixed or contingeni, including, but not limited to, the following
(collectively, the “Excluded Liabilities™):

1.3.1 all liabilities that aré not Assunied Liabilities;

1;3 2 any Liability in respect of any Excluded Asset;

133 any Pre-Closing Tax Liabi]itieé;

1.34 any Pre-Closing Worker Compensation Liabilities;

135 any labilities regarding progressive slot machines or any similar progressive amounts; and




1.3.6  any other liabifities (including, but not limited to, any undiscloséd fabilities) of Seller whether or
not arising out of or resulting from the Real Property or the operation and support of any business locatéd at
the Real Property including, but not limited to, Newport Grand.

14 Assumed Liabilities

At Closing, Seller shall pay in full and terminate any and all outstanding indebtedness and liabilities of the
Seller regarding Newport Grand, the Real Property, Seller or otherwise affecting the transaction contemplated by
this Agreement, except with respect to the Assumed Liabilities as set forth below in this Section 1.4.- In that regard,
the parties hereto agree that on the Closing Date, the Escrow Agent shall pay out of the Purchase Price fo be
deposited in escrow with the Escrow Agent pursuant to Section 2.1 all such outstanding indebtedness and Habilities
shown on the' Closing Balance Sheet or otherwise of Newport Grand, the Real Property, Seller including any
amounts owed to any lender) or otherwise affecting the transaction contemplated by this Agreement, exceépt as sét
forth below in this Section 1.4, in accordance with the terms of this Agresment, '

Upon the terms and subject to the conditions set forth in this Agreement, Buyer agrees that as of, and at all
times after, the Closing, Buyer shall assume, and satisfy, perform, pay and dischargé as and when due and payable,
and otherwise be solely responsibie for, each of the following Liabilities {the “Assumed Ligbilities™):

14.1 all Liabilities arising under or in respect of the Assumed Confracts to the extenf not fully
performed (and not required by their respective terms to have been so performed) prior to the Closing Bate;
provided, however, that to the extent such Liabilities under the Assumed Contracts relate to the delivery of
goods or the performance of serviges prior to the Closing Date, Seller shall bé résponsible for making the
payments and otherwise satisfying the responsibilities and obligations in respect thereof under such
Assumed Contracts and, to the extent such obligations have not been satisfied, Seller shall provide Buyer
with any necessary reductions to the Purchase Price at Closing; and

14.2  duties and responsibilities of “management” under the UAW Collectivé Bargaining Agreement
with UAW Local 7770. At Closing, an assignment and assumption agreement shall be executed by and
between the Seller, Buyer and UAW Local 7770 (*UAW Assigniment Agreement”). A copy of the UAW
Coilective Bargaining Agreement and proposed UAW Assignment Agreement is attached hersfo in
Schedule 14.2  Seller will indemnify Buyer for any pre-closing liabilities or othér pre-closing amounts
under the UAW Collective Bargaining Agreement including, but not limited to, any amounts that may have
acerued prior fo the Closing Date or were otherwise the responsibility of Selfer for whatever resson which
were not credited to Buyer at Closing, the terms of this indemnity shall survive the Closing or earlier
termination of this Agreement without limitation as to Hability.

14.3  those employee liabilities (“Assumed Employee Liabilities™) specifically set forth in Schedule
14.3 and as firther set forth in Section 6.5, subject to a corresponding reduction in the Purchase Price
related to any such items. ’

144  all liabilities for any Player Reward Points owed by Seller under Section 6.12.2 as of the clgse of
business on the day prior to the Closing Date subject to a corresponding reduction in the Purchase Price as
further set forth herein; and

1.4.5  all lisbilities for any winning simulcast/pari-mutuel tickets that have not been cashed by Seller’s
customers as of the close of busiriess on the day prior to the Closing subject to a corresponding reduction in
the Purchase Price as further set forth herein, A schedule of outstanding and uncashed winning
simuleast/pari-mutuel tickets as of the Effective Date is set forth in Schedule 1.4.5. The said schedule
shall be updated by Seller within ten (10) days before the Closing Date.

The liabilities to be assumed by Buyer under Sections, 1.4.3, 144 and 1.4.5 shall be deducted from the

Purchase Pricé to be paid by Buyer at the Closing as provided in Section 2.1, provided that certain adjustments may
also have to be made regarding Section 1.4.1, 1.4.2 and 1.4.3 to the extent that Buyer, in its sole and absolute
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discretion, agréés to assume at Closing any liabilities and obligations that accrued prior to the Closing Date or were
otherwise the responsibility of Seller for whatever reason. Except for the Assumed Liabilities set forth above and
except as otherwise mutually agreed by the Buyer and Seller in writing, Buyer shall not assume, and shall be
indemmified by Seller for, a1l Liabilities, including, but not limited to, all Liabilities whether or not accrued and
whether known or unknown, arising from the Real Property, the operation of Newport Grand or any other business
activity of the Seller or otherwiss owed by the Seller prior to the Closing, The terms of this indemnity shall survive
the Closing or earlier termination of this Agréement,

L3 -

1.6

Retention of Documents and Removal of Excluded Assets -

1.5.1 Notwithstanding anything to the conirary, Seller and its Affiliates may retain and use, at their own
expense, archival copies of all of the Assumed Contracts and other documents transferred hereunder, in
each case, which (i) Seller in good faith determines it is reasonably likely to need access to in connection
with any claim or the defense (or any counterclaim, cross-claim or similar claim in connection therswith) of
any claim, suit, action, proceeding or investigation by or against Seller or any of its Affiliates, or (if) Seller
in good faith determines it is reasonably likely to need access to in connection with any filing or report to,
or investigation by, any Governmentzal Entity, or the filing of any final income refurns or tax reports by
Seller.

1.5.2  Any items located at the Real Property (other than House Funds, which are to be handled as
provided in Section 1.5.3) that constitute Bxcluded Assets shall be removed by Seller, or its
Representatives within 30 days following the Closing Date. If Seller does not remove any of the Excluded
Assets within 30 days following the Closing Date, all such remaining Excluded Assets shall be déemed to
be abandoned and Buyer, upon 15 days written notice to Seller, may either retain any such remaining
Excluded Asseis or dispose of any such remaining Excluded Assets, at the sole cost of Seller, in a
reasonable manner.

1.53 Buyer understands that Seller keeps approximately
«=JRRNENE. in House Funds in its money room, self-redemption machines and in the teller’s windows to
redeem winmng VLT tickets and simulcast/pari-mutuel bets. Since the removal of the House Funds might
disrupt the operation of the Newport Grand business, the parties agree that as of the close of business on the

* day before the Closing Date, the parties shall jointly make a physical count of all House Funds that are on

hand in the monsy room, self-redemption machines, the teller’s windows and in the VLT machines, Onthe
Closing Date, Seller shall pay by wire transfer to RILOT any balance owed to RILOT for thé cash rémoved
from the VLT machines. After Seller has paid RILOT any balance owed to RILOT, all remaining cash in
the business shall be considered to be House Funds. At the Closing, Buyer shall give Seller a credit on the
Settlement Statement for the House Funds that are determined to be on hand by the parties. Upon the
Closing of the transaction and the paymeént by Buyer of all amounts dug to Seller as shown on the
Settlement Statement for the transaction, the ownership of the House Funds shall pass from Seller to Buyer.

Assignabitity and Consents

1.6.1  Nothing in this Agreement nor the consummation of the transactions contemplated hereby shall be
construed as an attempt or agreement to assign any Purchased Asset, including any Contract, Seller Permit,
certificate, approval, authorization or other right, which by its terms or by Law is non-assignable without
the consent of a third Person (including any Governmentsl Entity) or is cancelable by a third Person in the
event of an assignment {a “Non-Assignable Asset™) unless and until consent from such third Person shall
have been obtained. With respect to Assumed Contracts, Seller shall use its commiercially reasonable
efforts to cooperate with Buyer prior to the Closing Date in endeavoring to obtain such consents in order
that such Assumed Contracts can be assumed by Buyer as of the Closing Date.  Seller firther agrees that it
will cooperate with Buyer following the Closing to obtain any consents necessary for the assignment of any
Assumed Coniracts that were not assigned as of the Closing Date but which Buyer has agreed to assume
pursuant {o the terms hersunder.

To the extent permittéd by applicable Law and the terms of the Non-Assignable Assets, in the
event that consents to the assignment thereof cannot be obtained prior to the Closing Date (thereby not
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1.7

‘

transferring thé Assumed Confracts as of the Closing Date) and Buyer has not terminated this Agreement
pursuant fo the terms hereof and elects to close the fransaction contemplated in this Agreement without the
assignment of such Non-Assignable Assets at Closing, such Non-Assignable Assets shall be held, as of and
from the Clesing Date, by Seller {or the applicable Affiliate of Seller) in trust for Buyer and the covenants
and oblipations thereunder shall be performed by Buyer at its expense and in Seller’s name and all benefits
and obligations existing thereunder shall be for Buyer’s account (and Seller shall promptly pay over to
Buyer all money received by it undér such Non-Assignablé Assets in respect of periods after the Closing
Date). Asof and from the Closing Date, Seller authorizes Buyer, to the extent permitted by applicable Law
and the terms of the Non-Assignable Assets, at Buyer’s expense; to perform all the obligations and receive
all the benefits of Seller under the Non-Ass1gnable Assets, Seller agrees to indemnify and hold Buyer and
its Affiliates, agents, sitccessors and assigns harmless from and against any and all Liabilities and Damages
based upon, arising out of or relating to Seller’s unauthorized performance of, or failure to perform, its
obligations under the Non-Assignable Assets, The terms of this indemmity shall survive the Closing or
earlier termination of this Agreement.

1.6.2  Seller represents and warrants to Buyer that Schedule 1.6:2 sets forth all Operating Agreements,
Seller Permits, and all other licenses and pérmits including, but not limited to, any gaming and liguor
licenses, held by Seller and necessary for Seller to operate and support the Real Property and Newport
Grand and operation of a gambling related facility and any other operations or activities related to the
transaction contemplated herein. Seller represents and warrants that all Operating Agreements, Seller
Permits, and other licenses, permits including, but not limited to, any gaming and liquor licenses and other
agreements and approvals necessary and required to operate and support the Real Property, Newport Grand
and operation of a gambling related facility and any other operations or activities related to the fransaction
contemplated herein shall be transferred at Closing by Seller to Buyer in connection with the trausaction
contemplated herein and further that such agreements and approvals are currently in good standing and in

effect and that Seller shall keep the same valid and in-good standing through the Closing Date. Seller shall:

transfer at Closing to Buyer all Operating Agreemeénts, Seller Permits, and any other licenses, permits
including, but not limited to, any gaming and liquor licenses and other agreements and approvals necessary
and reguired fo operate and support the Real Property, Newport Grand and operation of a gambling related
facility and any other operations or activities related to the transaction contemplated herein {after Buyer has
obtained all réquired licenses, approvals or consents of any Governmental Entity) and will otherwise assist
Buyer in the transfer of said Operating Agreements, Seller Permits, and any other licenses and permits
including, but not limited to, any gaming and liguor licenses pursuant to this Section.

“Néwno& (}rax_;df‘ Name

At Closing, Seller shall transfer and assign to Buyer, all right, title; interest and ownership in any domain

names maintained by Seller including, but not limited to, the domain name “www.newportgrand.com” and any other
domain names maintained in comnection with the Real Property and business operated thereon and the names
“Newport Grand” and “Newport Grand Slots” and any other names used by Seller in connection with the Real
Property and business opérated thereon and Seller will at Clesing file all necessary filings, amendments and related
documents necessary io permit Buyer to own, maintain and use said names. [n connection thierewith and pmmptiy
after Closing, Seller will file all necessary documents to change Seller’s name from “Newport Grand, LL.C” to a
substantially different name that no longer implies Seller’s ownership of affiliation with the Real Property and
business operated thereon, as further discussed in this Agreement.

1.8

Buver’s Diie Diligence

1.8.1  Prior to the execution of this Agreement, Buyer had the right to conduct any and all inspections,
due diligence and related investigations deemed reasonably necessary by Buyer regarding the transaction
confemplated herein and Buyer agrees to accept the Purchased Assets AS IS, in the condition in which said
asséts were as of thé Effective Date, normal wear and tear excepted.

1.8.2 Following execution of the Agreement, Buyer, for informational purposes only, shall have the

continued right to physically inspect Newport Grand and the Real Property and to conduct additional
reviews and investigation with respect to Newport Grand, the Real Property, the Purchased Assets, the
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Assumed Liabilities and the fransaction contemplated herein (“Informational Inspections™). Following
execution of the Agreement, Buyer and its agents, employees, consultants, inspectors, appraisers, engineers
and contractors {collectively “Buyer’s Representatives™) shall have the continued right, from time fo time,
subject to the approval by Seller’s regulators, to the exient such reégulatory approval is required by
applicable law or regulation, to enter upon and pass through Newport Grand and the Real Property during
normal business hours or such other times as may be mutually agreed upon by Seller and Buyer, each
acting in good faith, to examine and inspéct the same, Following execution of the Agreement, Seller shall
also continue to provide Buyér with access fo all books and records relating to Newport Grand, the Real

~Property; the Seiler; the Purchased Assets; the Assumed Liabilities and all operations and management
related thereto, including but not limited to all financial records, reports and statements,

1.8.3  In conducting Buyer’s Informational Inspections and its review of the due diligence materials
following execution of theé Agreement, Buyer and Buyer’s Representatives, without limitation, shall also
have the right to confact and maintain discussions with Newport Grand Employees and any othier
employees of Seller {as defined herein) and any respective union or bargaining representatives related
thereto (regarding any union related employees), at which meetings Buyer may provide such employses of
Sellér including, but not limited to, Newport Grand Employees and bargaining representatives with
preliminary information relating to the transactions contemplated by this Agreement provided that Seller
shall have the right to have a representative present at any such discussions and provided further that Buyer
shall not attempt during said discussions to renegotiate or modify the existing UAW Collective Bargaining
Agreement with said union representatives. In conducting the foregoing inspection, Buyer and Buyer's
Representatives shall at all times comply with, and shall be subject to, all other terms, covenants and
conditions of this Agreemént. Buyer shall schedule and coordinate all inspections, including, withouf
limitation, any environmeéntal inspection, with-Seller and shall give Seller reasonable notice thereof. Seller
shall bé éntitled to have a representative present at all times during each such inspection. All inspection
fees, appraisal fees, engineering fees and other costs and expenses of any kind incurred by Buyer or
Buyer’s Representatives relating to such inspection of the Newport Grand, Real Properiy and/or any other
materials related hereunder and its other due diligence shall be at the sole expense of Buyer.

1.84  [Reserved]

1.9 Prior to Closing, Buyer and Buyer’s Representatives, without limitation, shall have the right to immediately
begin and maintain discussions and contact with RILOT, Gaming Authorities and any other Governmental Entities
with respect to the Newport Grand transaction proposed herein including, but riot limifed to, future licensing issues
and Gaming Approvals. Buyer shall consult with and involve Seller with respect to all such discussions with
RILOT and other Governmental Entities regarding general licensing and related issues provided that Seller shall
have no right to access or request disclosure of any personal or confidential information (including, but not limited
to, financial information) disclosed by the Buyer (or any of Buyer’s Members) to RILOT, Gaming Authorities and
any other Governmental Entities with respect to the Newport Grand fransaction, .

1.16  Prior to Closing, and subject to Seller’s approval (said approval not to be unreasonably withheld or
“delayed), Buyer and Buyer’s Representatives, without limitation, shall have the right to contact and mainfain
discussions with mémbers of the Rhode Island legislature and any state, local or similar governmental bedy and
administrative boards or similar éntities regarding Newport Grand and any proposed legislation related to the
operation of Newport Grand related business including, but not limited to, expanded gaming operations at Newport
Grand including table games. TFurther, Buyer and Buyer’s Representatives, subject to Séller’s approval (said
approval not to be unreasonably withheld or delayed),, shall also have the right, at Buyer's sole cost and expenss, to
introduce prior to Closing, any and 2ll legislation deemed necessary by Buyer including, but not limited to,
legislation related to expanded gaming operations at Newport Grand including table games. Seller shall cooperate
with Buyer’s efforis to Introduce legislation and any other efforts to obtain expanded gaming operations at Newport
Grand. i

1.11  Following the Closing and subject to applicable Law, upon Buyer’s reasonable request, Seller shall provide
Buyer with copies of documents of Seller which Buyer in good faith determines it is reasonably likely to need access

to in connection with any claim or the defense (or any counterclaim, cross-claim or similar claim in connection
therewith) of any claim, suit, action, proceeding or investigation by or against Buyer or any of its Affiliates, in each
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case, to the extent related to the Purchased Assets or Assumed Liabilities or any other aspect of the transaction
conteimpjated herein,

2. PURCHASE PRICE AND DEPQOSIT
2.1 Purchase Price

Upon the terms, and subject o the satisfaction of the conditions of this Agreemert, at the Closing, Buyer
shall deliver or cause to be delivered by electronic transfer of immediately available fiunds to the Escrow Agent an
. amount in cash to be determined as follows (collectively, the “Purchase Price™):

(A - ' E——— . :
-_— base purchase price of the assets to be purchased by Buyer pursuant to the terms of this
Agreement, less the . gl Deposit paid by Buyer under Section 2.2),

{B) PLUS, the amount of the House Funds under Section 1.5.3 that are on hand as of the close of business
on the day béfore the Closing Date (after the Seller has paid RILOT any balance owed RILOT, as further discussed
in Section 1.5.3},

(C) [Reserved]

(D) MINUS, all Assumed Employee Ligbilities (plus any other employee related liabilities assumed by
Buyer at Closing) pursuant to Section 6.5 as of the close of business on the day before the Closing Date that are to
be assumed by Buyer under Section 1.4.3 or are subject to Post-Closing Adjustment under Seetion 3.4,

{E) MINUS, the value of all Player Reward Points owed by the Seller under Section 6.12.2 as of the close .
of business on the day before the Closing Date that are to be assumed by Buyer under Section 144,

(F) MINUS, all liabilities for any winning simulcast/pari-mutuel tickets under Section 6.12.3 that have not
been cashed by Seller’s customers as of the close of business on the day prior to the Closing which are to be
assumed by Buyer under Section 1.4.5,

{G) PLUS OR MINUS, any adjustments for the proration of real estate taxes on the Real Property as of the .
Closing Date together with any other real estate related charges or expenses that have been pre-paid by Seller as of
the Close of business on the day prior to the Closing (to the extent that such amounts pre—palci by Seller represent
payment of expenses and amounts that accrue post-Closing Date},

{H) MINUS, any proceeds received by Seller from the sale of any asseis of the business between the
Effective Date of this Agreement and the Closing Date pursuant to Section 6.1.1 which have not been reinvested by
Seller in other assets to be conveyed to the Buyer af the Closing as further discussed in Section 6.1.1,

{I) PLUS or MINUS, any deficiency in the Consumables on hand as of the Closing Date as compared to the
Consumables that were on hand as of the Effective Date of this Agreement,

(1) MINUS, any adjustment for any progressive liabilities for any amounts that are not the responsibility of
RILOT and became an obligation of Buyer following the Closing Date,

{X) MINUS, any adjustment for Ligbilities assumed by Buyer pursuant to Section 3.2.11, and
(1) PLUS OR MINUS, any other adjustments otherwise agreed to by the parties hereto.

2.2 Deposit

. Prior o the exects i in and dehverv of tino Asreement by Buyer, Buyer deposited an amount in cash equal
to e = e . el (such amount, including the interest accrued thereon,
the * egosn”) with The Law Ofﬁces Gf Ronaid C, Markoff, 144 Medway St, Providence, R 02906 (the “Escrow
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Agent™) pursuant to an éscrow agreement in the form annéxed hereto as Exhibit A and exécuted and delivered by
Seller, Biiyer and the Escrow Agent as of the date héreof (the “Escrow Agreement”). The parties agree that Buyer,

in its reasonable discretion, had the right to select the Escrow Agent and that Buyer shall maintain the right, in its -

reasonable discretion, to select any replacement escrow agent, if necessary. The Deposit shall be non-refundable to
Buyer except as st forth in Section 8.1 and 8.2 hereof or elsewhere in this Agreement.

2.3 Balance of the Purchase Price
-At least one Business-Day prior to the Closing Date, Buyer shall deposit with the. Escrow Agent an amount

in cash®equal to the Purchass Price determined under Sectton 2.1 (such amount, the “Balance of the Furchase
Price”).

24 Adjustments and Prorations

Notwithstanding any provision in this Article 2 to the contrary, in calculating the Purchase Price to
be paid at Closing, the following provisions shall be obsérved.

24.1, Subject to Section 6.10.2, as of the Closing, all real and personal property Taxes and -

similar ad valorem obligations related to the Purchased Assets for Tax periods beginning before and ending
after the Closing Date shall be prorated separately on a per diem basis as of the Closing Date using the
latest available rates and assessments, and the unpaid prorated amount of any Taxes that are determined to
be due from Seller as of the Closing Date shall bé deducted from the Purchase Price to be paid by Buyer
under Section 2,1, The prorated amount of any pre-paid Taxes shall be added to the Purchase Price to be
paid to Seller (to the extent such amounts represent payment of pre-paid Taxes that acorue post-Closing
Date). All Taxes becoming a Lien on any of the Purchased Assets after the Closing Date (to the extent
such amounts relate to the period following Closing and further represent amounts that accrue post-Closing
Date} or which become due and payable after the Closing Date (fo the extent such amounts represent
payment of Taxés that accrue post--Closing Date} shall be paid solely by Buyer subject to any necéssary
Purchase Price adjustments between the parties.

24.2. Utilities (which shall include water, gas, electric, sewer, fuel and the like) meters shall
be read, to the extent that the utility company will do so, during the daylight hours on the Closing Date (or
as near as practicable prior thereto), with any charges to that time being paid by Seller and any charges
thereafter being paid by Buyer (so long as said amounts relate solely to charges incurréd by the Buyer post-
Closing Date). Prepaid utility charges shall be prorated on a per diem basis based upon the last available
invoice therefor as of the Closing, and Buyer shall pay Seller for Buyer’s prorated share. thereof {which
shall be determined on a per diem basis from the Closing to the end of the relevant period). Charges for
utilities which are un-metered, or the meters for which have not been read on the Closing Date, will be
prorated between Buyer and Seller as of the Closing Date using the best information available.

2.5 Allocation of Purchase Price. Within thirty (30) days of the Effective Date of this Agreement, Buyer and
Seller will jointly agree upon the allocation of Purchase Price and will jointly prepare a Purchase Price allocation
schedule for the preparation of Intemal Revenue Service Form 8594. Following the Closing, Buyer and Seller
-agree to (i) prepare and file each of their respective Tax Retums on a basis consistent with such allocation
schedule and (i) unless otherwise required by applicable Law, take no position inconsistent with such allocation
schedule on any applicable Tax Return, in any audit or proceeding before any taxing authority, in any repert made
for tax, financial accounting, or for any other purpose. Buyer and Seller shall resolve in good faith any differences
with respect to the purchase price allocation schedule. The pariies agree that a portion of the Purchase Price, not
to éxceed a total of $25,000.00 per company or principal shall be allocated to the Non-Compete Agreements to be
signed by Seller and its principals pursuant to this Agreement.

3. CLOSING
3.1 Closing




Unless this Agreement is earlier terminated pursuant to the terms of this Agreement including, but not
limitéd to, Article 8 hereof, the closing of the transactions contemplated by this Agreement, including the purchase
and sale of the Purchased Assets (the “Closing™), shall take place on the sixtieth (60™) day (or, if such day is not a
Business Day, the next Business Day) following satisfaction or waiver of the'conditions set forth in this Agreement
including, but not limited to, those set forth in Article 7 hereof including, but not limited to, Buyer obfaining any and
all Closing Gaming Approvals necessary for Buyer to operate the gaming business currently operated by Seller
(other than those conditions that by their natire are to be satisfied or waived at the Closing, but subject to their
satisfaction or waivér at thé Closing), at the offices of Moses Afonso Ryan Lid., 160 Westminster Street, Suite 400,
Providence, Rhiode Island 02903, unless another time or place is agreed to by the parties (the date on which the
Closing takes place being referred to herein as the “Closing Date”).

32 Deliveries at Closing.
The following documents will be executed and delivered by Buyer or Seller, as applicable, at or prior to the Closing:

321 Bill of Sale, Seller shall execute and deliver to Buyer, and Buyer shall execute an acceptance
of, a Bilf of Sale substantially in the form attachéd Heéreto as Bxhibit B, conveying to Buyer (i) the Acquired
Personal Property, (if) the Transferred Intellectual Property, (ili) the Books and Records, (iv) any Seller
Permits included as Purchased Assets and (v} the othier assets transferred pursuant to the Bill of Sale, to the
extent transferable by Law, in each case included in the Purchased Assets,

322 Assumed Contracts; Assumed Liabilities, Buyer and Seller shall execute and deliver an
Assignment and Assumption Agreement - Assuméd Contracts and Assumed Liabilities substantially in the
form attached hereto as Exhibit C, to transfer the Assumed Liabilities, Assumed Contracts {(including
licenses for Assumed Software) and Transferred Employee Records to Buyer, and Buyer agrees to execute
and deliver such other assumption agreements or other documents reasonably required by any Person (in
such form as is reasonably acceptable te Buyer) fo effectuate the assumption of the Assumed Liabilities.

323 Purchase Price. Buyer and Seller shall jointly instruct the Escrow Agent to deliver the
Deposit to Seller pursuant to the Escrow Agreement. Buyer shall instruct the Escrow Agent to deliver the
Balance of the Purchase Price to Seller in immediately available funds by electronic transfer pursnant to the

Escrow Agreement.
3.23 Closing Escrow Agent. If either Buyer or Seller so requests, Buyer, Séller and theé Escrow

Agent shall execute and deliver, not later than two Business Days prior to the Closing, a closing escrow
agreement {in form and substance reasonably acceptable to Buyer, Seller and the Escrow Agent), providing
for the appointment and responsibilities of such Escrow Agent with respect to implementation of the
Closing. Such agreement shall be in addition to the Escrow Agreément to be entered into between the
parties at Closing regarding the Deposit. -

3.24 Buyer Certificates. Buyer shall deliver to Seller the certificates rei;uireci by Sections 7.2.1
and 7.2.2 hereof,
3.2.5 Seller Certificates. Seller shall deliver to Buyér the certificates required by Sections 7.1.1

and 7.1.2 hereof.

3.26 Non-Foreign Affidavit. Seller (and/or the appropriate Affiliate of Seller) shall execute and
deliver a certificate of non-forsign status that complies with Treasury Regulation Section 1.1445-2({b}.

3.2.7 Seller’s Affidavit to Buver's Title Company. Seller shall exccute and deliver to the Buyer's
Title Company an affidavit from Seller in the form submitted by the Buyer's Title Company.

3.2.8 Vehicle Titles. Seller shall execute and deliver to Buyer certificates of titles, endorsed for
transfer to Buyer, for the Passengew/Delivery Vehicles along with a bill of sale for the Passenger/Delivery
Vehicles in form and substance as is customary for similar transactions.
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3238 Assignment of Leases. Seller and Buyer shall each -exécute’ and deliver an assignment of -

leases with respect to the Leases in forin and substance as is custornary for similar transactions and shall
provide estoppels certificates, updated rent rolls and subordination and non-disturbance agreements, to the
extent required by Buyer,

3.2.10 Deed. Seller shall exécute and deliver to Buyer, and Buyer shall accept, 2 Warranty Deed in
form accéptablc to Buyer and Buyer’s Title Company, cunve'ying to Buyer all of Seller’s right’s, titlé and
interest in its Land, Fixtures and the Real Property, in propér form for recordmg, frce and clear of
encumbrances; except for Permitted Encumbrances set forth on Schedule 3.2.10.= :

3211 Réservations/Gift Certificates. Seller shall defive to Buyer a schedule (which may be in
electronic form) of (i) ail reservations and other agreements required fo be honoréd by Buyer pursuant to
Section 6.12.1 hereof and (i1} all outstanding gift certificafes, the Liability thérefor which is to be
transferred to Buyer, ané Buyer shall be compensated for and credited for such Liabilities in the gross
amount,

3212 Customer Databass, Seller shall deliver to Buyer a copy of the Customer Databasé current as
of two (2} Business Days prior to the Closing. Such delivery of the Customer Database may be made (f) by
providing Buyer with access codes and passwords necessary for Buyer to access the Customer Database,
{ii) by electronic storage media acceptable to Buyer and/or (iii} in any other reasonable manner as may be
agreed by Seller and Buyer. Within 30 days after the Closing, Seller shall deliver to Buyer, in accordance
with the preceding sentence, another copy of the Customer Database cursént as of the date of the Closing,
which shall be in the format set forth on Exhibit D attached hereto.

3.2.13 Tax Retumns and_Closing Balance Sheet, Seller shall deliver to Buyer copies of all fax
returns {including supporting schedules) for sales and use taxes, payroll taxes, property taxes and casino
gross revenue taxes, in each case relating to the Purchased Assets, for the four fiscal years including and
immediately preceding the Closing Date. Seller shall also deliver the Closing Balance Shest (as defined
herein).

32.14 Assiponment of Transferred Intellectual Propnerty, Seller shall deliver duly executed
instruments of assignment with réspect o the Transferred Intellectual Property set forth on Schedule 3,2.19

whicli instruments are, as to registered United Statés trademarks and service marks, and otherwise are in
form and substance reasonably acceptable to Buyer.

3.2.15 Lien Release. A release in form and substance reasonably acceptable to Buyer and Buyer’s
title inswrance company of (i) all Liens and other rights in favor of Bank of América N.A, and
BankNewport {and any other participating lenders or similar parties) regarding the current loan(s) to Seller
identified in the Title Commitment and (ii} all other Liens, except for the Permitted Encumbrances set forth
on Schedule 3.2.10,

3.2.16 Release of City of Newport Right of Reverter. To the extent not delivered to Buyer prior to
Closing, a release in form and substance reasonably acceptable to Buyer and Buyer’s title insurance

company of the City of Newport Right of Reverter (such City of Newport Right of Reverter to be -

discharged prior to Closing pursuant to the terms hereof)

3.2.17 Indemnity Escrow Agreement. Seller and Buyer shall execute and deliver the Indemnity

Escrow Agreement, such agreement to be prepared in accordance with Section 9.3.

3.2.18 Assipament of Name. Seller and Buyer shall each execute and deliver an assignment of
name with respect to the transfer by Seller to Buyer of the “Newport Grand” and *“Newport Grand Slots”
names together with any other name currently used by Seller in connection with the operation of the
Newport (Grand any other operations and activities of Seller along with domam names, urls and related
materials,
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32.19 Non-Compete Apreement. Séller shall exécute and deliver the Non-Compéts Agreements
signed by the Seller and the respective member entities of the Seller (Newport Grand Investments, Inc. and
Mountain Investments) together with the principals thereof intluding, but not limited to, Arthur W,
Silvéster, Jr,, Diane 8. Hurley, Georgina L. Hartland, Thomas A. Harfland-Marlig and W. Glenn Dempsey.
The parties agree that a portion of thé Purchasé Price, not to exceed LY per company or principal
shall be allocated to the Non-Compete Agreements pursuant to Section 2.5

3.2.20 Assignment of House Funds. Seller and Buyer shall each exscute and deliver an assignment
with respect to the transfer by Seller to Buyer of the House Funds pursuant to Section 1.5.3- - - :
3221 UAW Assignment Agreement. Seﬂer, Buyer and the UAW shall collectively exécute and
deliver the UAW Assignment Agreement,

3.2.22 . Personal Guarantees. Personal guarantees pursuant to Section 9.6 of this Agreement.

3.2.23 Other Documents. Each party shall deliver any other documents, instruments or agreements

which are reasonably requesied by the other party that are reasonably necessary to consummate the
transactions contemplated hereby and have not previously been delivered.

33 Payment of Seller’s Liabilities and Disbursement of Balance of Purchase Price

On the Closing Date, the Escrow Agent shall pay out of the procéeds to bé received from Buyer under
Sections 2.1 and 2.2 all of the Liabilities of Seller shown on the Closing Balance Shest to be jointly prepared by
Seller’s and Buyer’s independent certified public accountants under Section 4.3 that are not atherwise to be assumed
by Buyer under Section 1.4. The Escrow Agent shall also set aside’the sum of & e
out of the proceeds to be received from Buyer undér Séctions 2.1 and 2.2 to fund the Indemmty Escrow Accmmt to
be established by Seller under Section 9.3. The balance of the Purchase Price remaining after paying all Liabilities
of Selter and establishing the. Indemnity Escrow Account shall be disbursed by the Escrow Agent to Sellér on the
Closing Date by wire transfer to the bank account specified by Seller at least three (3) days prior to Closing.

34 Post-Closing Adjustments,

{a) Within one hundred eighty (180} days after the Closing {(“Posi-Closing. Adjustment Period”),
Buyer and Seller shall meet (sach a “Post Closing Adjustment Meeting™) to discuss any proposed post-closing
adjustinents to the Purchase Price (“Proposed Post-Closing Adjustments™) and any party proposing a Proposed Post-
Closing Adjustment will deliver to the other party hereto a staiement detailing said proposed adjustments
{“Statement of Proposed Adjustments™). Within thirty (30) days aftér any such Post Closing Adjustmeént Meeting,
the party (“Claimant”) proposing a Proposed Post-Closing Adjustment will permit the other party (“Recipient™) to
review Claimant’s working papers relating to the Claimant’s Propesed Post Closing Adjustment(s).

{b) Within thirty (30) days after receipt of thé Statemént of Proposed Adjustments, if Recipient
disagrees with Claimant’s caleulation of the Proposed Post Closing Adjustments to the Purchase Price, Recipient
will notify Claimant in writing of such disagreement (“Notice of Disagréement™). Said Notice of Disagreement
shall set forth in reasonable detail the basis for such dispute and the U.8. dollar amounts disputed and Recipient’s
good faith estimate (if any} of the Proposéd Post Closing Adjustments that Recipient proposes {if any) with respect
to the items set forth in Statement of Proposed Adjustments, Recipient shall permit Claimant to review Recipient’s
working papers relating to the Notice of Disagreement. If no Notice of Disagreeniént is received by Claimant within
such thirty (30) day period, then the Statement of Proposed Adjustments shall be deemed to have been accepted by
Recipient and shall become final and binding upon the parties and shall be the final statément of post closing
adjustments to the Purchase Price regarding the item(s) set forth in the Statement of Proposed Adjustments (“Final
Liability Statement”). Notwithstanding the above, the parties agree that each party shall be entitled to bring multiple
different claims regarding separate items throughout the Post-Closing Adjustment Period and thaf the parties shall be
permitted to have muitiple Post Closing Adjustment Meetings to discuss one or more claims brought by either party
during the Post-Closing Adjustment Period. Should there be multiple claims brought by either party during the Post-
Closing Adjustment Period requiring submission to an arbitrator in accordance with subparagraph “(c)” below, ail
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such claims, however many, shall be submitted to and determined by tHe one arbitrator selected in accordance with
subparagraph “(¢)” below.

(c) During the twenty (20) Businegs Days immediately following the delivery of a Notice of
Disagreement, Recipient and Claimant shall seek in good faith to resolve any differences which they may have with
respect to any matter specified in the Notice of Disagreemment, [T at the end of such twenty (20) Business Day period
Recipient and Claimant have béen unable to agrée upon a Final Liability Statément regarding any particular item
claimed in a Statement of Proposed Adjustments, Recipient and Claimant shall submit to an arbitrator fo be mutually
agreed upon by parties (*Arbitrator™) for review and resolution of-any and all matters which remain in dispute with
respect to the Notice of Disagresment. Should the parties be unable mutually fo agree to an arbitrator, then they shall
utilizeé the American Arbitration Asseciation (“AAA™) “list only” administrative services up to the appointment of
an arbitrator, for the selection of an arbitrator in accordance with AAA. Commercial Asbitration Rules. The
Arbitrator shall use commercially practicable efforts to make a final determination, which shall bé binding on the
parties hereto, of the amount of post-closing adjustments (“Final Post-Closing Adjustment”) to the Purchase Price
{20} Business Days after any such referral, and such final determination shall be the Final Liability Statement. The
arbitration Is to be performed in Providenes, Rhode Island.

{d} The cost of the Arbitrator’s review and determination shall be split equally between the parties. During
the twenty (20) Business Day review by the Arbitrator, Seller and Buyer will each make available to the Arbitrator
interviews with such individuals and such information, books and records as may be reasonably required by the
Arbitrator to make a final deterniination.

(e} Seller and Buyer agree any Final Post-Closing Adjustment agreed by the parties, or any amount
deternmined to be due Buyer by the Asbitrator, shall be paid by the Escrow Agent ouf of the Indemnity Escrow
Account,

(f) The parties acknowledge that thé Post-Closing Adjustment Period shall be' for the purpose of Purchase
Price adjustments. Notwithstanding the above, the parties furthér acknowledge that the rights set forth above shall
not interfere with Buyer’s right to bring a claim pursuant to the rights provided to Buyer by Seller during thé
Indermnification Period set forth in Section 9.2,

4. REPRESENTATIONS AND WARRANTIES OF SELLER

1

Seller represents and warrants fo Buyer as follows:

4.1 Organization of Seller.

Seller is & limited liability company duly organized and validly existing under the laws of the State of
Rhode Island and has all reguisite power and authority to carry on its business as now being conducted, Seller is
duly qualified or licensed to do business and is in good standing in each jurisdiction in which the property owned,
leased or operated by it or the nature of the business conducted by it makes such qualification or licensing
necessary. Seller represents and warranis that Seller does not have any Subsidiaries or Affiliates. Seller has
provided Buyer with a true and correct copy of the limited Hability company operating agreement of Seller in effect
as of the date hereof. Seller’s sole members are: {a) Newport Grand Investments, Inc. a Florida corporation, the
stock of which are owned by the Arthur W. Silvester Unified Credit Trust, Arthur W. Silvester, Jr., Diane S. Hurley,
Kimberly Birmingham and Nash Else Hurley and (b} Mountain Investments, a Florida general partnership, which is
owned by Georgina L. Hartland, Thomas A. Hartland-Mackie and W. Glenn Dempsey. No other parties have any
interest in either Newport Grand Investments, Inc. or Mountain Investments, except for the parties set forth above,
and, up to the Closing Date, Seller will promptly notify Buyer of any changé in the ownership structire of Seller and
any of its respective members, There are no documents evidencing the grant of any options, warrants, calls,
conversion rights or commitments with respect to membership interests in Seller in effect as of the date hereof.

4.2 Authority: No Conflict; Reguired Filings and Consents

421 Seller has all requisite power and authority to enter into this Agreement and the other
agreements contemplated hereby and to consummate the transactions that are contemplated by this

13




Agresment and the other agreements contemplated héreby. The execution and delivery of this Agreement
and the other agreeménts contemplated héreby by Seller and the consummation by Seller of the transactions

- that are contemplated by this Agreement and the other agreements contemplated hereby have besn duly
authorized by all necessary action on the part of Seller, This Agreement, Indemnity Escrow Agreement
and the Escrow Agreement have been, and the other agreements contemplated hereby have been, or will be
at Closing, as applicable, duly executed and delivered by Seller, and assuming this Agreement, the Escrow
Agreement, Indémnity Escrow Agreement and the othér agresments contempléted hereby constitute, or will
constitute at Closing, as applicable; the valid and binding obligation of the other parties hereto. Diane
Hurley, in her capacity as an -authorized signatory of Seller, acting singly; has full right, power and-
authority and is duly authorized to enter into this Agreement on behalf of Seller, All the members of Seller
have consented to the execution and delivery of this Agreement and authorization of Diane Hurley in her
capacity as an authorized signatory of Seller, acting singly, to execute all documents in connection with this -
fransaction

422 " The execution and delivery of this Agreement by Seller does not, and the consummation by
Seller of the transactions that are contemplated by this Agréement will not, conflict with, or result in any
violation or breach of, any provision of th# organizational documents of Sellér, result in any violation or
breach of, or constitute {(with or without notice or lapss of time, or both) a default {or give rise to a right of
acceleration of any material obligation of Seller or loss of any materlal benefit to Seiler) under, any of the
terms, conditions or provisions of any material bond, mortgage indenture, Assumed Contract, Lease, or
other material Contract or obligation to which Sellér is a party or by which Seller, or any of its respective
propefiies or assets may be bound, or contravene, conflict with, or result in a violation of any of the terms
or requirements of any Law or judgment, or give any Governmental Entity the right to revoke, cancel or
terminate any governmental or regulatory permit, concession, franchise or Heense, in each case applicable
to Seller, or any of its respective properties or assets, '

423  No consent, approval, order or authorization of, or registration, declaration or filing with, any
court, administrative agency, commission, Gaming Authority or ofher governmental authority or -
instrumentality {a “Govermmental Entity” or “Governmental Entities”) is required by or with respect to
Seller in connection with the execution and delivery of this Agreement by Seller or the consummation by
Seller of the transactions that are contemplated hereby, except for (i) any approvals or filing of notices
réquired under the Gaming Laws, (i) such consents, approvals, ordeis, authorizations, permits, filings,
declarations or registrations related to, or arising out of, compliance with statutes, rules or regulations
regulating the consumption, sale or serving of alecholic beverages or the renaming or re-branding of the
operations, and (3if) such other filings, consents, approvals, orders, authorizations, permits, registrations and
declarations the failure of which to obtain would not be material to the operation and support of the
business located at the Real Property.

4.3 Financial Statements; Closing Balance Sheet

Buyér will require audited consolidated financial statements of Seller. Schedule 4.3 of the Agreement
contains a copy of the consolidated financial statements of Seller including the audited balance sheets, statements of
income and cash flow statements and other nécessary consolidated financial statements relating to Newport Grand
for the 12 month periods ended December 31, 2008, December 31, 2009, December 31, 2010, December 31, 2011,
December 31, 2012, and December 31, 2013 (when such becomes available) as well as the unaudited balance sheet
and statements of income and cash flow statements relating to Newport Grand and otherwise for the months ended
March 31, 2013 through December 31, 2013 (and updated monthly from the Effective Date through the Closing
Date) {collectively, the “Financial Information™). The audited financial statements with respect to the 12 month
peried ended December 31, 2012 are referred to herein as the “Seller Audited 2012 Financials”. Except as noted
therein {and except, with respect to the unaudited monthly financial statements,. for normal period end adjustments
and the lack of footnotes), the Financial Information was prepared in accordance with GAAP (except as may be
indicated in the notes to such financial statements) and fairly present in all material respects the financial position of
the business conducted at Newport Grand as of their respective dates. '

The Seller further represents and warrants that the monthly financial statenents were prepared and will
continue fo be prepared in accordance with GAAP (except as may be indicated in the nofes to such financial
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statements) and fairly present in all material respects the financial position of the business conducted at Newport
Grand and otherwise as of their respective dates, and were prepared and will continus to be prepared on a consistent
basis with Seller’s past practice and the financial statements previously delivered by Seller, including, for the
avoidance of doubt, with respect to the allocations contained therein.

Notwithstanding the above, Seller acknowledges and agrees that in addition to the reports set forth in
Schedule 4.3 of the Agréemeént, Seller and Buyer shall each have the right to engage indspendehnt certified public
accountants fo jointly prepare an additional sudited consolidated balance sheet of Seller and its subsidiaries as of the

Closing Date {(the “Closing Balance Sheet”). Each party shall be responsible for their respective costs related to the -~ -

independent certified public accountants, Seller represents and warrants that the Closing Balance Sheet shall be
prepared in accordance with generally aceepted aceounting principles and shafl fairly present the financial position
of Seller and its subsidiaries as of the close of business on the day preceding the Closing Date. Seller further
represents and warrants that all Liabilities (other than the Assumed Liabilities, if any)} shown on the Closing Balance
Sheet shall be paid by the Escrow Agent out of the Purchase Price to be deposited in escrow by the Buyer on the day
prior to the Closing Date.

44 No_ Undisclosed Lisbilities

Except for (i) Liabilities reflected or reserved against in the Financial Information or the notes thereto, (i}
Excluded Liabilities, (iii) Liabilities incurred in the Ordinary Course of Business and (iv) Liabilities that are not
Assumed Liabilities, Seller has no Liabilities with respect to the operation and support of Newport Grand and any
other business Jocated at the Real Property that would bave been requiréd to be reflectéd in, reserved against or
otherwise described in the Financial Information or the notes thereto in accordance with GAAP.

4.3 Intellectual Property

4351 Schedule 4.5.1(1) of the Agreement lists all {i) tradémark and service mark registrations and
applications, patents and patent applications, copyright registrations and web domain urls that are included
in the Transferred Intellectual Property, and (ii) trademark, service mark and trade name license agreements
that are included in the Transferved Intellectual Property. Seller owns or possesses adequate, valid and
enforceable rights to use the Transferred Intellectual Property required to be listed on Schedule 4.5.1(3) and,
to the knowledge of Seller, owns or possesses adequate, valid and enforceable rights fo use all othér
Transferred Intellectual Property, in each case, in connection with the operation and support of Newport
Grand. and otherwise. Schedule 4.5.1(if) lists all (i) trademark and service mark registrations and
applications, patents and patent applications, copyright registrations and web domain urls that are not
included in the Transferred Intellectual Property, and (i) frademark, service mark and trade name license
agreements that are not included in the Transferred Intellectual Property, but that are used in connection
with the operation of Newport Grand and otherwise as such businéss is currently operatéd. Except as set
forth in Schedule4.5.1(iii), the execution, delivery and performance of this Agreement and the other
agreements contemplated hereby, and the consummation of the transactions contemplated hereby and
thereby, will not result in a material loss or impairmént of, or give rise to any right of any third Person to
terminate a material right of Seller or its Affiliates to own or use, the Transferred Intellectual Property
{including Assumed Software). .

452 Except as set forth in Schedule4.5.2 of the Agreement, (i) to the best of the Seller’s
knowledge and belief= Seller and its Affiliates have not infiinged, misappropriated, diluted or otherwise
violated any Intellectual Property rights of any Person in the operation of Newport Grand and any other
business conducted at the Real Property or in the use of the Transferred Intellectual Property; and (if)
neither Seller nor any of its Affiliates has received any written charge, complaint, clair, demand, or notice
during the two years preceding the date of this Agreement {including, for the avoidance of doubt, any such
charge, complaint, claim, demand or notice that was first asserted prior to the two years preceding the date
of this Agreement, and then reasserted, whether or not in writing, during the two years preceding the date
of this Agreement) alleging any such infringement, misappropriation, dilution or other violation.

4.5.3 Except as set forth in Schedule4.5.3 of the Agreement, (i) to the best of thé Seller’s
knowledge and belief, no Person is infringing, misappropriating, diluting or otherwise violating any rights
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of Seller or its Affiliates in the Transferred Intellectual Property; and (ii) neither Seller nor any of its
Affiliates has made or asserted any written charge, complaint, claim, demand or notice against any Person
during the two years preceding the date of this Agreement (including, for the avoidance of doubt, any such
charge, complaint, claim, demand or notice that was first asserfed prior to the two years preceding the date
of this Agreement, and then reasserted, whether or not in writing, during the two years preceding the date
of this Agreement) alleging any such infringement, misappropriation, dilution er other violation.

4354 From and after the Closing Date, Buyer shall own and have the unfettered right to use the
name “Newport Grand” and-“Newport Grand Slots” in connestion with the operation of Newport Grand
and any other business at the Real Property as such business is currently operated.

4.6 Agreements, Contracts and Commitments

Copies of the Assumed Contracis as of the date of this Agreement (other than purchase orders entered into
in the Ordinary Course of Business, Coniracts that are cancelable on 30 days’ ~= Tec= wotice without payment or
penalty, and any Contract involving a total remaining commitment of less than SR 1,2 been made available
to Buyer and a list of such Assumed Contracts is included in Schedile 4.6(a). A list of Excluded Contracts is
included in Schedule 11.1(b). Each Assumed Contract is valid and binding upon Seller and, to Seller’s knowledge,
all other Persons thereto, and there is no breach or vielation by Seller of, or default by Seller under, the Assumed
Confracts (and no event has occurred with respect to Seller which, with notice or-lapse of time or both, would
constitute a breach or violation by Seller of, or default by Seller under, the Assumed Contracts) and there is no
breach or violation by any other Person of, or default by any other Person under, the' Assumed Coniracts, in each
case under this sentence. Except for the Assumed Contracts and the Excluded Contracts, Seller doss not hold any
Contracts the failure of the assumption of which by Buyer will have a Property Material Adverse Effect. The true
and corsect expiration date of all Assumed Confracts that constitute leases from Sel!er to third party lessees for
portions of the Real Property are listed in Schednle 4.6(c).

47 Litigation; Orders

Except as set forth in Schedule 4.7, as of the date of this Agreement, (a) there are no Legal Proceedings
pending (or, to Seller’s knowledge, threateried) against Seller, or to which Seller is otherwise a party, or otherwise
relating to Newport Grand and any other business of the Seller or any of the Purchased Assets or any other aspect of
the transaction contemplated by this Agreement; and (b) Seller is not subject fo any Order relating to Newport
Grand and any other business of the Seller or any of the Purchased Assets.

4.3 Environmental Matters
4.8.1 Seller represents and warrants as follows:

A. With respect to the Real Property, Seller is in compliance with any and all
Environmmental Laws, which compliance includes obtaining, maintaining and complying with all permits,
licenses and or authorizations required by Environmental Laws,

B. There are no pending or, to the knowledge of Seller, threatened claims or Legal
Proceedings against the Real Property or Seller with respect to the Real Property alleging noncompliance
with or Hability under any Environmental Law.

. To Seller’s knowledge, no investigation is pending or threafened against the Real
Property or Seller with respect to the Réal Property relating to a Release or thé violation of Environmental
Laws.

D. To Seller’s knowledge, there have been no Releases at, on or under the Real Property

of types or in quantities or locations that would reasonably be expected to require the owner or operator of
the Real Property to undertake remedial action pursuant to Environmental Law.
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4.16

E. Except as stated in Sub-Section 4.8,1 F below, to Seller’s knowledge; there are no
Hazardous Materials storéd, used, handled, manufactured, genérated or otherwise located at, in, on or under
the Real Property or transported to or from the Real Property except for such quantities and fypes of
Hazardous Materials reasonably required for the construction, operation of maintenance of the Real
Property and that are stored, used, handled, manufactured, generated, located or transported in compliance
with Environmental Laws,

F. Buyer has been informed by Seller that prior to 1970 a portion of the Land that is
presently being used by Buyer for a parking lot was used by the City of Newport for a burning dump and - -
that the Land contains high levels of metals and methane. An asphalt cap has been installed over the
parking lot and said lot had been monitored in accordance with the requirements of an Environmental Land
Use Restriction Agreement, a copy of which has been provided to Buyer.

4.8.2 No filing or approval with the Rhode Island Department of Environmental Management or
the United States Environmental Protection Agency or any other governmental entity or agency or other
party is required for the completion of the transactions contemplated by this Agreement.

4.8.3 Schedule 4.8.3 sets forth a true and correct list of and copy of all Phase [ and Phase II
environmental reports prepared by or for, or in the possession of, Sefler with respect to the Real Property.

Permits; Compliance with Laws

4.9.1 Sellér holds all permits, regisirations, findings of suitability, licenses, variances, exemptions,
certificates of occupancy, orders and approvals of all Governmental Entities (including authorizations
under Gaming Laws) necessary to conduct the business and operations of Newport Grand and any other
business of the Seller as presently conducted (the “Seller Permits™), each of which is in full force and effect
in all material respects, No event has occurred which peimits or is reasonably likely to result in, or upon
the giving of notice or passage of time, or both, would permit or would be reasonably likely to result in,
revocation, non-renewal, modification, suspension, limitation or termination of any Seller Permit that
currently is in effect,

492 Seller has not received any written notice to the effect that Seller or any of Seller’s directors,
officers, and Persons performing management functions similar to officers, with respect to the operation
and support of the business conducted at the Real Property, does not hold all material permits, registrations,
findings of suitability, licenses, variances, exemptions, orders and approvals of all Governmental Entities
(including authorizations under Gaming Laws) necessary for their conduct of the business and operations
of Seller conducted at the Real Property or otherwise,

493 Seller has not received any written notice to the effect that the business conducted by Seller
is being conducted in violation of any applicable Law of any Governmental Entity (including any Gaming
Laws). To Seller’s knowledge, Seller has not received a written notice of or been charged with the violation
of any Laws in connéction with the business conducted by Seller.

Labor Matters; Employee Liabilities

4.10.1 As set forth in Schedule 4.10.1(a), Seller has provided or made available to Buyer a list

setting forth the following information for each employee of Seller including, but not limited to, each

Newport Grand Employee (including Representéd Employees and Non-Represented Employees), including

‘each employeé on léave of absence or layoff status: name, job title {or positions held), union status, date of .|
hire, the current annual base salary (or hourly rate) and most recent bonus paid, employment termination

benefits, vacation acerued, supplemental compensation, retirement benefitsistatus, lsaves of absence, status

of employment agreements and any other employment related benefits accrued by each employee of
Seller including, but not limited to, each Newport Grand Employee.

As of the date of this Agreement, Seller is a party fo the collective bargaining agreement listed on
Schedule 4.10.1(b} of the (the “UAW Collective Bargaining Agreement”). Seller represents and warrants
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4,11

that Seller is not a parfy to any other collective bargaining agreements except for the UAW Collective
Bargaining Agreement as set forth on Schedule 4.10.1(b). Except as listed on Seection 4.10(c), as of the
date of this Agreement: (i) Seller has not received notice of, nor to Seller’s knowledge is there, any pending
or threatened demand for arbitration or grievances under any the UAW Collective Bargaining Agreement;
{if) there are no unfair labor practice charges, complaints or petitions for elections pending or threatened
against Seller befors the National Labor Relations Board, or any similar labor relations governmental
bodies, or for which Seller has received notice; and (iii) there is no strike, slowdown, work stoppage or
Iockout, or, to the knowledge of Seller, threat thereof, by or with respect fo any employees

4 10 2 There are no habxhtxcs arising out of or relatmg pnmamy o the emplayment of any
employee of Seller including, but not limited to, each Newport Grand Employee (including Represented
Employees and Non-Represented Employees), including under the UAW Collective Bargaining. Agreement
and including any and all severance obligations or other Liabilities relating to the termination by Selier at
ot prior to Closing of any employee of Seller including, but not limited to, any Newport Grand Employees
(including Represented Employees and Non-Represented Employees) for which Buyer would be
responsible at or following the Closing Date other than the Assumed Employee Liabilities.

Employee Benefits

4,111 For thé purposss of this Agreement, “Seller Benefit Plans” means any and all employee
benefit plans including, but not limited to, the following: {i} “employee benefit plans,” within the meaning
of Section 3(3) of the Employee Retiveinent Income Sécurity Act of 1974, as amended, and the rules and
regulations thereunder (“ERISA™); and (ii) any and all other employee benefit plans including, but not
limited to, employment, retention, compensation, equity, bonus, stock option, stock purchase, restricted
stock, incentive, fringe benefit, profit-sharing, pension or retirement, deferred compensation, health,
medical, life insurance, disability, accident, salary continuation, severance, accrued leavé, vacation, sick
pay, sick leave, supplemental retirement and unemployment benefit plans, agreements, programs,
arrangements, commitments and/or practices {whether or not insured and whether or not written) which are
maintained, administered or contributed to by Seller, Newport Grand, the Real Property or any ERISA
Affiliate for the benefit of any émployee of Seller including, but not limited to, the Newport Grand
Employees (including Represented Employées and Non-Représénted Employees), or with respect to which
Seller, Newport Grand, the Real Property or any ERISA Affiliate has any Liabilities. Schedule 4.11.1 sets
forth a list of all Seller Benefit Plans which are maintained, administered or contributed to by Seller,
Newport Grand, the Real Property or any ERISA Affiliate for any employee of the Seller including, but not
limited to, any Newport Grand Employee (including Represented Employees and Non-Represented
Employees). For purposes of this Agreement, ERISA Affiliate means any entity which is (or, at any
relevant time, was) considered one employer with Seller or the Real Property undér Séction 4001 of ERISA
or Section 414 of the Code (each, an “ERISA Affiliate™).

4.11.2 " The Newport Jai Alia 401(K) Plan (“Seller’s 401(k) Plan”) has been established and
maintained in all material respects in agcordance with its terms and in compliance with all applicable Laws,
including ERISA and the Code. The Seller’s 401(k) Plan is qualified under Section 401(a) of the Code and
Seller is not aware of any facts or circumstances that would be reasonably likely to adversely affect such
qualification. The Seller’s 401(k) Plan is currently funded and there are no Habilities related thereto for any
unfunded employer coniributions or similar amounts,

4,113 Schedule 4.11.4 lists all “multiemployei plans” as defined in Section 3(37) or 4001{a)}(3) of
ERISA confributed to by Seller or to which Seller is required to coniribute (“Multieniplover
Plans™). Except as set forth on Schedule 4.11.4: (i) no Multiemployer Plan has been terminated; {ii) no
Multiemployer Plan is in reorganization under Section 4241 of ERISA, or is insolvent under Section 4245
of ERISA; (iii) no proceeding has been initiated by any Person (including the Pension Benefit Guaranty
Corporation) to terminate a Multiemployer Plan; (iv) & mass withdrawal, as defined in PBGC Regulation
Section 4001.3 with respect to such Multiemployer Plan has not occwrred; (v) theré are no facts or
circumstances that would be reasonably likely te result in the termiuation, reorganization or mass
withdrawal of any Multlemployer Plan; and (vi) no Multiemployer Plan is endangered, seriously
endangered or critical status, as defined in Section 305 of ERISA or Section 432 of the Code.
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4114 No Seller Benefit Plans are subjéct to Title IV of ERISA, Section 302 of ERISA or
Section 412 of the Code and no ERISA Affiliate has any plans subject to Title IV of ERISA, Section 302 of
ERISA or Section 412 of the Code.

4,11.5 At Closing, Buyer, subject to the terms of this Agreement, shall assume only the
obligations identified as the Assumed Employee Liabilities herein. There are no Liabilities, breaches,
violations or defaults with respect to the Assumed Employee Liabilities (other than as identified in
Schedule 1.4.3) as of the Effective Date {and as restated at Closing) nor are there any breaches, violations
or défaults with respect to any and all other employee related benefits including, but not limited to, any
Seller Benéfit Plan or any other employée benefits including, but not limited to, Seller’s 401(k) Plan,
Multiemployer Plans, retirement plans, insurance plans and any other Pre-Closing Employee Liabilities that
could subject Newport Grand, the Real Property, Buyer or any of Buyer’s employee benefit plans to any
material Lien, tax, penalty or other Liability (whether absolute or contingent) and Seller shall indemnify
Buyer for any Liabilities rélated thereto including, but not limited. to, Liabilities related to any unfinded
amounts, Notwithstanding any term set forth herein, the terms of this provision shall survive Closing
without limitation as to amounts owed thereunder.

4,12 Brokers

Neither Seller nor any of their respective Representatives have employed any broker, financial adviser or
finder or incurred any Liability for any brokerage fees, salés commissions or finder’s feés in connection with the
transactions contemplated by this Agreement, or with respect fo any retail leases related to the Real Property. Seller
shall be solely obligated to pay any and all fees, commissions and finder fees incurred by Seller in connection with
this {ransaction and Seller agrées to indemnify, defend and held Buyer free and harmless from and against any and
all loss, lability, cost, damage and expense, including reasonable attorneys’ fees in connection with any such fees
owed to any party claiming any brokerage fees, sales comumissions or finder's fees in connection with the
transactions contemplated by this Agreement. Buyer shall be solely obligated to pay any and all fees, commissions
and finder fees incurred by Buyer in connection with this transaction and Buyer agrees to indemmify, defend and
hold Seller free and harmless from and against any and all loss, liability, cost, damage and expense, including
reasonablé attomeys’ fees in connection with any such fees owed to any party claiming any brokerage fees, sales
commissions or finder’s fees in connection with the transactions contemplated by this Agreement. Notwithstanding
anything herein to the contrary, the provisions of this Section shall survive the Closing or earlier termination of this
Agreement.

4,13 Insurance

The insurance pelicies maintained by Seller or its Affiliates in respect of the Real Property, each of which
is set forth on Schedule4.13, insure against risks and liabilities customary in the casino and gaming industry
including, but not limited te, insurance customary for casinos that primarily offer slot parlor/pari-mutuel based
services.

4.14 Personal ?ropegty’

Except for Permitted Encumbrances, Seller has good and valid title to, or a valid leasehold interest in, or
other legal right to, all material tangible personal property included in the Purchased Assets. Seller shall remove al}
Mechanics’ Liens prior to Closing. ’

4,15  Condemnation Proceedings '

There are no pending or threatened judicial proceedings seeking to condemn the Real Property. Seller has
not entered into any agreement in lieu of condemnation therefor.

4,16 Computer Softwarg




The Assumed Software includes all computér softwaré used in the operation of the business located at the
Real Property that will be available for use by Buyer immediately after the Closing, Schedule 4,16 sets forth a true
and correct list of all other computer software used in the operation and support of the business located at the Real
Property by Seller and its Affiliates, that is material to the operation of the business located at the Real Property.

4.17 Taxes

4.17.1 Tao the extent the Purchased Assets could be subject to, or Buyer could be liable for, Taxes
as a result of Seller’s failure to properly fils any Tax Retumns or pay or withhold any Taxes, (i) Seller has
timely filéd, or there has been timely filed on Seller’s behalf, all Tax Returns required to be filed with the
appropriate Tax authorities (taking into account any extension of time to file granted or to be obtained on
behalf of Seller), and such returns are accurate in all material respects, (ii) all Taxes payable by Seller with
respect to such Tax Returns have been timely paid, and (iii) Seller has complied in all material respects
with all applicable Laws 'relating to the payment and withholding of material Taxes, and has duly and
timely withheld and paid over to the appropriate Tax authority all material amounts required to be so
withheld and paid under all applicable Laws,

4.17.2 Seller has not granted any extension of the statute of limitations for the assessment or
colleetion of Taxes with respect to the Purchased Assets.

4,173 Seller is not a “foreign person” within the meaning of Section 1443 of the Code.
4,18  Assets

The sale of the Purchased Assets to Buyer pursuant to this Agreément will, taking inte account thé
agreements contemplated hereby (and assuming receipt of all Governmental Approvals, including Gaming
Approvals, and third Person conseats, approvals and authorizations, necessary for Buyer and its Affiliates to operate
and support the business located at the Real Property), convey or otherwise provide to Buyer at the Closing Date, all
of the assets, properties and rights necessary to allow Buyer immediately after the Closing to operate the business
located at the Real Property as operated as of the date hereof{assuming that the currently operated business is in
good standing and a viable slot parlorfpari-mutuel operation)..

4.19 Potential Conflicts of fnterest

Except as set forth on Schedule 4.19, neither Seller nor any executive officer of Seller or any of its
Affiliates: (i} owns, directly or indirectly, any interest in, or (ii) is an owner, sole proprietor, stockholder, partner,
director, officer, employée, consultant or agent of, any Person which is a material lessor, lessge, customér, licenses
or supplier of the operation of the business located at the Regl Property. '

420  Real Property

4.20.1 Scheduie 4.20.1 correctly states the Land and any other real property owned by the Seller
and includes amount of all monthly rentals and security depesits, rent rolls (to be updated at Closing), the
amount of all delinquencies, prepayments and offsets, and the commencement and termination dates and
renewal options of ali Leases, if any.

4202 Except as set forth in Schiedule 4.20.2, (i) the Leases constitute all leases, tenancies, options
to lease or agreements, written or oral, relative to the occupancy, use and/or lease of the Real Property or
any portion thereof} (ii) all of the Leases are in full force and effect and none have been modified, amended
or extended; (iii) no renewal or extension options have been granted to tenants; (iv) no tenant has an option
to purchase any part of the Real Property; (v} the rents set forth in the Leases are being collected on a
current basis and there are no arrearages or prepayments; (vi) no tenant is entitled to rental concessions,
abateménts or offsets; (vii} neither Seller nor any tenant is in default in any material obligation under any
Lease, nor to Seller’s knowledge does any state of facts exist which, with notice or passage of time, would
reasonably constitute a material default under any Lease; (viil) no action or proceeding instituted by or
against any tenant of the Real Property is presently pending o, to Seller’s knowledge, threatened in any
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court; (ix) there are no security deposits; (x) to Seller’s knowledge, no tenant of the Real Property is a
debtor in any bankruptcy or similer proceedings nor has any tenant of the Real Progerty threatened to
comimence bankruploy or similar proceedings; (xi} no tenant of the Real Property controls, is controlled by
or is under common control with the Seller or any partner, officer, shareholder or other principal of the
Seller; and (xii} all alterations, installations, decorations and other work to be performed by the Seller, as
lessor under the provisions of each Lease, have been completed and fully paid for, or will be completed and
fully paid for on or before the Closing Date.

4.203-- - Seller is unaware of any known, defective conditions related to the Real Property and the
buildings located theretipon and, to the best of Seller’s knowledge, the buildings located upon the Real
Property conform with all applicable building codes, rules and regulations and any other Laws.

4,204 No condemuation or appropriation proceeding affécting the Real Properly exists or, to
Seller’s knowledge, is contemplated,

4205 The Seller is the lessor under each Lease and has the sole right to collect rent and other
charges under each Lease, and the Seller’s rights under the Leases have not been assigned, pledged,
hypothecated or otherwise encumbered other than pursuant to a mortgage or deed of frust securing
indebtedness to be paid off on the Closing Date or instruments collateral thereto.

4.20.6 Except as expréssly set forth in Schedule 4.20.6, each of the tenants is now in possession of],
and is operating its business in, the léased premises under #s Léase. .

4207 Except as expressly set forth in Schedule 4.20.7, the Seller holds indefeasible fee simple
title to the Real Property owned by Seller, and no other party other than Seller has any claim to the Real
Property owned by Sellér by reason of any purchase agreement, option to purchase, right of first refisal,
land installment contract, lease or other similar agreement or instrument or by adverse possession or other
preseriptive right.

4.20.8 Except as expressly set forth in Schedule 4.20.8, there are no assessments, which have or
will become a lien against the Real Property, or any mechadnic’s or materialmen’s liens filed or threatened
against the Real Property, and no work has been performed or materials provided for which a len could be
filed,

4.20.9 Al cerfificates of ocoupancy and other material required approvals have been issued for the
Real Property and Seller has not received notice from any Governmental Entity advising that the Real
Propéity is in violation of any applicable laws.

4.20.10 The Land owned by the Seller is zoned to permit the current use of the Real Property and
zoning classification for the Land is Commercial Industrial and Section 42-61.2-11 of the Rhode Island
Gengral Laws permits the use of the Real Property for video lottery terminal gambling; the Real Property is
not the subject of a material variance; and the transaction contemplated hereby will not result in a change of
the zoning classification. The Réal Property fully complies with all relevant zoning laws and ordinances
affecting the Real Property. No variance, special use permits or special exceptions were issued for the
construction or present use of the Real Property. The continued maintenance, operation and use of any
buildings, structures or other improvements on the Real Property for their respective present purposes witl
not viclate any federal, state, county or municipal laws, ordinances, orders, codes, regulations or
requirements affecting all or any portion of the Real Property, including, without limitation, violations of
the housing, building, safety, health, envirommental, Americans with Disabilities Act (“"ADA™), fire or
zoning ordinances, codes and regulations of the respective jurisdictions within which the Real Property is
located or the certificate(s) of occupancy issued for the Real Property.

Bankruptey

The Seller has not filed any petition in bankruptcy or other insolvency proceedings or proceedings for

reorganization of Seller or for the appointment of a receiver or frustee for all or any substantial part of Seller’s or the
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Company’s property, nor has Sellér made any assignment for the benigfit of Seller’s craditors or filed a petition for
an arrangement, or entered into an arrangement with creditors or filed a petition for an arrangement with creditors or
otherwise adinitted in writing Seller’s inability to pay its debis as they become due,

4,22 Update of Representations

Motwithstanding any provision of this Article 4 to the contrary, Seller shall update (by a writing délivered
to Buyer) any representation contained in this Article 4, until the Closing Date, provided in each case, that such
update (a) is not the result of, and does not reveal, a breach of this Agreement by Seller, and (b) does not consist of
or reveal any matters that were not disclosed to Buyer by Seller in this Agreeiiient,

423  Progressive Liabilities

Seller represents and warrants that as of the Closing Date the Buyer shall have no liability regarding any
progressive liabilities existing as of Closing including, but not limited to, any progressive slot machine labilities.
Seller represents and warrants that RILOT is wholly responsible for any progressive liabilities and that Buyer will
not incur any liability for progressive liabilities and that Seller will indemnify Buyer for any amounts owed
regarding progressive labilities that accrued as of the Closing Date. The terms of this prowsmn shall survive

- Closing without liitation as to the lxabihty amount,

5. " REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller, except as set forth, as follows: .

51  Organization

Buyer is a limited Hability company duly organized, validly existing and in good standing under the laws of
the State of Rhode Island and has all requisite limited liability company power and authority to carry on its business
as now being conducted. Buyer is duly qualified or licensed fo do business and is in good standing in each
jurisdiction in which the property owned, leased or opérated by it or the nature of the business conducted by it
makes such qualification or licensing necessary, excépt where the failure to be so qualified, licénsed or in good
standing would not have a Buyer Material Adverse Effect.

52 Authority

Buyer has ail requisite power and authority to enter into this Agréement and the other agreements
conternplated hereby and to consummate the transactions that are contemplated by this Agreement and the'other
agreemsnts contemplated hereby. The sxecution and delivery of this Agreement and the other agreements

contemplated hereby by Buyer and the consummation by Buyer of the transactions that are contemplated by this -

Agréement and the other agreements contemplated hereby have been duly authorized by all nécessary action on the
part of Buyer. This Agreement and the Escrow Agreement have been, and the other agreements contemplated
hereby have been or will be at Closing, 'as applicable, duly executed and delivered by Buyér, and assuming this
Agreement and the other agreements contemplated hersby constitute, or will constitute at Closing, as applicable, the
valid and binding obligation of the other Persons hersto, this Agreement, the Indemnity Escrow Agreement, and the
Escrow Agreement constitute, and the other agreements contemplated hereby will constitute at Closing, the valid
and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms, subject, as to
enforcement, to the bankruptey and eguity exception.

53 - Brokers
Buyer has not employed any broker, financial advisor or finder or incurred any Liability for any brokerage
fees, commissions or finder’s fees in connection with the transactions contemplated by this Agreement. Buyer

agrees fo indemnify, defend and hold Seller free and harmless from and against any and all foss, liability, cost,
damage and expenss, including reasonable attorneys’ fees in connection with any such fees owed to any broker,
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financial advisor or finder purporting to have been retainéd by Buyer. Notwithstanding anything herein to the
contrary, the provisions of this Section shall survive the Closing or earlier termination of this Agreement.

6.

6.1

COVENANTS

Conduct of Business of Seller

R

"6.1.1 During the period from the date of this Agreement and continuing until the earlier of the

termination of this Agreement. pursuant to-Section 81 hereof*or the Closing, subject to the limitations set
forth below, Seller shall () carry on its business in the usual, regular and ordinary course in substantially
the samé manner as previously conducted during the 12-month period preceding the daté of this

"Agreement, (i) pay its debts and Taxes when due (subject to good faith disputes over such debts and

Taxes) and (iii) to the extent consistent with the operation of the Purchased Assets in the Ordinary Course
of Business, use commereiaily reasonable efforts consistent with past practices and policies to preserve
intact its present business organization, keep available the services of its present key employees and
preserve its relationships with customers, suppliérs and distributors. Without limiting the generality of the
foregoing, except as contemplated by this Agreement, required by applicable Law or as disclosed on
Schedule 6.1.1, during the period from the date of this Agresment and continuing until the earlier of the
termination of this Agreement pursuant to the terms sst forth herein including, but not limited to,

Section 8.1 hereof or the Closing, without the written consent of Buyer (which consent shall not be.
unreasonably withheld, delayed or conditioned), Seller agrees that they shall not: .

A sell, pledge, lease, license or dispose of any of the Purchased Assets, except for (1}
sales or other transfers of current assets in the Ordinary Course of Business,(2) sales or other dispositions
of obsolete or worthless items, {3) sales of equipment and personal property in the Ordinary Course of
Rusineen forovided that to the extent the net proceéds of any such sales pursuant to this clause (3) exceed

, in the agpregate, such net cash proceeds shall be reinvested by. Seller in other assets that are, or
become, Purchased Assets hereunder or otherwise provide Buyer with an adjustment to the Purchasé Price),
and (4) leases and rentals in the Ordinary Course of Business, which, in each cass, shall be subject to
Seection 6.1.1.G;

B. except for Liens securing indebtedness referred to in clauss 6.1.1,C{iii) below and any
other Liens that will not survive the Closing hereunder, subject the Purchased Assets to a Lien, other than
Permitied Encumbrances;

C. inour (with respect to Seller), or allow Sellér to incur, any indebtedness for borrowed
money, except (i) unsecured indebtedness to its members which is satisfiéd on or prior to the Closing; {if)
unsecured mdebtedness in the Ordinary Course of Business not to exceed, individually or in the aggregate,

Sedee so long as such indebtedness is satisfied prier to the Closing and does not become zn
Assumed Liability and/or encumber the Real Property or any Purchased Assets after the Closing, and (ii)
indebtédness under any credit facility of Seller under the term loan or line of credit loan with Bank of
America, so long as such indebtedness is satisfied on or prior to Closing and would otherwise not encumber
the Real Property or any Purchased Assets afler the Closing;

D. . medify or amend in any material respect, or terminate, any of the Assumed Contracts,
or release or assign any material rights or claims, or waive any material rights or claims, except for such
rights or claims waived in the Ordinary Course of Business the waiver of which would not have a material
financial impact on the Real Property, Newport Grand, Purchased Assets or any other aspect of this
transaction following the Closing Date;

E. fail to maintain all existing insurance coverage relating to the Purchased Assets;

F.  award or increase any bonuses, salaries, or other compensation (except as required by
an existing Contract or arrangement or in accordance with any past practices by Seller to the extent such
practices were commercially reasonable) or as set forth in Schedule 6.1 fo any employees of Seller

i
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including, but not limited to, Newport Grand Employee, or enter into any employment, severance or similar
Contract with any employees of Seller including, but not Himited to, any Newport Grand Employes.

G.  enter into any Coniract to be assumed by Buyer under this Agreement which (A)
expires later than the Closing Date; (B} involves aggregate consideration during the remaining term thereof
in excess of wanEN® per month; or {C) is between Seller and any Affiliate of Seller; provided, howsver,
that Seller may enter into any purchase order in the Ofdinary Course of Business for a period not to exceed
six months w1thout any consent from Buyer,

H. h‘ansfer any Persona] Pruperty from the Rcal Property to any other locat(on thhout
the prior written consent of the Buyer and except for any other Personal Property trénsferred in the
Ordinary Course of Business and having an aggregate value not greater than

L fail to maintain the Real Property in ifs repair and condition as of the date of this
Agreement in all material respects, ordinary wear and tear excepted;

L modify or rescind any of thé Seller Permits to be transferred to Buyer at the Closing
except modifications in the Ordinary Course of Business, or fail to use good faith efforis to obtain any
rencwal or extension, as may be required by Law, of any material Seller Permits in the Ordinary Courss of
Business;

K. ' fail to maintain the existing marketing plan for the Real Property, as disclosed to
Buyer prior to the date of this Agreement;

L. enter into any leases for retail or restaurant space at the Real Property; or

M. enter into a Contract to do any of the foregoing prohibited by this Section 6.1.1, or
authorize any of the foregoing prohibited by this Section 6.1.1.

6.2 Cooperation; Natice: Curg

Subject to compHance with applicable Law (including antitrust Laws and Gaming Laws), from the date
hereof until the earliér of the termination of this Agreement or thé Closing, Seller and Buyer shall confer on a
regular and frequent basis with one or more Representatives of the other party to report on the general status of
ongoing operations of Newport Grand, the Real Property and other aspecis of the fransaction contemplated
hereunder and to discuss marketing, promotion and entertainment plans for Newport Grand, the Real Property and
other aspects of the transaction contemplated hereunder. Seller, Buyer and their respective Affiliates shall promptly
notify gach other in writing of, and will use commercially reasonable efforts to curé before the Closing Date, any
event, transaction or circumstance, as soon as practical after it becomes known to such party, that causes or will
cause any covenant or agreement of Seller or of Buyer under this Agreement to be breached in any material respect
or that renders or will render untrue in any material respect any representation or warranty of Seller or of Buyer
contained in this Agreement; provided, that the non-breaching party shall have the right to terminate this Agreement
with notice to the other party without waiting to the Closing Date, if such breach is a material breach not able to be
cured, whereupon the Deposit provided hereunder shall be returned to the party entitled théreto pursuant to Section
8.3 hereof. Nothing contained in Section 6.1 hereof shall prevent Seller from giving such notice, using such efforts
or taking any action to cure or curing any such event, transaction or circumstance. No notice cwen pursuant to this
Section shall have any effect on the representations or warranties, or the covenants or agreements contained in this
Agreemient other than this Section for purposes of determining satisfaction of any condition contained herein.

6.3 Maintenance of Assets and Business Pract