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SLOT OPERATOR AND MANAGEMENT COMPANY-
APPLICATION AND DISCLOSURE INFORMATION
FORM




INSTRUCTIONS

PENNSVLVANIA GAMING IS GOVERNED BY THE LAWS SET FORTH 1N 4 PA.0L5. PART IL, ERAGCTED BY THE ACT OF
JuLy 5, 2004 [P.L. 572, NO, 71}, THE PENNSYLYAMIA RACE HORSE DEVELOPMENT AND GAMING ACT {ACT), AS
AMENDED, AW 58 PA. CODE PART Wi, PENHSYLVAMA GAMING CONTROL BOARD {ReGULATIONS).

THEZE HETRUCTIONS ARE APPLICABLE TO ANV *PERECN" SEEKING TO BE LICEMSCD AS A CONDITIONAL
EATEGORY 1, CATEGORY 1, CAVEGORY 2, CATEGORY 3 S OF MACHINE OFERATCR {COL_ECTIVELY REFERRED
10 HEREAFTER AS SLOT UPERATOR} OR MANAGEMENT GOMPANY. PLEASE BE ADVISED THAT N0 PERSON, IT5
AFFILIATE, INTERMEGIARY, SUBSIEIARY OR HOLDING COMPANY THAT HAS AFPLIED FOR OR 15 A HOLOER OF A SLOT
MACHIME LICERSE, SIALL BE ELIGIELE TO APPLY FOR OB HOLD & SUPPLIER OR fAHUFACTURER LICFNSE,

AS USFO ¥ THESE IWSTRUCTIONS, FHE PHRASE "AFFILIATEO CNTITIES" SHALL MEAN A SLOT OFLRATON'S OR
MAMAGEMENT COMPANY'S AFFILIATES, WTERMEDIARIES, SUBSIDWRIES AND HOLDING COMPAMICS. 81T
MaCiiNE OPERATORS ARE SUBJECT TO THE REGUIREMENTS oF §§1302 AND 1303 (EXCLUSIVELY FOR
CATEGORY 1}, 1304 (EXCLUSIVELY FOR CATEGORY 2, 1305 (EXCLUENVELY FOR CATEGORY 3) Ann 1309 (a1
CATEGORIES) OF THE ACT. CONDITIONAL GATEGORY 1 SLOT MACHINE LCCHSES ARE SUBJECT TO THE

RECINREMENTS OF §1315 0F THE AT,

THE ORIGINAL FORR, ONE PAFER COPY, AND ONE (1) COMPACT DISC {CD) COMTARING ALL FORMS MUST BE SENT
TO THE PENHSYIVANIA SAMING CORIROL BOARD, BUREAL OF LICERSING, 303 WALHUT STREET, FIFTH FLAGOR,
VERIZOMN TOWER, HAMRISEURG, PEMMSYLYANIA 17101 WITH THE AYPROPRIATE FEC. P EASE REI'EH TO THE
LICENSIMNG SECTION OF Ti tE BOARD'S WEBSITE FOR GO FORMATIING RECUIREMENTE.

1. SLOT DPERATOR ANMP MANAGEMENT ComMPANY

THE IeRMS THAT MAKE UIP AN APPLICATION FACHAGE FOR A SLOT OFERATOR OR MANAGEMENT
COMPANY LICENSL ARE AS FOLLOWS:

A, BLeT OFERATOR AND HIANAGEMENT COMPANY APPLICATION AND DHSCLOSHRE INFORMATION
FoRR {TO BC COMPLETED BY AFFLICANT AND FACH OF APPLICANT'S AFFILATED CMFITES).

B. RECUEST FRR USE oF ALTERNATIVE CONDIMONAUICATEGORY 1 LICENSTG STANDARDS Form
- ApBERDUE 1 (FOR CAYEGURY 1 AFPLICANTS SEEHING USE OF ALTERNATIVE LICENSING

STANDARES] - ;

(COMPLETE THIS FORM IF YOU ARE A CONDITIONAUCATEGORY 1 AMFLICANT AND ARE
REQUESTING TRAT TIHE BOARE UTILIZE THE LICENSE AFFLICATION PACKACE FILED 1N AND LICENSE
ISSUED BY ANCTHER JURISDICTION PURSUANT T §1314 0F THE ACT.  IF THE BOARD
DETERMINES 'IBAT THE LICENSING STANDAREDS OF THE OTHER JURISDICT:ON  AE
COMPREHEMZME AND TIOROLEH AND PROVIDE SIMILAR ADEGUATE SAFEGLARDS TO 11I0SE IN
THE ACT, GHLY UPDATED (NFORMATION FROM THE DATE OF FILING THE APPLICATION 1N THE
OTHER JURIEDIETIGN MAY BE NECESSARY. THE CONMTIONAUCATEGORY 1 APFLICANT MaY Bt
ASKED TOQ SUBMIT PRODF THAT THE LICENSTNG STANDAROS OF THE OTHER JURISECTION AFE
COMPREHENSIVE AND THOROUGH AND FROVIDZ SIMILAR ADEQUATE SAFEGUARDS),

€. Mum-JupispicTional PERSONAL HisToRY [N30L0SURE FORM {MULTIURSOICTIONAL PHD;

{TC BE COWPLETED BY FACH MATURAL PERZON WHOD 5 A PRINCIFAL OF KEY EMFLOYEE AS
DEFINED |4 58 Fa. CORE §4074.3) AND IDEHTIFIED N SCHEDLLES 1, 5, 10, TH8, 11, 13, 15 AN
18},

D.  Pamncieal/Key EMPLOYEE FORM - PENNSYLVANIA SUPPLEMENT TO  THE MuLT-
JuRISPICTIGNAL PERSONAL HisTorY DIRCLOSURE Form (PA SUBPLEMENT]

[TO BE COMPLRTRD BY EACH WATURAL PERSON WHD IS A PRINGIPAL OR KEY EMPLOYEE
IBERTIFIER IM SCHEDULES 1, &, 10, T0A, 11, 13, 15 Ao 18). .
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E,

PRIMEIPAL ERTITY FORM

(TG B COMPLETED BY EACH ENTITY THAT IS A PRINGIPAL IDENTIFIED i SCHEDLRLES 10, 104, 1,
13, 15 aND 18}

2, APPLICATION AND LICENSING FEES

A, APPLICATION FEES AND INVESTIGATION DEPOSITS
AFFLICATION FEES MUST BE SUBMITTED WITH THE APPLICATION PACKAGE, THESE FEES AHE
HON-REFUNDABLE BEPOSITS THAT WILL BE USED BY THE BOARD TO PROCEES AND INVESTIGATE
THE SLOT DPERATOR DR MANAGEMENT COMPANY APPLICANT AND TIIE APPLICANT'S AFFILIATED
ENTITIES AND PERSOMS FILING FORMS AS PART OF THE ARPLIGATION PAGKAGE. APFLICATON
FLEES MUST BE SUBMITTED FOR EACH APPLICANT, AFFILMATED SNTITY AND PERSON, UNLESS
OTHERWISE NOTED,

THERF MAY BE ADDMOMAL COSTS AND CAFENSES INCURRED BY THE BOARD [N IT5 MROCESSING
AND INVESTIGATION OF THE SLOT OPURATOR OR MAMAGEIENT COMPANY APPLICAHT AND THE
AFFLICAMT'S AFFILIATED ENTITIES AND PERSONS. THE SLOT OPERATCR OR MAAGEMENT
COMPANY APPLICANT MUST BEIMBURSE THE BQARD FOR ALE ADDITIONAL COSTS AMD EXPENSES
RELATEDR TO THE FROCESSING AND INVESTIGATION OF THEIR AFPLICATION PACKAGE.
SLOT OPERATOR OR MANAGEMENY COMPANY APPLICANT et 55,00 200
APPLISANT'S AFFIATED EMTHIES vrvee oo £2 500.00
PRINCIPALIKEY EMPLOYEES .......... e s e S2, 50000
PRINCIPAL Ermwszsm:rﬂu

(=N EICENSING FEES

LICENSING FEES MUST BE PAIDPRIOR T 1SSUANCE OF THE LICENSE,
CATEGORY 1 SLOT MIACUINE LICENSE oo SE6,000,000.00
CAYEGORY 2 SLOT BACHIME LICENSE coove oo oo remtee e B B0, B0, 000 00
CATEGORY 3 SLOT MACHINE LICENSE .o cemeen 38, GO0, 00000
CATEGURY 1 OR 2 MANAGEMENT CoMPANT LIt EHEE.,.....31,500,006043 YEAR LICENSE
CATEGORY 3 MANAGEMENT COMPANY LICEHSE. o S 1E0,0B0I3 YEAR LICENSE
3. APPLICATION FORWM IMSTRUCTIGNS
{GENERALLY

AS USED [ THE S10T OFERATOR O MANAGEMENT COMBANY FORK, THE WORDS "APFLICANT™ AND “you®
SHALL MEAN THE SLOT OPSRATOR OR MANAGEMENT COMPANY AFPLICANT, WHEN ARPLICANT'S
AFFILIATED ENTITIES ARE COMPLETING 1HE FORM, “APPLICANT' AND “vOL® SMALL REFER Tr THE
AFFILIATED ENTITY COMPLETING THE FORM,

ALL ENTRIES ON THE FORM MUST BE TYP=D OR PRINTED |1 ELOCK LETTERING, [MITIALE AND SIGNATURES
MUST BE HANDWRITTEN BY THE PERSON PROVIDING THE INFORMATION. IF THE ANSWERS ARE mOT
LEGIBLE, THE APFLICATION 844y NOT BE ABCEFTED. :
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FEAD EACH QUESTION GAREFULLY FRIOR TO AMSWERING, ANSWER EVERY OUESTICN COMMETELY. 0O
WUT LEAVE BLANK SPACUS. IF A QUESTION DOES HOT AFPLY TO THE ARPLICANT, WHITE “DOES NoT
AFELY™ I RESPONSE TO THAT QUESTION. IF A SCHEMULE OR ADDENDUM DOES MOT APPLY TO THE
AFFLICAN T, WRITE "DOES NOT APFLY™ 0N THE SCHEDULE OR ADDENDUM,

APPENIICES ARE TO BE PROVIDED BY THE APFLICANT. THE REQUISED APPENDICES ARE LISTED O THE
APPLCATION CHECKUIST. ARPENDICES MUST BE PRESENTED 1N A TABRED MARNER, EACH TAR MUSRT
INDHCATY THE APPLMDEX NUMBER. IMMECIATELY FOLLOWING THE TAR, AFPLICANT MUST [MSERT A PAGE
WITI THE APPLENDIX HUMBCH ARD ALL INFORMATION APFLICABLE TO THE APFENDEX. IF AR APPEND)X
DOES HOT APPLY TO THE APPLICANT, WRITE "DI0LES NoT ARPLY® OM THE APPENDIE PAGE.

ALL PAGES OF THE FORM MUST BE JMITIALED BY THE AFPLICANT, OR IF THE AFPLICANT 12 NOT A HATURAL
PERSOH, THE FERSON AUTHORIZED TO COMPLETE THE FORM ON BEHALE OF THE AFFLICANT hUST LAl
EACH PACGE. | ADDITIONAL PAGES ARG REQLIRED IN ORDER TO AHSWER ANY QUESTION, ADEIFIDMAL
FAGES MAY B UTILIZED AND 8UST-BE ATTACHID TO THE FORM. BE SURE TO INJICATE THE HUMBER{3)
OF THE QUESTION{S) BEING ANSWERED AND INITIAL EACH ADDITIONAL FAGE. 30ME SCHEDULES MAY
REQUIRE DN3CLOSURE OF INFORMATION FOR MORE THAN ONE NATURAL PERSON OR ENTITY OR TYPE OF

NEFORMATION. {F THERE ARE MULTIELE BISCLOBURES, MAKE LNOUGH ADDITICNAL COPIES GOF THE B AR

SCHEOULE AND EOMPLETE IT FOR EACH NATURAL PERSON OR ENTNY OR TYPE OF BFORMATION,

ALL REQUIREC DOCUMEWTATION, SUGH AS BUSIMESS FORMATION PAPLRS, TAX HETURNS AND
APPLNMCES, AS WELL AS THE APPLICATICN FOMMS THAT COMPRISE AN APPLICATION PACHAGE TOR A
S OT OFERATOR O3 MANAGEMENT COMPANY LICENSE, AS LISTER AUOVE, MUST BE SUBMITTED AT THE
TiHSE OF FILING THIS FORM. FURTHER, PURSLANT To 68 BA CODE G542 1{G) AN 4234 Hx), THE
APFLICANT 15 UNDER 2 CONTINUIMG DUTY TO FRORPTLY HOTIFY THE BOARD 5 THERE IS A CJ IARGE IN 1
INFORMATION PROYIDSD: TO THE BoaRD,

ADDITIOHAL EINANCIAL BIFORMATIONWILL BE REQUESTED AS HEEDED,

SHOULD YOU BE UNABLE T UMDERSTAND THIS FORM FULLY IM ENGLISH, IT IS YOUR RESPOMSIBILITY TO
ACQUIRE ADEQUATE MEANS OF TRANSLATION, IF YOU SUSMIT A DOCUMENT TO THE BOARD THAT IS I A
LANEUAGE OTHER THAN ENGLISH, YOU MUST ALSO SUBMIT AN ENGLISH TIRANS! ATION COMPLLANT WITI)
52 Pa. CopE §4230.10H). '

ALL NOTICES REGARDING YOUR AFPLICATION YWiLL BE SENT TO THE ABDRZES vOU PROVIDE ON THIS
FORM. -YOU BUST IAMEDIATELY NOTIFY THE BOARD JE YOL CHANGE YOUR ADDHESS.

FAILURE YO ANSWER ANY QUESTION COMPLLTELY AND TRUTHEULLY WILL RESULT 1 DERAL OF YOUR
APPLICATICN AND/OR REVOCATION OF YOUR LICENSE, REGISTRATION, CERTITIGATE OR PERMIT AND MAY
BUBIZCT YOU TO CRIMINAL PENALIIES UNDER 18 Pa.C. 8. AL 54503,

Ay PERBOMYHD ARFLIES FOR AND OBETAING A LICEMSE, REE;HI-STH&TJCIH, CERTIFICATE OF PERMIT FROM
THE BOARD MAY BE REQUIRCD TO SUBHIT 70 WARRANTLESS BEARCHES WHEN PRESENT IN A LICENSED
CARSING FACILITY PURSUANT TG THE ACT.

CONFIDENTIAL INFORMATION {AS DEFINED N 58 Pa CODE §461A.3) SUPPLIED T TIHE BOARD OR
OTHERWISE , ©BTAINED SHALL MOT BE REVEALED CXCEPT N THE GCOURSE OF TING MECESSARY
ADMIMISTRATIEN OF THE ACT, OR UPOM THE LAWEUL ORDER OF A COURT OF COMPETENT JURISHICTICN
OR, WITH THE APPROVAL OF THEE ATTORNEY GENERAL, TO & DULY AUTHORIZED LAW FINFORCLMENT
AGENCY. AN APPLIGANT Of LICENSE, HEGISTRATION, CERT FICATE OR PERMIT HOLDER VYAIVES ANY
LIABILTY 07 i COMMONWENLTH OF PENNSTY VANA AND ITE MSTRUMENTALITIES AND AGENTS FOR ANY
DAMAGES RESULTING FROM AHY D'SCLOSURE OR PUBLICEVION IN ANY MANNER, OTIIER THAN A
WALLFULLY {WILAWFUL DISCLOSURE OR FUBLICATION,

PURSUANT *O B8 Pa. CoDE 842305, OHCE THE APPLICATION HAS BEEN FILED, THE APFLICAHT May
OHLY WITHERAW ITS APPUCATION BY FILING & PETITION WA THE BOARD SEEKING PERMISSION TO

WITHDRAYY, '
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A LICENSE, PERMIT, CERTIFICATION OR REGISTRATIOHN ISSUANCE, RENEWAL OF OTHER AUTHORIZATION
ISSUED BY THE BOARD 13 A REVOCABLE PRIVILEGE. NG PERZON HOLDING A LICEMSE, FPERMIT,
CERTIFICATION OR REGISTRATION, REREWAL, OR OTHER AUTHORIZSTION I§ DEERIED T0 HAVE Adey
FROPERTY RIGNTS RELATED TO HE LICERSE, PERMIT, CERTIFICATION OR REGHS TRATISH,

AHAPPLICATION THAT HAS BEEN ACCEDTED FORFILING AND ALL RELATED MATFRIALS SUBMITTED 70 THE
BCARD BECOME THE PROFERTY OF THE BOARD AME WL HOY BE RETURNED TO THE AFFLICANT .

THIS IS AM APPLICATION FOR A SLOT MACHHE OR RANAGIMENT COMPANY LCEMSE, AW ENTITY

" INTERESTED IN OFFERIME TABLE GAMES MUST FIRST OBTAIM A BLOT BACHME LICERSE ¥ ORIER TO BE

ELIGIBLE TO FILE A PETITION SCEXNG AUTHORIZATION TD CONDUCT TA3LE GAMES. ANY REFERENCES TO
TABLE GAMES IN THIS AFFLICATION AHE FOR INFORMATIGNAL PURPDSES LY.

iIF YOU HAVE ANY QUESTIONS REGCARDING THE APPLICATION PACKAGE FORMS OR THE
INFORMATION REQUIRED TO COMPLETE ANY APPLICATION, PLEASE CONTACT THE
PENNSYLVANIA GAMING CONTROL BOARD - BUREAU OF LICENSING AT {717}348-8300.

s
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SLOT OPERATOR OR MANAGEMENT COMPANY BrsCLosURE INFORMATION FORM {FOR APPLICANT
ANBD EACH OF APPLICANT'S AFFILIATED CHIITIER),

REQUEST FOR USE OF ALTERNATIVE CONBITIONALICATEGORY 1 LICENSING STANDARDS -
ABDENBUN | (FOR CONDITIONAUCATEGORY 1 APPLICANT REQUESTING FHAT ThE Boann umn iye
THEAPPLICATION FILED IH AND LICENSE [SSUED BY ANOTHER JURSDICTICN),

MuLT - fURISBICTIONAL PERSONAL HISTORY DisCLOSURE FORM {MULT) « JURISDICTIONSL
PHDNFOR EACH NATURAL PEREON WHD IS A PRINCIFAL OR KEY ERMPLOYI:E),

— M e ——_— -_———— .

PRINCIPALIKEY EMPLOYEE FORM — PENNSYLVANIA BUPPLEMENT TO THE MULTI - JURISSICTIONAL
FPERsoMAL HISTORY DigcLosurE FOFM [PA SUPPLEMERT) (TOR CACH NATURAL PE HSONWED 15 A
PRINCIFAL OR KEY EMPLOYEE).

PRINCIPAL ENTITY FORM (FOR EACH ENTITY THAT IS & PRINCIEAL Y,
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APPLICANT [NFORMATION
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APPLICANT S

/J

TATE oF L\.‘c{mmw fISTHA'I'IDH OR GTHEFI TYPE F FORMATIGN

FNE e

A B E

T

5_3 RTEY AS [T APPEARA HE? ,%”UMENTS
?‘d 5

ET FLL STATES 1M yLHR:H THE aFPuu.H? CLHRREATLY REGISTERED Dﬁ'ﬂﬁiHDﬂizEn TO 0O BUSINESS

UEMPLETE SLHENULE 7 COMCERSING MPFLICANT S INCORPORATORS]F QUNTEAS

}3 APPLICANT REG'STERED OF AUTHIRIZED TQ DD BUEINESS N THE COMMOMIWEAL TH OF PENHSvLVANIAT o YES o Mo

ARFORATE BOX Hinmer | PALIDUCA CONTROL BOARD IGENSE HUMSER

PR TToRKERS COMENSATION FOLICY MUMBER

COTER STATE, LOCALITY OR THE FEDERAL COVERNMENTZ
IF ¥you aMswER YES, PROVIDE DETALS CONCERNRENG ALL OUTSTAMOING TAX LIABILITES.,

fﬂ?
"-1'-.'.'-

iy !"Jl

SRR e

PR EIEFARTHMEMT OF STATE — ENTITY MIMBER

[IOES THE AFPLIGANT HAVE ANY OUTSTARDING TAX LIWDLITIES TOENTHER THE COMMORWER. 11 = CCr =[S FLVANIA OR AMY

. SRR B A PO AT
(3 CONpITIONAL CATEGORY 1 O Conpimons. CATEGORY 1 AFFi

O CamecoRy 1 D} Carcoory 1 AFFILLLTE

[ CatEcoRYE m CATEGORY 2 AFFALIATE

O CatEcoRY 3 1 CaTEcoRY 3 AFFILIATE

THLE | M;MDUAL EMAL ADDRESS

ADORESS -
Ty STATEIFRGWGE FOETAL CODE
|"F0rE FIaiER | ) FAXNUMEER| ]

LIATE

D IHEAHHGEMENT CDnﬂF.AN‘I' D BAANAGEMCHT ﬂﬁMPﬂN‘l" PLFF!LTATE

THE MEXT SECTION ASHS ABCUT AMNY OFFENEES OR CHARGES APPLICANT OR ANY OF ITS PRIMCIPALS OR KEY
EMPLOYEES MAY HAVE COMMITTED OR HAD FILED AGAIRST THEM. PRICR TO ANSWERING THIE QUESTION,
CAREFULLY REWEW THE DEFRRITIONS AN INSTRUCTIONS THAT FOLLCW. .

DEFIMITIONS

FOR PURPOSES OF THIS SECTION:

EMFORCEMENT AGERCY, STATE OR FEDERAL GRAND JURY,
MUMICIFAL, COURT, CITY COURT, MILITARY COURT DR ANY OTHER
JUVEMILE COURT. INCLUDE ALL DUIDWT OFFENSES.

A. “CRIME OR OFFEMSE® INCIVDES ALL FELONIES AND MISDEMEANORS, AS WELL
AS SUMMARY OFFENSES THAT MAY HAVE REQUIRED YOU TO APPEAR BEFORE A LAW

JUSTICE COURT,
COURT EXCEPT

B. “ARREST" INCLUDEZ ANY TIMETHAT YOU WERE STOPPED BY A POLICE OFFICER
CR OTHER LAWY ENFORCEMENT GFFICER AND ADVISED THAT YOU WERE UMDER

PGCE-CA-03 2
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ARBEST, DETANED, HELE FOR QUESTIOMING, REQUESTED BY A POLICE OFFICER OX
LAY EMFORCEMENT OFFICER TO COME TO A POLICE STATION AND ANSWER
QUESTIONS, TAKER IMTD GUSTODY BY ANY POLICE OFFICER OR OTHER AW
ENFORCEMENT OFFICER, FIMGERFRINTED, HELD I JAL, OR INSIRUCTED (O
APPEAR IN COURT OR SUBPOEMAED §0 ANSWER FOR COMDUCT WHICH IS A CRIME
AS HAS BEEM OEFINED IN PARAGRARH "A.%

C. "CHARGE"WCIUDES ANY IMDICTMENT, COMPLAINT, INFORMATION, SUMMONS,
CITATION BR OTHER NOTICE OF T IE ALLEGED COMMISSION OF ANY CRIME OR OEFENSE
A5 DEFKWED M PARAGRAR "4 "

INSTRUCTIONS | 1. ANSWER "YES" AND PROVIGE AL .fNFURMﬂLTIDN TOTHE BEST OF YOUR
ABILITY EVEN IF:

A, YOU DID KNOT COMMIT THE OFFENSE £ IWRGED,

B. TIE ARREST OR CHARGES WERE DISMISSEC OR THE CHAMGES WERE
SURSEOUENTLY DOWHGRADED TG A LESSER CHARGE;

C. YU PLEAGED HNOT GUILTY QR MOLO CONTEHEIERE,

0. ¥YOU COMPLETEDR AN ACCELERATED REHABILHATIVE DISPUSITION ffarLT} on
EQUIVALENT DIVIERSIGHARY PROGRAR;

E. TIE GHARGES OR CONVICTION WERE EXPUMEED FROM YOUR RECOHLD, EVEN IF
YOU HAVE EXPUNGEMENT FAPERS;

F.  YDUWERE MOT CONVICTEDR OR WERE FOUND "HOT GUILTY"
G, YOu DI (OT SERVE ANY TRAE I PRISTE OR JAIL
M.  THE ARRESTS, CHARGES OR OFFENSES HAPPE WELH A LOMG TIME AROH;
I YOU WERE AHRESTER OH GHARGED IN ANGTHER STATE (A STATE ONER THAN
FPEMNSYLVANIY,

Jo YOU WERE MEVER FIIYSICALLY TAREN [NTO GUSTODY ANDIOR TRAMNSPORTED 1O
& POLICE STATIONOR JAIL,

2. ANSWER "NG~iF:
A, YOU RAVE NEVER BEER ARRESTED OR CHARGED WITH ANY GRIME OR OFFENSE;

B.  YOURARREST HAPPEMEDYHEN YOU WERE UNDER 18 YEARS OF AGE AND ¥OLTK
"COURT APPEARANCE WAS I JUVERILE COURT.

FAILURE TO FULLY ANSWER THIS QU ESTION MAY RESILYT iN THE DEMIAL
OF YOUR APPLICATION,

1. HAS APPLICANT OR A3Y OF ITS FRINCIALS OR KEY EMPLOYELS EVER SCEH MDICTED, | [1 YES ﬁimo
CHARGED WiTi) OR CONICTED OF A CRIMIMAL OFFENSS OR BEEN A PARTY TO OR MAMED AS
AN UNINDICTEDR CO-CONEPIRATOR |3 ANY CRIMINAL FROCEEDHS [N THE COMMONWEALTH OR
AMY CYTHER JURIEDICTION?

1. A, HAS APPLICANT OR ANY OF ITS PRINCIPALS OR KLY EMPLOYEES EVER BEEN CONVICTED {1 ¥YES % )
OF AFELCNY?

1. B, HAS APPLICANT QR ANY UF ITE PRINCIPAI S OR KEY EMPOVEES I’:"‘.n’EF{ BEEW COMVICTEY | | ] YES !@' MO
OF AMISDEMEANOH OR GAMBLING OFFENSE 7

IF YOU ANSWER YES 7O AMY OF THRESE QUESTIONS, YOU MUST COMPLETE SCHEDULE 23
COMCERNING CRIMIML HISTORY,

[ }%_ & “'_
Rl F--nw

2, HAS APPLICANT O ANY OF ITS PRINCIPALS OR KEY E!‘.FLU‘:’EES EVER BLEM CALLED T
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TO TAKE A POLYSRAPH EXAM 8 AMY GOVERMMENTAL AGENCY, COURT, COMMITYEE, GRAND
JURY O IRVESTIGATORY B0DY (MUMICIFAL, STATE, COUNTY, PROVINCIAL, FEDRRAL,
HATIONAL, ETC.) OTHER THAN W RESFPONSE TO MINOR TRAFFIC RELATED OFFENSES?

IF You aMswFR YES, YOU MUST COMPLETE SCHEDULE 24 COHCERMIESG TESTIRONY,
IMVEITIGATIONS OR POLYSRAPHS.

[ RS S e R e o

3. HAS APPLCANT, Dt ANY OF ITS AFFILIATES, INTERMEDIARIES, SUSSIDIARIES OR HOLONG
COMPANIES EVER 1iAD A JUOGMEN|, QRUER, COMSFHNT DECREE R COMSENT ORBLH
PERTAINING TC A VIDLATION OR ALLEGED VICLATION OF THE FEDERM, ANTITRUST, TRADE
FEGULATION DR SFCURITIES LAWS, OR SIMILAR LAWS OF ANY STATE, PROVINGE OR COUNTRY
EMTERED ASAINSTIT?

TESTIFY BEFORE, BEEN THE SUBJECT GF AN INVESTIGATION CONOUCTED BY, OH REGUESIED

4. I THE PasT TEN {10} YEAHS, HAS AFPLICANT, OR AWY OF IT3 AFFILIATES,
INTERMEDMAAIES, SUBSIDAKIES CR HOLDING COMPANIEE HAD A JUDGMENT, ORDER,
CONSENT DECHEE OF CONSENT QROCR PERTAIRNG TO AMNY STATC OF FEDEIAL STATUTE,
HEGUEATION R CODE THAY RESULTED W A FINE OR FEMALTY OF $50,000 oH MORE
EMTRARE AGAINST ITY

iF YOU AMSWER YES TU EITHER QUESTION, YOU MUST COMPLETE SCHEDULE 25
COHCERMING ANTITRUST, TRABLE REGULATION & SECURNY JUDGMENTS: STATUTORY AND

RECULATORY VIOLATIONS.
xb_.‘:\-v T ] -u: 1.}”.- "Jll'a. :
URTCTOR I OLYERCY Eﬁa@fﬁ“% AR

L .r_{l'- ':J_* -
";-;x ‘{,q Lw})-&“ E%nu;:" e
5. HAS APPLICANT, DR ANY OF IT3 AFFILIATES, INTERMEMARIES, SUBSIOIARIES OR HOLOING
COMPAMIES HAD ANY PETITION LNDER ANY PROVISION OF THE FEDERAL BANKRUFTCY Cong
QR UNBIER ANY STATE INSOLVENGY LAW FILED BY OR AGAMST IT IM TLIE LAST Ten (10} YEAR
PERIDD?

L YEs @'\ID

B. HAS APPLICANT, OR ANY OF ITS AFFLIATES, INTERMEDMRIES, SUBSIDIARIES O (0L DING
COMPANIES SOUSHT RELIEF UNDER AHY PROVISION OF THE FEDERAL BANKRUPTCY CODE
OfL UNDER ANY STATE INSOLVENCY LAW I THE LAST TEN { 10) YEAR PERIOD?

M Y-E-S @ﬁ NI-Z-}:

7. FAS A SOURT APMEMTED ANY RECEIVER, FISCAL AGLNT, TRUSTEE, REORGANZATION
TRUSTEF, OR SIMILAR OFFICER FOR APFIGANT, OR ANY OF [TS AFFILIATES, INTERMEDIARIES,
SUBSIBIARIES OR HOLIKHG COMPANIES B4 THE LAST TEN (10) YEARSY

IF ¥OU ANEWER YES TO AMY ¢ THESE QUESTIONS, YO BUST COMELETE SCHERULE 27
CONCEHMNG BANKRUMTSY OR INSOLVENGY PHDEEEDINGS

OYeES §vo

R T i
1 ."3::-‘"'?3...-1\'-!“-4:- én..-i‘n ATEEY

B, HAS AFPLICAMT, n SLANY OF ITS AFFILIATES, INTERMEDIARIES, SLBSIDIARIES OR HOLDING
LOMPANIES AFPLIED ROR ANY LICENSE OR PERMIT BY A GOVERIMENT AGENCY FOR THE
COLLECTIOM OF SALES AND USE TAX, SELLING AND SERVING LIGUDS AND MALT BEVERARES,
PROVIDING OVERMIGHT LODGING SERVICES OR ANY GTHER ACTRATY REQUIRING A LICENSL
OR PERIMIT? A GOVERMMENT AGENCY AS USED HLIE [WCLUDES ANY SUBORDMATE
CREATURE CF FECERAL, S15TE, MATIVE AMERICAN OR LOGAL CLVERNMENT CREATED TO
CARRY OUT A GOVERHNIJENTAL FUNCTION TR TO IMPLFMENT!I.STHFU}E OR STATUTES.

K ves ¥ No

IF YOU ANSIWER YEST vou sUsT CGM'J ETE SI::HEE'_!ULE 28 coj1ccRN|r~.G MNon-GaAMNG
LICENSES AND PERIS

r

PGTB-GA1912 : 8




9. HAS APPLICANT, OR ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLEING
COMPANIES APFLIED FOR ANY LICENSE OR FERMIT BY A SOVERNMENT AGENCY CHARGED
WITH REGULATING GAMES OF CHANCE, INCIUQING BUT NOT LMITED TO BLOT MACHINES,
VIDES LOTTERY TERMINALS, TABLE GAMES, HORSE RACING, JAl ALAL ETC.? A GOVERMMENT
AGENCY AS USED HERE WCLUDES ANY FEDERAL, STATE, MATIVE AMERICAN OR LOCAL
GCYVERMNMENT CREATED TD CARRY OUT A GOVERWMENTAL FUNCTION OR TO [MPLEMENT A

STATUTE QR STATUTES,
IF yOU AHEWER YES, YOU MUST COMPLETE SCHEDULE 25 CONCERNING SAMNG LICENSES
AND PERMITS.

10, DURRNG THE LAST TEH (10} YEAR PERIOD, HAS APPUGANT, ITS PARENT COMPAN: =™
ANY OF IT2 AFFILIATES, INTERMEDIARIES, SURSIDIARIES, HOLOIMG COMPANIES, PRINGE, _
EMPLOYEES OR ANY THIRD PARTIES ACTING FOR OR ON BEHALF OF APPUICANT MADE ANY
BRIBES OR KICKBACHS OR MADE AMY PAYREHTS ALVEGED TO HMAVE BEFM BRIBES OR
KICKBACKS TO ANY EMPLOYEE, PERSON, COMPANY OR ORGANIZATION TO OBTATN FAVORABLE

TREATMENTT

Hves gano

11, DURING THE LAST TEM {10) YEAR PERIOD, HAS APPLIGANT, ITS PARENT COMPANY, O
ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES, HOLDING COMPANIES, PRINCIEAL
EMPLOYEES OR ANY THIRD PARTIES ACTING EOR OR ON BEHALE OF THE APPLICANT MADE Ay
BRIBES DR KICKBACKS OR MADE ANY PAYMENTS MLEGED TO HAVE BEEN HRIES OR
KICKBACKS TO AHY SOVERNMENT OFFICIAL, DOMESTIC OR FORERSH TO DETAIN FAVORABLE

TREATMENT ?

12. DURMG THE LAST TEN (10} YEAR PERIDD, HAS APPLICANT, ITS PARENT COMPANY OR
ANY OF IT5 AFFILIATES, INTERMEGLARIES, SUBSIDIARIES, HOLDING COMPAMIES, PRINCIPALS
EWMFLOYEES DR ANY THIRD PARTIES FOR OR ON BEHALF OF APPLICANT $OANED FUNDS FOF
THE PURPCSE OF OFPOSING OR SURPORTING ANY GOVERNUENT, POLITICM, PARTY,
CANDIDATE OR COMMITTEE, EITHER DOMESTIC OR FOREIGHT

13, DURING THE LAST TEX {10} YEAR PERIOD, HAS APPLICANT, 173 PARENT COMPANY, OR
ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES, HOLOING COMPANIES, PRINGIE,

EMPLOYEES OF ANY THIRD PARTIES AGTING FOR OR ON EEHALF OF APPLICANT DONATED OH
LOANED BROPERTY OR ANY OTHER THING OF VALUE, OR ORGANIZED, SFONSORED OR
PARTICIPATED IN FUNDRAISINE ACTIVETES FOR YHE PURPOSE OF OPPOSING OR SUPPORTING
ANY GOVERHMENT, POLITICAL PARTY, CANDIDATE OR COMMITTEE, EffHER DOMESTIC OR

FORENSMT -

14A. DURING THE LAST TEM {10) YEAR PERIOD, HAS APPLICANT, ITS PARENT COMPANY, OR
AMY OF [TS AFFLITES, INTERMEDIARIES, SULSIDINAIES OR HOLDMNG COMPANIES MADE AN
LOANS, DONAT.ONE OR OTHER DISEURSEMENTS TS PRINCIPALS, EMPLOYEES OR AMY THIR
PARTIES FOR THE FURPOSE OF REMMBURSING SUCH [INDWIBUALS FOR FOLTTICAL

CMTFEIELFI'ION? EITHER FOREIN CR DOMESNCT

ANY OF JTS APFILIATES, INTERMECLARIES, SUBSIBIARIES OR HOLDING COMPANIES FORMED OR
CAUSED TO BE FORMED, A POLITICAL ACTICH COMMITTEE HITHER UNDER FEDERAL OR STATE

ELECTIDMN LAWST

14G, AS A RESULT OF THE CITREN'S UNRED V. FEC DECISION, HAS AP>LICANT, TS PARENT
COMPANY, Gt ANY OF TS AFFILIATES, |NTEAMEDHARIES, SUBSIDARIES OR HOLOINE
COMPANIES MADE “tNDEPENDEWT EXPEMDINURES", AS DEFINED W SEC. 1621{E] oF THE
FERMSYLYAHE,, ELECTION CODE, FOR THE PURPGSE OF INFLUENCING AM ERECTION
COVERED EY.THE PENNSYLVANI ELECTION CODET

14B. DURING '{HE LAST TEN {10) YEAR PERIDD, FHAS APFLICANT, IT5 FARENT COMPANY, OF .

PGCB-CA-0D g




18, DURING THE |AST TEN (10] YEAR PERIOD, HAS APPLICANT, ITS PARENT COMPANY, OR I
ANY OF ITS AFFILIATES, WTERMEDIARIES, SUBSIDIARIES OR HOLDING COMPANES MAINTANEL
ANY BANK ACCOUNT, DOMESTIC OR FOREIGN, NOT REFLECTED ON THE APPLICANT'S BOOKS

OR RECORLS?

16. DURING THE LAST TEN (10] YEAR PERIOD, HAS APPLICANT, ITS PARENT COMPAMY, £,
ANY OF ITS AFAILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLDING COMPANIES MAINTAINE.
ANY NUMBERED ACCOUNT OR ANY ACCOUNT I THE HAME OF ANOMINEE FOR APPLICANTT

IF yOU ASWER YES TO ANY OF THESE QUESTIDNS, YOU MUST COMPLETE SCHEDULE 30
CONCERMING CONTRIBUTIONS AND DISBURSEMENTS,

APPLICATION CHECKLIST

_—F

PLACE A CHECKMARK IN THE BOX NEXT 10 EACH WEM APPLICANT HAS ATTACHED TOT
DISCLOSURE [MFORMATION FORM,

EAcH ITEM MARKED AS MANDATORY MUST BE COMPLETED AND BUBMTFTED AS MART OF THIS ARFLICATION
FORM. IF ANY [TEM IS MISSIHG, THE APPLICATION Wil OF COMSIDCRED

PROCESSED. IF A QUESYION, SCHEDULE OR ADDENDUIA DOES NOT APP
WRTE "DOES MOT APPLY™ 14 BACH FIELD OF THE QUESTION, SCHEDULE OR AGDENDAIM.
Fd

HIE APFLICATION AND

INCOMPLETE ANB WILL HOT BE
LY TC THE APPLICANT, YO MUST

MANDATORY

PGOB-CA-OHE

10

IE/ SCHEDULE 1: INGORPORATORS/FOUNDERS
& SCHEDULE 2 OTHER MNAMES USED BY APPLICANT MANDATORY
I !
[Q"r ScHENULE 3. ADDRESSES GURRENTLY USED BY APBLICANT MANDATORY
vl SCHEDULE 4: ADDRESSES USED BY APFLICANT MANDATORY
_ @ SCHEDULE 5: CURRENT OFFICERS, DIRECTORS/PARTNERS AND TRUSTEES MANDATORY
[U_/ _?:SEDUL: 8: FORMER (ND LONGEH ACTIVE} OFFICERS, DIRECTORS/PARTNERS AND MANDATORY
L"./ ECHECULE 7; EMPLOYEES EARNING OVER $250,000 N ANNUAL COMPENSATION
FROM APPLICANT _ MANDATORY
IB/ ScHERAE 8 BoMuUs, PROFIT SHARING, FE-P-:ISIZDN RETIREME=NT, DIEFZRRED
COMPEHSATION & SIMILAR PLANS MANDATORY .
|/ : .
T St ES0RI : :
Ilr'( fESE??LE % SToCK DESCRIFTION (FOR C CORPORATIONS, S-CORPORATIONS, MANDATORY
Fi
EB/ b LE 0 NG SHOLBERS (FOR C TIONS, 5-CoR \
5 fgg;} 0: VOTING SHRREH R EFD CORPORATIONS, S5-CORPORATIONS MANDATORY
L 2 -
o SCHERINE 10A: INTEREST OF CUARENT PARTNERS {FOR PARTHERSHIPS, LLPs,
LIMITED PARTNERSHIFS, LECs) MANDATORY
L] . v
G}/ SCHEDULE 10B: INTEREST oF FORMER: PARTHERS {FOR PARTHERSHIFS, LLPs,
LIMITED PARTHERSHIPS, LLES) : MANDATORY
E SCHEDULE 11: NON-VOTING SHAREHOLRERS (FoR CORPOPATIONS, S-
CORPORATIONS, LLCS] - - MANDATCRY
, ]
klb




!? SeHEDULE 12: LONG TERM DERT MANDATORY
(¥ SCHEDULE 13: HoLBEKS oF LONG TERM DERT MANDATORY

SCHEPULE 14: OFFHER |NDEETECNESS AND 56 CURITY BEVICES MANDATORY

SCHERULE 15; HOLOER OF OTHFR INDEBTFRINESS WMANDATORY

SChEDULE 16; SCOUMTES OPTICNS MANDATORY

SCHEDULE {7: BENERCIML OWNER OF OPTIONS MANDATORY

AR

|
L

SCHEDULE 18: OTHER PRINCIFALS MANDATORY

BCHEDULE 19: FrdaMoial NS TITUTIONS MANDATORY

G

SCREDULE 20: CONTRAGTS MANDATORY

S

SCHERULE 21 SToCK HELD BY APPLICANT MAMNDATORY

SCHEDULE 22: INSIDER TRANSACTIONS MANDATORY

SCHCDULE 23 Cemamal 1IsToRY : MANDATORY

SCHODULE 24; TESTIMOMY, IMYESTIGATIONS DR POLYGRAFIS MANDATORY

R &

b

, SCHEMILE 25: EXSTIMNG LINGATION MANDATORY |
I T P
F/ SCHERWILE 27 BANKRUPTCY OR ESHD-I_;};{&!;;%;DGEEDINGS MAE); ORY
_IZ‘/__S;::;DULE 28 Nr:rn_-GA;r;G LICENEFS AND PF;MH; | MAMNDATORY
Iﬁf ScHEDINE 29:_ G-m.tms LICRNSES AND PERMITS o MANDﬁTDRY_
E/ SEHEDEE S HEF;T'S CONTRIBUTIONS AND DISB;E;E_‘NE T __MANDJ%TDR_Y-
W [sowoncat snemimmunriy T e

MANDATORY

m\I\
f
|
|
|

SCHEOULE 32: ARFLICANT BACKGROUND PakT 2
_57[“!-‘:131;1- L;G;ENNSYLUA;JM Tax CLEAR.I‘I.NCI.E_REUJE‘I.’!' - MhNEﬂT_D-ﬁT
_57-_AFFIDAUH - MANDATORY

EJ»/ RELEASE Aumnmz.m;m_ - MANBATORY
_TE‘/ LAVAIVER OF LIaBILITY T MANDATORY
_I‘_7[ DNEHSI‘I:Y_F‘L-'\E'.I'ATEMENT - ' __h:ﬁE:ﬂE‘G_RY_

- CATECORY 1 ]
(] CORDIMONALICATEGORY 1 APPLICANT'S AFFIRMATION APPLICANT

PLAB-CA-0972 11




ADDENDLM 1 — REGLEST FOR USE oF ALTERMATIVE CATEGCEY T SLOT L TR T
LICENSING STAMDARDS FORM

AL TERWATIVE LICCHSING ARFIDAYIT

LICEMRED EMTITY REPRESENTATIVE REGISTRATION

CATEGOHRY 1
APPLICANT
TNLY
OPTIOMNAL
CATEGDRY 1
APPLICAMT
MLy

ARnUAL CERTIFICATION TO PREVENT VIDUATIONS OF SECTIO

N 1513 Foru

MAMDATORY

MANDATORY

PEHNMEYUANIA POLTICAL CONTRIELIIONS FORM

MANDATOY

FINANCIAL STATERMENT CERIFICATION

MANDATORY

MulT-JURISCIGTIONAL PERacMAL. HisToRY DISCLOSURE Fomm {ONE FOR EACH
NATURAL FERSON WHO 13 A PRINGIPA, OR KLY ENPLOYEE)

PRINGIPAL/KEY EMPIOYEE FORM - PENNSYLVANIA SUPPLEMENT TO THE RIULTI-
JURISDHCTIONAL PErsonaL HisTorY DISCLOSURE FORM (ONE FOR FACH NATURAL
FERSONMWHO 15 A PRIMCISAL OR KEY EMPLOYER) :

MANDATCRY

MANDATORY

-— - .

ol ® @:E\L(\{E\i‘ = ! =

ERINCIPAL ENDITY FORM {OME FOR FACH ENTITY THAT IS A FRINCIPALY

MAMDATCRY

PEUE-CA-0912
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APPENDICES: THE APFEHDICES ARE DOCUMENTS THE APPLICANT MUST PROVIDE OR CREATE. THE AF PENDICES
ARE NOT REPRESENTED 1M THE AFPLICATION QUESTIONS OR ITS SCHEDULES OR ADDENDA, FACH APPENDIX
SHALL BE PRESERTED [N A TABBED MAMNER ARD EACH TAE MUST INDICATE THE APPENDIX MUMBER AS LISTED
BELDW. IF AN APPENDIX BDES NOT APPLY T6 AN APPLICANT, WRITE "DOES NOT APPLY" 0} THE APPENTIX

PAGE,

HPF’ENDICES

APPENDE 1: DESCRIPTION OF THE BUSIHESS CURREMTLY PERFORMED AND THE
GUSINESS INTERDEM T0Q BE PERFORMED B THE COMMONWEMTH. THiS
WHFORMATION MUST BE SPECIFIC AND BUST UE DRGANIZED AROUND THE TORICS
SHOWMN M ScHEBUEES 31 ANE 22, ABINILORALLY, APPLICANT #UST IND'CATE THE
RELATIGHEHIP BETWEEN IT AND TS aFFR IATCD EWTITIES AS IT RELATES TO T1HE
BUSINESS IMTEMDES TG BE FPERFORIAEL ¥ THE COMMOIMWEALTH IN THE FORM OF
" ARl ORGAMIZATION CHART WITI T A BARRATIVE DESCRIPTICH,

MANDATORY

N

ARPEMDIX 2 DESCHRIPTION OF ANY FORMER BUSIHESS ENGAGED 1N DURING THE
LAST TN [10) YEARS AND 15 RCASON I'OR CESSATION OF THE BUSINESS.

MANDATORY

ARPUERGEX 3. DESCRIPFTION OF ALL BONUS, PROFIT SHARING, FENSICHN,
HETIREMENT, DEFERRED COMPENSATION AND SIMILAR PLAMS, THIS IMFORMATION
i MLUST BF FROVIDED M ADDITION TQ THE INFOIMATION FROVIDED 1IN SEHEDULE 8,

IAANGATORY

APt 41 DESCRIFTION OF LONG TIEAW DEBT.  THES HFORMATION MUST BF
PrCWVIDED I ADDITION TG VG RI-URMATION PROVIDED IM SCHEDU ES 12 AN 13,

APPENDIY, 5; DESCRIPTION OF OTHER WDESTEDMESS AND SECURITY DEVICES.
THIS INFORMATION MUST SE PROVIDED B ALRITION TO THE IMFORMATION PROVIDET
t SEHEDULES 14 AMD 15, .

APFPENDYA 6, DESCRIPTION OF SECURKITIES OPTIONS. THIS IMPORMATION MUST BE
PFROVIOED i ADDITION TO FHL RIFORMATION FRCAVICED IM SCHEBULES 16 AND 17,

MAMDATORY

MANDATORY

MANDATORY

ARPFDE T DESGR FRION OF EXISTNG LITIGATION. THIS INFGRMATION MUST BE
FROVIDED i ADDITION TO THE INFORMATION PHOVIDED IM SCHERULE 25,

MANDATORY

" RL _1&_ "{'_"\ Q‘H ({!« ﬁ\"\

APPENDIE B AUDITED FINANCIAL STATERENT FIXR THE LAST [MSCAL YEAR. |F THE
APPLICANT BOES MOT HORMALLY HAYE ITS FIMANCIAL STATEMENTS AUDITED,
ATTACH UNAUBITED FINAMGIAL STATEMENTS,

MANDATORY

APPENDIX B0 AUDITED FINARCIAL STATEMCNTS FOR THE LASI FIVE {5) YIEARS. IF
THE APPLICANT IFOES NOT HORMALLY HAVE ITS.FIHANCIAL STATEMENTS AUDITED,
ATTACH UNAUDITED FIMANCIAL STATEMENTS,

MANDATORY

APFENDIX 100 AMNUAL REPORTS FOR THE LAST FIVE (5) Y1205,

MANDATORY

E’/ BPPEROE T1A: AMMUAL REF'DRTS PREFARED O “HE SEC 5 101K FOR THE LasT

FIVE {5) YEAKS.

AFPPENTHYX 118 DOPIES OF ANNUAL OR QUARTERLY FLINGS FOR THE LAST FIVE 5]
YCARE REQUIRED UNDER THE LAWYS OF A REGULATORY AGENCY OF AMOTHIER

COUMIEY.

MANDATORY

/P.PFtme 12 Acr:rr“r OF THE LAST QUARTERLY UMALID TED FIMANCIAL STATEMENT.

MANDATORY

—_— ——

PECA-CACEIZ

APPENDNX 13; A COPY OR COMES OF mwmmmm-ﬂ'mnrs

i3

MANDATORY

it




P

Fr— - — . .
EI//APFEHDIN 14: A COPY OF JHE LAST GEFINITIVG PROXY OR IMFORMATION

;I APPZNOY 15 A COPY OF ALl REGISTRATION STATEMEHTS FOR T IE LAST FIVE (5]

Fz/é APPENDIX 16; COPIES OF AL OTHER REFORTS PHEPARED 1M THE LAST FIVE {5}

STATEMENT [SEC).

I_ |
MAMOATORY

TEARS FILED IN ACECORDANCE WITH THE SECURITIES AGT oF 1933

MANDATORY

YEARS BY INDCFEMDENT AUDITERS OF Ti E APPLIGANT,

MANDATORY

o4

E?l APPENINX 18; {URRENT CRYNERSHIF TABLE OF ORCANIZATION,
-
U7 APPTHOX 19 FUNCTIONAL TABLE OF ORCAMTATION FCOR APPLICANT WITH, JOB

P ARNUAL COMPENSATICN.

APPENDIX 7. CERTIFIED SOPIES OF 1E1E ARTICLES OF INCORPORATION, CHARTER,
BYLAWS, PARTHERSIIP AGREEMENT OR OTHER OFFICIAL DOCUKSEMTS AND ALL
|, AMENDGMEN 15 AND PROPOSED AMERRMENTS.

MAMGATORY

MANDATORY

DESCRIPTIONS, AND MAMES OF EMPLOYEES EARNING i EXCESS OF $250, 000 m

o

L WITH TE IRS M THE LAST FIVE (5] YEARS.
P

APRENDIX 20 CONMIES OF FEDERAL ENTITY Tax FILINGS, INCLUDING FORMS 1120,
1120-5, 1120-F, 1065, 849 AND ALL OTHER BUSINESS Rk ATED T FORMS MLED

e

W]

5 ABPENDY 22 DESCRIBE CRIMESAL HISTORY OF APPLICANT. THEZ JWFORSATION

APPENGIX 217 COPIES oF 5500 FORMS FILED WITIH THE IRS 4 THE 1AST FIVE {3}
Y EARS.

MANDATORY

MANDATORY

MANDATOHLY

PALIST BFE PROVIDED IN ABDITION YO THE INFORMATION PROVIDED M BEHEDULE 23
MARRATIVE FORMATION ABOUT THE MATURE OF CHARGE OF CORAPLART A00 THIE
|, DISPOSITION MUST BF, PROVIDED, o -

APPENDIC 23; PURSUANT 10 §1312 OF THE GAMIG ALCT, THE BOARL MY NOT
APFROVE AN APPLICATION FOR LISENSURE IF ANY OF IT5 PRINGEFALS DO NOT MEET
THE CHARACTER REQUIRCMENTS OF §1310, EUGRMLITY RECUIREMENTS, 0K
FURCIHASES A CONTROLLING INTEREST 1M & LISENSED CAMNHG ENTITY 1N VIOLATION
OF §1328,

HAS THE APPLICANT DVESTED ALL JHTERESTS THAT WOLLE PROINBIT LICENEURE

AN ELIAMATED ANY PRINCIPAL WHO BORS MOT BAEET THE CHARAGCTER OR

EHGIRILITY REQUIREMENTST IF 8DT, PROVIDE AN EXPLANATION. |IF IT DOLS NOT
PLY, WRITE BIOES NOT ARPLY tH RESRONSE T0 THIS APFENDIX,

AFPENDIS 24 PURSUANT TO 1330 OF THE GAMBG ALY, WO LICEWSEE, ITS
AFFILIANE, INTERMEDIARY, SUBSIDIARY OR HOLLING COMPANY MAY POSSLSS AN
OWNERSTHIF OR FRMANCIAL INTEREST THAT 15 GREATER THAM 35.3% oF AMOTHER
SLOT MACHINE LICEHSEE OR PERSON ELIGIBLE TO AFPLY IOR A CAIEGURY |
LICENSE, 1TS AFFILIATE, INTERMEDIARY, SUBSIDIARY OR HOLDING COMPANY,

DDEE THS APBLICEMT POSSESS AN OWNERSHIP Ot FINAMCIAL IMTEREST THAT IS
GREATER THAN 33.3% OF ANDTHER 3LOT MACHINE LICENSEE OR PERSON ELKSIELE
T2 APPLY FOR A CATEGORY 1 LICENSE, ITS AFFILIATE, INTERMEDIARY, SUBSIDWLAY
| AR FILLDING COMPANY? PROVIDE AW EXPLENATION DR WRITE "DUES MOT APPLY".

4

APPEHDIX 25 PURSLANT 7O §i512 OF TRE SAMIMG ACT, NO EXECUTIVE-LEVEL
STATE EMPLOYEE, SMBLIC OFFICIAL, PARTY OFFICER OR IMMEDIATE FAMILY MEMBER
THEREDF SHALL HAWE A FINAHCIAL INTEREST IN OR D EMPLOYED, DIRECTLY OR
INDIRECTLY, BY AHY LICENSED RACING ENTITY OR HICENSFD GAMNG EMTITY, UR
ANY BOLDING, AFFILIATE, INTERMEDUARY OR SUBSIDIARY GOMPANY, THEREDF, OR
ANY SUCH APPLICANT,

MANDATDRY

MANDATORY

MANDATORY

PGCB-CA-0912 14.
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!E,l/ APPENDEX 26! PURSUANT TC §1313 oF THE Gatuns ACT, PROVIDE INFORMATIGH,

I.._E APEENDIX 27 PURSUANT To §1 207{16) OF THE GAKING ACT, TUE LICENSEE MUST

[ Has ANY PUBLIC ORFICIAL OR OTHER PROBIETTED PERSON FOSSESELD A FINANGIAL |
INTEREST 1N OR BEEN EMPLOYED DIRECTLY OR INDIRECTLY BY THE AFPLICANT GR
RELATED ENTITY AT OR FOLLOWING THE EFFECTIVE DATE OF THE PA BAMING ACT?

| .

|

COCUMENTATION AND ASSURANCES DEMOMNSTRATING THAT THE APPLICANT HaS
SUFFICICNT BUSINESS ABILITY AND EXPERISNCE To CHEATE AND MAINTAIN A
SVCCESSFUL, CFFICIENT OPERATION. ALSD FROVIDE BIDGRAPIIES OF THE KMOWH
HOMIDUALS WHD WILL PERFORES EXECHTIVE FAARASEMENT DTIES AMD PROVIOE
NAWMES OF ALL FROPOSLD KEY LMPLOVEES AND A DESCRIFTION OF THEIR
RESFECTIVE UX FROPOSED RESPONSIBILITIES AS THEY BECOME KMOWM.

SELL PEWMSYLYANIA STATE LOTIERY TICKETS AT ITS FACIUTY AS NFAR AS
FRACTICARLE TO THE PMaY WINDOWSE., FPROVIDE A PROFOSER FLOOR FLAN
SPECIFYING TIIE LOCATIONS WHERE STATE LOTTERY TICKETE WilL CE S0LD AWD
THE FROXIMITY OF THOSE LOCATICHS 10 PAY WINDOWS, (MOTE; THS SUBMISEION
ﬂML‘ST BE FIMALIZED AND AFFROVED BY THE BOARD PI3OR TO OPERATION},

|"/ APPENDI 28: PROVILE A LIST oF ARV HOEPITAL, PLACE OF WORSH'P, SCNGoL,

Fa — —

CHARITARLE (NSTITUTION, PARK, 700 O ANY SIMILAR PLACE FREQUENTED BY TIHE
|, PUSLICWITHIN 1500 FEET OF THE PROPOSED FACILITY.

«

.U'7l APPENDIX 30: PROVIDE MARKETING FLANS AMD PROPOSALE AND OC1AILS OF THE

APPENDIX 297 SUBMIT AN IMINAL NARMATIVE DESCRIPTION OF FROPOSED
ADVIRISTRATIVE AND ACCOUNTING PROCEDURES, INGLUDING A WRITTEN SYSTEM OF
ITERHAL CONTROL, PURSUANT T §1322 OF THE GAlNE AT (NOTE: THg
SUBMIZSION MUST BE FIMMIZED AND APPRCVED BY THE BODARD FRICR 1o
OFERATION).

PROKEAITY OF TIE FACILITY TOHTS MARKETING SERVICE AREA,

MANDATORY

MANDATORY

MANDATORY

MANDATORY

MANDATORY

AFPENDIX 31: PROVIDE COPIES OF LOGAL ZOKING AMD LAMD LUSE APPROVALS GR A
DETALED EXMAMATION OF THC STATUS OF THE FEQUEST Wil COPIES OF ALL
’)-‘ILINGS.

APPENDIX 320 PURSUANT To §1322 OF THE GhAsting AcT ANDVOR  B0ARD
REGULATIONS, SUBMIT A COMPLETE PROTOSED SITE PLAN OF THE PROPOSED
LICENSED FACILITY, INCLUSIVE OF TRAFFIC STUBIES AMD TIIE PARKING rLan,
INCLUDING THE RUMBER OF PARKING SPACES, ACCOMEANIED BY ARGHITECTURAL
DHAWINGS AND A PROPOSED GAMING FLOUR LAYOUT, THI GAMING FLOOR LAYOLT
SHOULD CLEARLY BILLINFATL THE SOUARE FOOTAGE OF THE AREA TG BE USED FOR
THE PLACEMEN" DF SLOT MACHINES AN TABLE GAMES AS WELL AS THE SQUARE
FOOTAGE OF T)E AREA THAT WILL NOT BE USLD FOR TIIE PLAGEMENT OF ELOT
MAGHINES AME TABLE GAMES, FURTHER, THE GAMING.FLOOR LAYOUT SHOULD
DELIHEATE Tilg SQUARE FOOTAGE RESERVED FOR ADDONAL S5LOT MAGHINES AND
TABLE GAMES PERMITTED PURSUANT TO §1210 anp §13A110F THE GARING ACT.
FPURSUANT TO §110, PROVIDE DETAILS OF THE FROFGSED LOCATION OF S1.0T
MACHINES AND TABLE GAMES AT THE FACILITY AMD THE NIWWBER OF SLOT KACHIMNES
AND TARLE GAMES REQUESTED. PURSUANT To §1207 OF THE GAMING ACT,
PROPOSED SURVEILLANCE CAMERA LOCATIONS BOTH WiTHIN AND OUTSIDE "FHE
PROFPOSED LICENSED FACILITY SHOULD ALSQ BE CLEARLY DELINEATER ON THE
GAMING FLOOR LAYOUT AS WELL AS PRCPOSED SECURITY ZONES ON THE GAMNG
FLOOR AND WITHIN AND OUTSIDE THE LICEMSED FAGILITY, {MOTE: THE SITE Pian,
CAMING FLOOR LAYGUT AND RELATED SURVEILLANCE AWD SECURITY PROFOSALS
MUST ES FINALZEC AND APFRGVED BY THE BOARD PRICR TO OFERRT tON).

MAMDATORY

HANDATORY

PGCB-CA1912 15
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VERUE,

APRENDIK 33: PROVIDE DETAILS OF FLANNED RETAIL AKD FOOD VENUES MR THE
FACIITY AWD THE ICENTIFICATION OF THE OPERATORS OF EACH RETAIL FOOU

MANOATORY

| /]

AFPENDIX 34: PROVIDE A LOCAL |MPAGT REFORT, ENGINEERING REPORTS AND
TRAFFIC  BTUDIES, IMCLULKHE OCETALS OF ANY ADVERSE WPACT ON
TRANSPORTATION, TRANSIT ACCESS, HOUSING, WATER AND SEWER SYETEMS,
LOCAL POLICE AND EMFRGENCY SERWCE CAPABILTES, EXISTING TOURISH,
INCLUDLNG HISTORICAL AN CULTURAL RESOURCES OR OTHER MUNICIPAL SEEVICE
OR RESGURCE. A COPY OF THE LOCAL IMPACT REFORT SHALL BE FROVIDED TQ
EACH POUTICAL SUSDVISION IN WHICH THE LIGENSED FACILITY WL BE LOCATED AT
LEAST SEVEN (¥} DAYS PRIOR TO FHIZ FILNG OF THE APPLICATIDN FOR A SLOT
MACHINE LICENSE,  TIIE APPLICANT SMALL. FAE A PROOF OF SERVICE WATH THE

Boaro,

MANDATORY

o
?/:

APPENDLY 35: F"RD'u"I!FJ‘I: CLYAILE OF | ANE ACOUSITION COSTS,

/HFF‘FNDIX 36 PROVIDE DETAILS OF A COMPULSIVE OF FROBLEM GAMBLING FLAN.

MANDATCORY

MANDATORY

v

OF THE PERMANHENT FAGILT) Y,

APFEMDX 37 IF A TEMPORKRY FACIUTY 1S TO BE LICENSEY, PHG‘JIDE NETAILS OF
THE TEMPORARY FACIITY NS WELL AS A FLAN FOR HOW THE UIGENEEE WILL
TRANZITION TO A PERMANENT FACILTY, INCLUDING A DATE FOR THE COMPLETION

MANDATORY

AFPERDIX 387 AS REGUIRCD B §1325 OF THE GAMING ACT, APPLICANT MUST
ADCRESS BACH 1TEM LISTED IN THIS SECTION. IF AN ITEM DOES HOT APPLY, THE
APPLIGART MUST STATE THAT i RESPOMSE TO EACH ITEALISTED. PROVIDE A Fi A,
WITHDOETAILS, FOR THE FOtLOVANG:

{1} THE LOCATION AND QUALITY OF THE YKOFOSLD FACILITY, IMCLUDING, BUT WNOT
LIMITED TO, ROAD AND YRANEIT ACCESS, PARKING AND SENTEALITY TO MARKET
SERVICE AREA;

{2 THE POFTENTIAY, FOR NEW JOR CREATION AMD ECONOWT DEVELOPMENT WHICH
WILL RESULT FROM GRAMTING A LICENSE T THE APPLIGANT, -

(3] YIE AFFUCANT'S ©OO0 FAITH PLAH VO RCCRUT, TRAIN AND UPGRAGE
DIVERSITY IN ALL EMP| DYMENT CLASSIFICATIONS I THE FACILITY;

{4) THE APPLICANT'S £0O0D FAITH PLAK FOR ERMANCING THE REPRESENTATION OF
BIVERSE GROUPS IH FIIE OPTRATION -OF ITE FACILITY THROUGH THE OWNERSNIF
AND OFERATION UF BUSINESS ENTERPRISES ASSGCIATEO WITH OR UTILIZED 8y ms

FACILTY OR THROUGH TIE PROVISION OF CODES DR SERVICLS UTILIZED BY TS -

CACILITY AN{) THROUGH THE PARTICIPATION [N THE OAMEREIIR OF THE APPLICAMT.
PHCMHE SPECIFIC INFOR AMATION REGARDING THE DIVERSITY I OWHNERSHIP OF TIE
APPLICANT, LE, MINDRITIES, WOREHN;

{5) THE APPRICANT'S GOGE FAITIE EFFORT TO ASEURE THAT ALL PERSONS ARE
ACCORDED FQI.W.IW OF OPPORTUNITY IN EMPLOYMENT AND CONTRACTING BY IT
AND Ay E{]NTR.I'I..CTDHS SUGCONTRACTORS, ASSIGMELS, LESSEES, AGENTS,
GAMING SCRVICE PROVIDERS AMD SUPPLIERS T #Ma¥ CRPLOY DIRr_C-Tl_Y R

IMDIHECTLY;.

{6} THE I1STORY MMD SUCCESS OF THE APPLICANT ) DLUELGF“ING TOURIEM
FACILITIES nwumv TO GAMING DEVELOPMENT, IF APPUCABLE TO THE Appumm

{7} THE DEERFE T WHICH THE APPLICANT PRESENTS A PLAM FOR THU' PROJECT
Wi BCH WILL LIKELY LEAD 7O THE CREATION OF QUALITY, LIVING-WAGE JOBS AND
FULL=TIM= PERMANENT JOBS FOR RESIDENTS OF THIS COMMONWEALTH GENERALLY
AND FOR RESIDENTS OF THE HOST pmmc:m SUIDIASICH 1N PARTIﬂULﬁR

MAMDATORY
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{8} THE RECORD OF THE APPLICANT ANDHITS BEVELOPER 1N BEETING COMM| FMEHTS
T LOCAL AGENCIES, COMMUNITY-BASED ORGANIZATIONS AMD EMPLOYEES 'M
OTHER LOCATIONS;

{5) THE DEGREC TO WHICH FOTEMTIAL ADVERSE EFFECTS WHICH MIGHT RESULT
FROM THE PROJECT, IHCLUDING COSTS OF MEETING ThiE INCREASED DEMARD FOK
PUBLIC HEALTH CARE, CHILD CARE, PuaLig THANSPORTATION, AFIFORDALLE
THOUSING AND SGCIAL SERVICES, WILL BE MITIGATCR,

{10) TNZ RECORD OF W IE APPLICANT AMD TS DEVE LOPER REGARDING GOiPt [ANGE
WITH .

{i) FERERAL, STATE AND LOCAL CIECRIMINATION, WAGLE AND FOUR, DISAMLITY
ANLI QCCUNAFIORAL AMD ENWROMMENTAL HUALTH AND SAFETY LAWS AS WELL AZ

(W) STATE AHD LOCAL t ABOR RIATIGNS AND ERFLOYMENT LAWS:

{1} THE APLICANT'S RECORD M DEALNG WiTH 118 EMFLOYEES AMD THER
HEPRESENTATIVES AT OTHER LOGATIONS.

APFENDIX 33; PROVIDE INFORMATION GEMONSTRATING AGECUATE MNANCING FOR
| THE PROPOSCI FAGILITY AKD TERMS DF FINANGING INCLUDING PAYEACK PENSGOD,

5/ APPENDI 41 PROVIDE \E1TERS OF HEFERENCE FROM LAWY EMFORCEMENT

APFENDIX 40; PROVIDE BUSINESE AND ECOHOMIC CEVCLOPMENT PLANS AND
TIMETAELES, PROGECTED DEBT SERWCE EXPENSES, FROJRCTED EBITDA AND
INTERWAL RATE OF RETURN, PROJECTED ANMUAL GROSS TERMINAL REVCHUE,
)‘RCLIECTED OPERATING AND CAPITAL EXPENSES AND NEFRNED GAMING MARKET AND
PROJECTEDR VIS TATION.

AGFHNGIES HAVING JURISTECTION [M FHE APRLICANT'S AN PRINCIPAL'S b8l PLACE
" RESIDENCE AND PLACE OF BUSINESS INDICATING THAT THE AGENCY BOCS MOF
HAVE ANY PERTINEMY INFORMATION REIATING O THE APPLICANT ©8 (Ts
PRINCIPALE. |F THE LAW ENFORCENENT AGENGY 185 HFORMATION PERTANING TO
THE APFLICANT OF ITS PRIMCIPALS, THE LETTER SHALL SPECIFY THE DETANE OF FHE
INFORMATION,

IF NG LETTERS ARE RECEWED WITHIN 30 bavYs OF THE REQUEST, THE APPUCANT
ORf PRINCIPAL ISAY SUBMT A SWORN OR AFFIRMED STATEMENT THAT THE
APPLICANT OR PRINCIPAL 15 A CITIZEN [N GOOD STANDING 1M 1115 JURISDICTION OF
fesmENcE AND PRIMARY PLACE OF BUSINESS.

APPERENX 42: - IF THE MPRICANT LIAS 1 ELD A GAMING LICEMSE M Ay
JURISDICTION, PROVIDE & LL1IER OF REFERENCE FROM THE CAMING OR CASHOD
FRFORCEMENT OR RESULATORY AGENDY IM THE OTHER JURISDICTION, SPECIFYING
THE EXPERIENCES OF THE AGEMCY WITH THE ARFLICANT, THE APPLICANT'S
AZFOCIATES AND THE APPLICANT'S GAMING OPERATION,

IF WO LETTER 12 RECEVED WTHIN 38 DAYS OF REQUEST BY THE AFPLICANT, THE

APPLICANT MAY SUEMSIT A4 SWORN OR AFFIRMED ETATEMENT THAT THE
AFPLICANT'S OPERATION 5 IN GOOD STANDING WIiTH THE REGULATORY AGEMCY.

L~

MANDATORY

WANDATORY

MANDATORY

MANDATORY

APPENDI 431 PROVIDE AN ORIGINAL PAYMENT POND OR AN ORIGIHAL
FRICVDCARLE LETTRR OF CREOIT TIIAT WOLUDES A Dy CERTIFIEATE, AT THE
APFLICANI'S OFTION, GUARANIEEING THE APPLICANT'S PAYMENT DF THE SLoT
MMCHIME LICENSE FEE REQUIRED BY §120% (For CATEGORY 1 AND 2) At 51305

}M EGORY 3) OF THE GAMING #ET,
ot

MANDATORY

APPEMDIX 44: PROVIDE A CHART OF EXIETING GAMING SERVICE PROVIDZRS™

INCLUINNG THE MAME, ADURESS, FHONE AR TAX IDENTIFICATION NUMEER OF THE

MANDATORY
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gZ |

GAMING SERVICE PROVIBERS, TYPES OF GDODS ANDIOR SERVICES FROVIDED BY
THE GAMING SERVICE PHOVIDERS, TOTAL DOLLAR AMOUNT OF BUSINESS WITH
GAMING SERVICE PROVIDERS IN TIIE PAST TWELVE {12} MONTHS AMD TOTAL BOLLAR
AMOUNT OF BUSINESS EXPECIED TO BT CONDUGTED WITH CAMING SERVICE
FROVIDERS IN TIIE NEXT TWEL VE (12} MONTHS,

* GAMING SERVICE FROVIDENS IS DEFINED IN 58 PA. CODE g4 A3,

ARFEREEK 45; PROVDE A SUMMARY OF ALL PERSONS WHE HOLD AN OWIRERSHIP UR
QTHER BEMEFICIAL INTERL ST 1N THF APPLICANT AND AbY SUCH BSTEREST M ANY OF
ITE PRINCIPAL AFFILIATES OR PRINGIPAL ENTITIES REQUIRED TO BE LICENSED oR
FERMITIED IN PENNSYLYANIA; PROVIFIED HOWEVER, IF ANY OF THE ENTITIES AHE
PUBLICLY TRADED, ONLY INVERESTS EQUAL 70 OF EXCEENNG FWVE PERCENT MUST
BE DISCLOSED, OWHERSHIF INTEREST SHOULD BE PROVIDED IN A LANNER
COMSISTENT WITH THE CMINERSHIP INTEREST REFORT FOURD ON THE BOARD'S
WERSITE UNDER LICERSUARREPORTS AND GENERAL IFORMATION.

MANDATORY

CATEGORY 1 APPLICARTS ONLY

O

APPENDIX 46 PURSUANT TO §1308{C) OF THE GAMING ACT, THE BOARD AND THE
COMMISBIONS SHALL WOT COMSIDER ANY APPUICATION FOR A LICEMSE IF THE
APPLICANT OR ANY PERSON AFFRIATED WITH OR IIREGTIY RELATED TO THE
APPLICANT IS A PARTY IN ANY ONGOING CVIL PROCEEDMNG [ WIAICH THE FARTY 15
SEEKING TD OVERIURN OR OTHERWISE CHALLERGE A DECISION OR ORDER OF THE
BOARD OR COMMSSIONS PERTAIMING TG THE AFPROVAL, DENIAL OR CONDITIONING
OF A LICENEE TO CONDUET THORGUGHBRED OR HARNESS HOREE RACL FAEETINGS
RESFECTIVELY WITH PARI-MUTUEL WAGERING OR T OPERATE SLOT MAGHINES,

15 THE APPLICAHY OR ATFILIATED FERSON A PAKTY TO ANY ONGOING EIL
PROCERTNNGS BEEKING TO OVERTURN A DECISION OR ORDER OF MiE BOARD OR
COMBISSIONS? IF YES, THE BOARD MAY MOT CONSIDER THE APPLICATION. |F M,
PROVIDE A STATEMENT ASSERTING THAT THE APPLICANT IS NOT CHALLENGING TIE
BOARD OR COMMISSION'S DECIZION OR ORDERS.

"CATEGDI Y 1
APPLICANT ORLY

APPENDIX 47, PROVIDE A VERIFICATION FROM THE Horst RACING COMMISSION
OR THE HARNLSS RACING COMMISSION STATING THAT THE 'APPLICAMT HAS
SATISFIEE THE LICENSE ELIGIILITY REQUIREMENTS UNDER §1302 OF TIE GaMING
ACT (RELATING TG CONDMIONALICATEGORY 1 SLOT MAGHINE LICENSE) AND THAT
THE APPLICANT SATIZFIES TIHE LIVE RACING ROAGUIRCMENTS UNPER 1303 oF ThE
CAMING ACT.

CATEGDRY 1
APPLICANT ONLY

17

APREMBIX 48: PROVIDE A STATEMENT DETAILIMS THE APPLICANT'S REGULATORY
HSFORY A% A LICENSEU RACING EMINY UNDER THE JURISBICTION OF THE
PEMNNSYLVANIA HORSE RACING COMMISSION OR STATE HARNESS FRACING
COMMISSION, INCLUDING THE AFPLICANT'S HISTORY OF SUMABILITY AND
CORIFLIAMEE WITH THIE RACE HORSE INDUSTRY REFORM ACT [N THE OPERATION OF
THE BACE TRACGICAND HOMPRRASRY LOCATIONS AND THE COMDUGCT OF PARMALUTUEL

CATEGORY |
APRLICANT ONLY

WPACLERING.

APFENDIX 48: PROVIDE A DETAILETY PLAN FOR THE MANAGEMENT OF ACCOUNTS
CREATED FROM FUNDS ALLOCATED UNDER §1406 OF THE GAMING ACT {RELATING
TORISTRIBUTIDNS FROM PENHSYLYAMIA RACE HORSE DEVELOPMENT EUND),

CATEGORY 1
APPLICANT OMLY

APPENDIX 50: PROVIDE & DETALED FLAN FOR THE MANAGEMENT AND USE OF
SAUKSIDE AREA IMPROVEMENT AHDY MAINTEMANCE ACCOUNTS UNDER 51404 oF
THE GAMING ACT {RELATING TO CISTRIEUTION FHOM |ICENSEE'S REVEMUE
RECEIPTE).

PECR-CA-DM2 18
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CATEGORY 3 APELICANTS OuLy

0

APFEND 51 PROVIDE A STATEMENT DETAILING THE PROPOSED FLANS AND
LOCATION OF THE FICEMSED FAGILITY AND EXPLAIR HOW THE FAGILITY WILL HE
EQCATER AT A WELL-ESTABLISHED RESORT HOVEL (AS DEFINED MW BOaARD
REGULAYIONS).  IMCLUDE A STATEMENT OF 11IE HUMBER OF ROOMS UNDER
COMMDN DWHERSHIP, AND HOW EAGH ROOM 15 HELD, LE. MON-PEEDCD TIME
SHARE, DREDED THME SHARE AND STAMDARD HOTE], RODM. ALECH INCIUDE I THE
STATEMENT A LMST OF THLE SUBSTANTIAL YEAR-ROUKD RECREATICNAL GUCST
AMENITIES OFFERED,  THE STATEMCNT MUST ALSO DEMOMNSTRATE COMELLAMGE
WITH THE GEQGRAPHICAL REQUREMENTS OF £1305(3] OF THE GaMiie ACT
{RFLATING TO CATESORY 3 SLOT MACHINE LICEHSE), WiSICH PROVIDES THAT NO
CAIEGORY 3 LICEMSEE SHALL BE LOSATED WITIIN 15 LIEAR MILES OF ANOTHER

LICEMZED FACIITY.

CATECORY 3
APPLICAHT QKLY

APPENDIX 52: PROVIDE COCUMENTATION TO THE BOARD PROVING THAT THC
APPLICANT (2 THE QWHEIX OF T11E WELL-EETABLISHED RESORT KO- OR IE A
WHOLLY CWMED SUBSIEMANMY OF THE CWHKER OF THE WFLL-ESTABLESHED RESONMT
HOTEL.

APPENDIX 53: PROVIDE A STATEMENT DETAILIMNE THF APELICANT'S PROPOSED
AMEMITIES FLAN. EXPLAIN THE AMENITIES 1HIAT THZ APPLICANT INTENDS TO MAKE
AVAILABLE AT THE RESORT HIYIEI, ANED THE COST3 OF THF AMENITIES T FATRONS
QOF THE RESCORT NHQTEL,

APPEHDE B4: PROVIDE A PROPOSED FEE SCHEDULE FOR EACH AMENITY OFFERED
AT THE WELL-ESTASLISIEDR RESOHT AND A JUSTIFICATICHN FOR 1 i0W THE FLES MEET
THE DEFINMICH OF WNON-DE 8NIMIS COMSIDERATION (AS DEFIKED M BOARD
REGULATIONS). THE FEE SEREMEE SHOULR INCLUDE PROPOSED FEES TOR
SEASGNAL OR YEAR-ROUND MEMBERSHINS,

CATCCORY 3
AOPLICANT ORLY

CATEGORY 3
APELICANT OMLY

CATCOURY 3
APPLICANT QMY

APPENDIX 55 PROVIEE A PLAN DETAILING §IOW TIIE ARFLICANT, AS BFART OF ITS
OPERATIONAL Fl AN, WILL MONITOR THE GAMING MREA TO ENSURE COMPLIANCE
WITH REGULATIONS RELATING TO SELF-EXCLUSION, PERSONS REGUIRED TO BE
EXCLUBED AND UHNERAGE GAMINNG AN TIAT GHLY THE FOLLOWANG PLERSONS ARE
PERMITTED TO ENTER THE GRMING AREAT [1) REGISTERED DVERNIGHT GUESTS] £2)
PATROMS OF DNE OF MORE AMENITIFS (A8 PATRON OF THE AMENITIES [2 DEFIRED M
BOARD REGULATIONS); (3} AUTIIORIZED EMPLOYESS; (4} ANY OVHER PERSONS
AUTHORIZELY BY THE BowRD., THE PLAW SHOULD 'NCLUDE WETHODS FOR
CONTROLIING ACCESS TO ME GAMING FLOOR BY THOSE IHINWVIDUALS HOLDING
VRLILY BEASOMAL OR YEAR-ROUND MEMBERSHIPS Al PATRONS OF THE AMENITICS
SEEMING TQ ACCESS THE GAMING FLOOR WITHIN ¥2 KOURS OF THE USE OF THE

CATECORY 3
APPLICANT Oy

AMEMITY.
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SCHEDULE 2: O HER MNAMES Usen 2y Ao panT
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SCHEDULE 4: AbDREsses Usep BY APPLIC AT

PROVIOS AL AJDREESES. 0™VER THak THOSE _STED OK SCHEIULE 3, wiicy ETILICANT HAS LSED 0R FROM WE ©H [ WAS CCMDLUCTING BUSINELS DURIMNG
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e T e o N Ty
A e e R L e T

B ST S e e e s
TR e ._-\-r-_":_%f"'"""gb.c.' Ny o

P e FETAESE TEEn
Dlams filsh é@ﬂfﬂm/ o
SR
[y

ARSI T !
| (S l ETATEVRCIE |m_:‘=-__———
. .-rm&h..la'r.;ﬁ LR VT - :
FOCAESETINE 2
T~ T S TATEPRIANGE | ST W i
PHE Cvaer ~AX HOGEER
[ X r
1 ALERESETIEES FRoM FUNEEEURED 1o
! BLGRE LS . Ed —l
E i e ] | STA PR ATSE JOETAL Coas J
TOTRY = : PR RGIRER FERFvans
| ¢} Co -

| FAOEREES (ks ps

AT [ ETR i RovkCe FCETAL OLE

"FRowe RLAEER FaCHUWEES
(L [ 3

PECEConsTe

')
]




SCHEDULE 5* CuRRzwT OFFICERS, DiRECTORSIPARTHERS AND TrRUsTS
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SCHECULE §: ForveR NG LONEER ACTRE] OPFICERS, DIRECTORS/PARTMERS AND TRUSTEES
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SCHIDLLE 7 EMPLOYEES EARKING OVER 5250,000 1w ANNUAL CORPERNSATION FRoM APPLICANT
F"RCI'-TDE THE FOLLen s INEORMATION =R ALL EVE
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SCHEDULE B- Banus, Prorrr BHarive, Pzusian RETREMENT, DEFERRE COMPENSATION & SiMILAR PlLans

PROVIDE THE SOLLCW NG INFORMA™ICH AMEG ATTAZH & DESIRIFTION CF Plang &5 ASPENDN 3. ADETICHAL

LY ATTACH a3 APPEMDX 2° ocooies o
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SCHEDILE 8 SToex Desezipnion FoR CoRPORATIONS, S-CORPORATIONS, LLCs)
PRZWDE THE FOLL Witz INFORRAST O Pism 20 Os APPLICANT'S BTORK,
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MainLine MEA Pariners, L.P.

Achedule 28
Non-Gaming Licenses and Permits
rﬁﬁﬁty o _'ijpc of License | Date Percentét?;e o
Ownership
. o . {(Landman)
MainLine Investment | SEC Registered 2011 70%%
Advisers, LLC investment Adviser
Merion Realty SEL Registercd 2011 40.5% {dircct
Advisers, LLC Investment Adviser and indircel)
Maind ine Private SEC Regisicred 2011 59.5% ]
Wealth, LLLC Invesiment Adviger (indirect)
CMS Fond Advisers, | SEC Registered 2011 {snecessor 222%
LIC Favestment Adviser | registration) {indirect)
William A. Landmen [ Scries 65 Advisor | 2003 N/A |
Representative

| CMS Investrent SUC/FINRA 2010 (successor 222%

Resources, LLC Registered Broker | registration) {indirecty
Dealer

| Capital Management | Insurance producer | 2010 222% |
Systems, LLC ' (inditect)

' Merion Realty Property | Various _ 21.25%
Management, LLC/ Managcment (indircet}
Merion Realty Commpany
Servives, LLC {Apartrnents) -

-

~ Alhiough Applicant has never applicd for a license or permit from a governmental
agency, due to Mr. Landman’s investment business conducted through enfities affiliated
with CMS Compantes, Mcrion Realty Pariners and MainLine Investment Parbiers
(rcferenced above), Mr, Lundman may also have indirect owncrship interests {some of
which may be indirect controling ownership interests) in various entities that may hoid

certain non-geming licenses and permits in various jurisdictions thut may relate to the

colection of sales and use tax, the selling and serving of liquor or for providing ovemight

lodping scirvices.
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MainLine MEA Partners, L.P,

Schedule 29
Gaming Licenses and Permits

Although Applicant has never applicd for a gaming license, William A Landman, the
sole benelicial owner of Applicant, is a licensed principal in the Commonwealth in the
foliowing entities: CMS VRE I Pariners, CMS VF Partocrs, L.P., CMS VI GP, LLC,
CMS Gaming Partners (3, L.P, and CMS Gaming GP, LLC. In 2010, Mr. Landman also
applied for a principal license in connection with a Category 3 license applicant in tho
Commonwcalth. Such liccnse was ultimately awarded to another applicant,
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DIVERSITY PLAN STATEMENT

SLOT MACI HE L\CENSE ARPLICANT NAME _ﬁg;ééﬁéjﬁ MM @ﬂé@‘% L f

SeoT MacHINE LICENSE APPLICAMT MAILING ADDRESS _ _ _

.M@mmgm_ 200 e
_WE%_M $1%3

5 HINE LICEHSE APPLICAHT PHiong Mumaer _ Hf(~ 8743800

CotaL OPFORTUNIY OFFICER o .
DaTe Suamsen 4

FUISUANT TO SECTION 1325(8)( 1) OF THE PENNSYLVANIA RAGE HORSE DIEVELOPMENT AND GAMING ACT:

7% APPLICANT HAS GEVELOPED AND RFLEMEMTED A DIVERSITY FLAM.

7 A COPY OF THIS PLAN IS ATTACHED.
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PENNSYLVANIA POLITICAL CONTRIBUTIONS FORM

N THE CHRRT BELOW, PROVIODE THE REGUIRED MFORMATION FOR ALL POLITICAL CONTRIBUTIONS, MOHETARY OR
IN-KIND, TO A CANIDATE FOR MOMINATION OR ELCGTION TG AHY PUBLIC OFFICE 1M THIS CORMVOMWEALTH, OR TO
AHY POUTICAL COMBITTEE OR STATE PARTY IH THIS COMMOMWEALTH OR TO ANY GROUP, COMMITTEE DR
ASSOCIATION ORGANIZED IM BURPORT OF AMY SUCH CANDIDATE, POLITICAL COMMITIFE OR STATE PAHRTY ON DR
AFTER THE DATE YOUR ERTITY'S ARFLICATION YWAS SUBRHTTED TO THE PENNSYUYANIA GARING CONTROL BOARD
(BOARD).  THE APPLICAMT OR LICEMSEE MUST LIST POLMICAL SOMTRIELIGONS BY ITS AFFILIATES,
INTERMEDIMRIES, SUBSIDIMRIES, HOLDING COMPANIES, PRINCIPALS AN KEY EMPLOYEES WHO HOLR SIMILAR
GAMING LICENSES 1N OTHER JURISDICTIONS. DO 80T MCIUDE CONTRIBUIIONS TO CANDIDATLS fOR FEOERAL
OFFICES OR TO COMMIT IEFE OR GROUPS ORGANIZED SOLELY IN SUFPORT OF FEDERAL CAMDIDATES.

IF THERE 5 MORE ‘1l IAN ONE COMTRIBLTION TO THE SAME CAMDIDATE, POLITICAL GOMM ITEE, STATE PAR Y, ETC.,
SEFARME EKTRCES MUST BE LISTED FOR FACH CONTRIBLITION.

HOTE: IF vOU HEED BPACE FOR ADDTFECHAL ENTRIES, PLEASE MAKE ADDITIONAL COPICS OF THIS FORM,

NAME ARtD ADDRESS OF THE CANDIOATE, POLITICAL COMMITTEE | T

DAGE GF 2R STATE PARTY, OR GHOUP, COMMITTEE OR ASSOCIATION AROUNT OR VALUE OF
CONTRIBUTION ORGANIZED 1N SUPPORT OF SUCH SANDIDATE, POLITICAL CONTRIBUTION
- ) COMMITTEE GR STATE PARTY o _
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MainLine MEA Pariners, L.P.
Slot Operator and Yanagement Company
Category 2 {Affiliate} Application - Appendices

Appendix 1
Business to be Performed in Commonweaith

Applicant is a Delaware limited partnership that has been formed to mnvest
in Market East Associates, L.P.,, a Pennsyivania limited partnership
(“Licensee”). Licensee submitted an application to the Pennsylvania
Gaming Contrel Board for a Category 2 slot machine license. For a
description of the business to be performed by Licensee m the
Commonwealth, see Appendix 1| of Market East Associales, L.P.
application.



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 {Affiliate) Application - Appendices

Appendix 11
14K s for last 5 yrs

Does Not Apply



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 {Affiliate) Application - Appendices

Appendix 14
Lasi Proxy or Information Statement

Does Not Apply



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

Appendix 15
SEC Registration Statements (last 5 yrs)

Droes Not Apply



MainLine MEA Partners, L.P,
Slot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

Appendix 17
Organizational Document{s)

See attached



AGREEMENT OF LIMITED PARTNERSHIP
OF MAINLINE MEA PARTNERS, L.P.

THIS AGREEMENT OF LIMITED PARTNERSHIP (“Aprecincmt™) 15 made as of the
20th day of January, 2013, by and between MAINLINE MEA GP, LLC ., a Delaware limited
hability company {“General Partner”) and WILLIAM A. LANDMAN, an individual resident in
the Comamenwealih of Pennsylvania, as initial Linnted Pariner {the “Limited Partner’). The
General Partner and the Limiied Parner are sometimes referred to herein as the “Partners” or, in
the casc of a parhicular partner, the “Parnes”

BACKGROUND

The Pariners desite to form a limited partnership for the purposes and under the terms
and conditions sel torth herein.

NQOW, THEREFORE, the parties hereto, mtending to be legally bound, hereby agree as

follows:

SECTION 1.
FORMATION AND NAME

1.1 Formation. 'The Pariners hereby fonm a limited parinership (the “Partnership™)
pursuant to the provisions of the Delaware Limited Partnership Act, as amended {the “Act™, The
Act shall govern the rights and liabilitics of the Pariners except to the extent otherwise provided
in this Agreement. The General Partner shall file a Certificate of Limited Parlnership as reguired
by the Act.

1.2 Namc. The name of the Parinership shail be “MAINLINE MEA PARTNERS,
L.P" and all bustness of the Partnership shall be conducted in such nane o1 such trade name as
the General Partner may determine. The Parinership shall hold all of its property in the name of
the Partnership and not in the name of any Pariner.

SECTION L
LOCATION

2.2 Location of Poncipal Office. The principal place of business of the Partnership
shall be maintained at 308 E. Lancaster Avenue, Wynnewood, PA 19006, The General Partner
may from time to time change such principal place ol business and in such cvent the General
Pariner shall notify the Pariners prior to the offective date of such change. The General Partner
may establish additional offices or places of business of the Partnership when and as required by
the Partnership’s business.

2.3 _hegislered Agpenl and Office. The address of the repistered office of the
Partnership in the Slate of Delaware is c/o Corporation Service Company, 2711 Centerville

LU AL R
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Road, Smie 400, Wilnnngton, Delawarc 19808. The name and address of the registered apgent of
the Partnership {or service of process on the Company in the State of Delaware are Corporation
Service Company, 2711 Centervilic Road, Suite 400, Wilmmgton, Delaware 19808,

SECTION 3.
PURPOSE

The Partnership's business and purposc shall be to make an investment of capital and
become a limited pariner in Market East Asyociates, 1P, a Pennsylvania limited partnership
{"“Marketl Eant™), which has been formed to acquite, development, linance, own, construct,
rchahalitate, maintain, improve, operate, lease and, if appropriate or desirable, sell ot otherwise
dispose of a first class casmo and catertainment complex at the property located at 800 — 838
warket Strect, Philadelphia, Peansylvama {the “Properly™), and to engage in all activities
incidental thereto,

SECTION 4.
TERM

The Fartnership shall conbinue indehnilely, unless earlier terminated in accordance wilh
this Apreement.

SECTHIN 5.
CONTRIBUTIONS TO CAPITAL
AND STATUS OF PARTNERS

5.1 General. The mitial contribution required to be made by each Partner to the
capital of the Partnerslup and the intercst of each Partner i each matedal item of Particrship
income, gain, loss, deduction and credil (“Participation Percentage”) are as {oilows:

Capital Participation
Partner Contribution Percentage
General Partner 36 0%
Lirmited Partner F00.00 10054
Tuotal S1043.00 0%

it is anticipated that the initia) Limited Partner will withdraw from the Pannership and a
Substitute Limited Partner admitted in his place in accordance with Section 9.1 hereof, in which
event such Substilnte Lunited Partner will make additional capital contributions 1o the
Partnership. Such Substitute Limited Partner’s Capital Account shall be determined as successor
to initial Limited Partner and as transferee of initial Limiled Partner’s Capital Aceount, pursuant
to Asticic 1, Scetion 2,100} of the Appendix. Al such contributions and any additiona)
contrnibutions to the capital of the Parinership by the Pariners shall hereinafier be referred to as
the “Capital Contributions.” For purposcs of this Agreemcent, capilal contribution shall include
the amount of money and (he 1nitial Gross Asscl Value (as defined below in the Appondix) of

I00135669;v4}
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properiy (other than moncy) contributed o the Partnership by a Partner {or a Partner’s
predecessor in interest). The prineipal amount of a promissory note contributed to the Partnership
will only be considercd a Capital Contribulion in accordance with Regulalions Section 1.704-

(B HZHvHAND).

5.2 Limited Liability of Limited Pardncr. The Limited Pariner shall not be liable for
the debts, liabilittes, contracts of any other obligations of the Partnership. Except as cxpressly
provided n this Section 5, the Limited Partner shall not be obligated to make contnibubions to the
capital of the Partnerstip.

53 Withdrawal and Retumn of Capital. Ne Partner shall withdraw any of its capial
except as expressly provided herein.

54  Interest On Capital. No inderest shall be payable on any Capital Contnibutions
made to the Partnership. :

5.5  Role of Limited Partiner. The Limited Partner shall not take part n, orinterfere in
any manner with, the conduet or control of the business of the Partnership, and shail not have the
right orf suthority to zct for or bind the Partnershop.

SECTION 6.
ALLOCATION OF PROFIT AND LOSS

Aliocation of Profits or L.osses. Except as otherwise provided in the Appendix, Profiis
and Losscs shall be allocated to the Partners pro rata in accordance with their Participation
Percenlages.

SECTION 7.
DISTRIBUTIONS TO PARTNERS

7.1 Defnitons. Cerlam defined terms used in s Section 7, if not otherwise defined
herein, shall have the macanings set forth m this Section 7.1:

“dvailabfe Cash™ means, for any period of time, the total cash receipts of the
Partnership fiom ail sources, including, without limitalion, insurance ot condemnation proceeds
and the procceds from a sale of all or substantially all of the assets of the Partnership, the Capital
Contributions of the Pariners, and the proceeds of any loans, plus any other funds such as any
reserves the General Partner no longer regards as reasonably necessary in the efficient conduct of
the business of the Partmership} less (1) the total cash disbursements of the Parinership, including,
without limitation, operating expenses, gaming laxes and costs, costs of vepair or resloration of
asscts of the Parinership, financing fees or other reguirements of any lender and intcresl and
principal repayments of any loan and (i1) and swch reserves as the Gencral Pariner deems
rcasonably necessary for the operation of the business of the Partnerstup and ils mvestment in
Markel East.

“Participation Percentages” has the meaning assipned to such term in Section 5.1

above.

IHbEASEES;vd)
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7.2 Disiribytions of Available Cash. Except as provided in accordance with the Act,
Availablc Cash, if any, shali be distribuied in any fiscal vear only to the oxtent that the General
Partner, in its sole discrehion, shall so determine, Any distribution so determined shall be
allocated and paid (o the Pariners pro rata in accordance with their Participation Percentages,

7.3 Distnbution of Proceeds from Dissolution of the Parinership. [n the event of a
dissolution of the Partnership {or any Partner’s interest in the Partuership) lquidating
distributions shall, in all cases, be made 1n accordance with the positive Capital Account
halances of the Partncrs, as determined after taking into account all Capital Account adjustments
for the Partnership fiscal year duning which such dissclution occurs {other than those made
pursuant to this Section 7.3}, by the end of such fiscal year (or, if later, within nincty (90) days
after the date of such dissolution or liquidation).

SECTION &.
MAMNAGEMENT OF THE PARTNERSHIP

3.1-  Duties and Powers of the General Pariner. Exclusive management and conduct of
the Partnership’s business and day-to-day affairs shall be vested in the General Pariner. The
Gencral Partocr may sell and/or contract to sell, lease and/or contract to lease, or license and/or
contract to license, any property of the Pannership, for such price and upon such terms and
conditions as it shall determine, cause the Partnership (o borrow on such lerms and econditions as
the General Partner deems appropriate, including, without imiation, granting a lender the right
to confess judgment against the Partncrship In connection with any such borrowing, employ and
discharge employees and carry on and transact or supervise and control all of the other business
of the Partnership.

8.2 Role and Voting of Timiled Partier. The Limited Partner shall not have any right
to take part in, or interferc in any manner with, the manapement of the business or affairs of the
Partnership or ta act for or bind the Partnership. The Limited Partner shall have the right to vote
o1 or consent only 1o those matiers expressly provided in this Agrcement or required by the Act.

8.3  Payment of Expenscs. All expenses of the Partnership shall be bilied directly to
and paid by the Partocrship. The General Partacr may charge to the Partnership andfor pay out of
Partnership funds, as and when available, all reasonable expenses incurred by the General
Partner 1 the operation of the Parinersivp.

®.4 Dutics of General Partner; Other Activities of General Partner. The General
Partncr shall devote to the Partmership such time as may be necessary for the proper performance
of its duties hereunder,

8.5 Litmitation om Liability of Gereral Partner: Indemnification.

{a} The General Partner and any of its members, directors, officers, crplovees,
consultants and agents, as the case may be (#n “Indemnified Party™), shall not be lisbie,
1esponsible or acconutable in damages or otHerwise to any of the Pariners or the Parinership for,
and the Partncrship shall indemnify and save harmless cach Indemnified Parly from, any loss or

{1 3a0aS; w3 )
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damnages resulting from (1) any acl or omission performed or omitted within the scope ol the
anthority conderred on the General Partner by this Agreement and in the best interests of the
Partnership, except for gross neglipence, bad faith or misconduct of the Indemnified Party in
carrying out {he obligations of the General Partner hereunder, or (ii) the General Partner’s failure

or refusal (o perform any acts, cxcept those expressly required by or pursnant to the terms of this
Agreeneni. '

{b} Any Iademnified Party who is named in a civil or criminal proceeding as a resuli of
such person’s relatismship with the Partncrship, shall be entitled to have the expenscs incurred by
such Indemnificd Party in defending such ¢ivil or criminal proceeding be paid by the Company
in advance ef the final disposition of the proceeding wpon teceipt of an undertaking by such
Indemnificd Party to repay such amount if such person is uliimately found by 2 courl of
competent junsdiction not to be entitled to indemnification hercunder or pursuant to the Act,

SECTION 9.
TRANSFERARILITY OF PARTNERSHIP INTERESTS

9.1 Withdrawal of tmitial Limited Pariner. It is the intention of the Partners thal the
initial Limited Partner shall withdraw and a substitule Limaited Partner be admitied to the
Partnership (“Substitute Limited Partner™) who shall make a Capital Contribution to the
Partnership, subject i all events to compliance with Section 13 hereof, the Gaming Act and
approval of the Gaming Board.

92 Cunsent of General Partner Reguired for Assignment. A Limited Padiner or
Substrtute Limited Pariner may scl, transfer, assign or otherwise dispose of all or any part of its
interest in the Parinership, only with the prior written consent of the General Partner, such
consent nol 1o be unrcasonably withheld, delayed or conditioned, and subject in ali cvents to
compliance by the assignor and assignce with Section 13 hereof, the Gaming Act and approval of
the Gaming Board. No disposition of 2 Partner’s Interest in the Partnership shall terminate its
liability for the amount of its unpaid Capital Contribution obligations. Any assignment of a
Limited Partner’s interest in the Parinership that complies with this Scetion 9 and Section 13
shall be deemcd to be effective as of the first day of the month oo which the transfer occurs and
each assignee shall automatically become a Substituted Limited Pariner, Every assignee of a
Limated Parlner Interest who desires to make a forther assignment of his interest shall be subject
tp all the provisions of this Seclion 9 to the same extcnt and in the samc manner as a Limited
Partner.

93 Withdrawal of General Pariner. ‘the General Pariner may not voluntarily
withdraw from the Parinership or transfer all or any part of ifs intercst in {he Partnership without
the consent of Limited Pariners holding more than 50% of the Limited Partnership interests,
Upon the withdrawal of the sole General Pariner pursuant to this Agreement, the Partnership
shall not terminate and the Limited Paraers shall appoint a successor General Partner, and the
relationship among ihe then Pariners shall be governed by this Agreement.

[0 35668, v}
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9.5 Addiional General Partners. With the consent of the Limited Pariners holding
mote than 50% of the Limited Partnership imerests, the Gencral Partner shall have the right to
designate one of morte Persons as additional General Partners. Notice of any such designation
shall be promptly given to all the other Partners. The General Partner shail assign to such
Persons such portion of its interests as may be agrecd vpon by the General Partner and such
Persons.

SECTHON 10,
TERMINATION OF THE PARTNERSHIP

101 Dissolution.

{a) The Partnership shall be dissolved upon the happening of any of the
following cvents:

{1} The decath, insamity, bankruptey, relirement, 1esignation, expulsion
or withdrawal of the Gencral Partier or an ¢vent in which a General Partner (or any other goncral
partner} ceascs 1o be 4 general partner unless any remaiing gencral
parincr{s) aprees to continue the business of the Partnership within sixty (60} days afier such
event, or if there is no remaining general pariner, then unless within mincly (90) days thereaficr
all of the remaining Partners agree in whnling Lo cuntimue the business of the
Parinership and clect a substitvte general partner to conbinue the business of the Partnership and
such subsiilute general partner agrees m wnting to accept such election; or

{(ii}  The wnlicn consent of all Pariners.

(b}  Dissolution of the Partnership shall be effective on the day on which the
event pecurs giving tise to the dissolution, but the Pannership shail not terminate ontil the
Parinership's Certificaic of Limited Parinership shall have been canecled and ihe assets of the
Partnership shall bave been distributed as provided in Seclion 2.2 below. Nobwithstanding the
disselution of the Partnership prior {o the termination of the Partnership, as aforesaid, the
business of the Partnership and the affairs of the Parlners, as such, shall continue to be govermed
by this Agreement.

{c) The bankrupicy, insolvency, meompetency or death of a Limited Partncr
shall not cause the dissolation of the Partnership. In any such event affecting a Limiled Partner
{under circumstances where such Partoer’s interest 1s not purchased by the Remaining Partners},
its Representatives shall have the same rights that such Limited Pariner would have if he had not
died or become bankrapt, Disabled or insolvent (but in no cvent shall such Representative
become a Limited Partner) and the interest of such Limiled Partner in the Partncrstup shal), unh)
the tcrmination of the Partnership, be subject to the terms, provisions and conditions of this
Agreement as if such Limited Pariner had not died or become bankrupt, Disabled of insolvent.

{d) Notwithstanding anything in this Agrecement 1o the contrary, upon a sale or
other disposition, not including an cxchange of like-kand property, of all or substantiaily ali of
ihe assets of the Parinership where all or any portion of the consideration payable to the
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Partnership is 10 be received by the Parinership more than 90 days atfter the date on which such
sale ar other disposition occurs, the Partnership shall continue solely for purpescs of collecting
the deferred payments and malong disinbutions to the Partners, and thereafter the Partnership
shall be promptly terminated. In such cvent (i) pain recopnized and cash distnbuted in any year
as a result shall be allocated and distnibuted among the Pariners In the same amownts as such gain
and cash would have been allocated and distnbuted were the ¢ntite gain resulting from such
event required 10 be recognized for federal income tax purpeses in the year in which such event
vecurred; and (i1} meome attibutable to interest on deferred payments shall be allgeated
between, and such miercst shall be distnbuted to, the Pariners as if the deferred payment
obligations received by the Partnership had been distributed in kind to the Parthers under
subsection 10.2(d} in the propotiions provided for in Section 7.2,

132 Liguidation.

£} Fxcopt as otherwise provided m sechion 10.1, upon dissolution of the
Partnership, the General Partper shail apply and distnbute the assets of the Parlnership, or the
sale procceds attnbutable thereto, as comemplated by this Agrecment and cause the cancellation
ol the Partnership’s Certificate of Limited Partnership. As soon as possible afier the dissolution
of the Partnership, a full account of the assets and liabilities of the Partnwership shall be 1aken, and
a statement shall be prepared by the Parnership selting {orth the assets and liabilities of the
Partnership. The General Pariner shall have sole discretion to decide whether to sell or distnibute
in kind any assets. A copy ol such stalemeni shall be furnished to cach of the Partners within 90
days atter such dissclution. Thereafter, the assets or the proceeds thereof shall be applied in the
following order:

{1) The expense of liguidation and the debis of the Partaership, other
than the debts owing to the Parincrs, shall be paid or provision made therefor. Any other reserves
shall be established or continued which the General Partner deerns reasonably neccessary for any
contingeni or unforeseen habihhies or obligatons of the Partnership or its liguidation. Such
reserves shall be held by the Parinership for the payment of any of the aforementioned
contingencies, and at the expiration of such period as the General Partner shall deem advisable,
the Partnershup shall distribute the balance thereafter remaining in the manner provided in the
Following subscctions,

(i)  Such debis as are owing to the Partners, mcluding unpaid expense
accounts or advances madce to or for the benetit of the Partnership by the General Partner, shali
be paud, or provision made therefor.

(31}  The balance, if any, shall be paid or distabuted to the Partners in
accordance with Section 7.3 hercof,

{6)  Upon dissolution of the Partnership, the Limited Partncr shall luok solely
to the assets of the Parinership for the returm of its investment, and if the Partpership’s assets
. rernaining after payment and discharpe of debts and liabilities of the Partnership, including any
- debts and liabilities owed (o any of the Pariners, is not sufficient to satisfy the rights of the
Limited Pariner, it shall have no recourse or further nyght ot claim against the General Pariner,
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(<) In the event any of the asscts of the Pantnership arc o be disinbuted in-
kind, the amount of any cash and/or the assets and {he nature thereof to be distributed 1o cach
Partner in aceordanee with Scction 10.2{a) hereof shall be determined in the sole discrction of
the General Partner. Assels shall be distnibuted on the basis of (he Gross Asset Value (as defined
in the Appendix) thereot and any Partner cottled to any interest in such asscts shail reccive such
intercst therein as a tenant-in-commeon with the other Partocrs so entitled. Untess the Partners
otherwise agree, the Gross Asset Value of such assets shall be detormined by an independent
appraiser.

()] Lpon dissolution and liquidation of the Partnership, the Prohis or Losscs,
if any, shall be allocated to the Partners in the manner provided in Section 6.

183 Effect of Bankruptey Death or Incompetency of a Partper. The

bankrupley, death, dissolution, liquidation, lerminalion or adjudication of incompetency of a
Partncr shall not cause the terminabion or dissolutien of the Partnership and the business of the
Farinership shall continue. Upon any such occcurrence, the trustee, receiver, executor,
adintnistrator, commitice, guardian or conservator of such Partner shall have all the rights of
such Partner for the purpose of seltling or mapaging its cstate o1 property, subjuct to satisfying
conditions precedent to the admission of such assignee as a substitute Partner. The transfer by
such truslee, recciver, executor, admimistralor, comunitlee, guardian or conservalor of any
Partnership Interest shall be subject to all of the restrictions hereunder to which such transfer
would have been subject if such transfer had bees made by such bankrupt, deceased, dissolved,
liguidated, terminated or incompeotent Partner.

SECTION 11,
PARTNERSHIP FUNDS; BOOKS AND RECORDS: REPORTS

1.1 Partnership Funds. All deposints in and withdrawals from Partneiship bank
accounts shall be made by the General Partner or such other person or persons employed by the
Genceral Partner as it may from lime to time designate in savings orf checking accounts or in such
invesiments as it deemns desirable.

11.2  Books and Records. The Parinership shall keep adeqguate books and records al the
principal place of bustness of the Partnership or at such other place as the General Paniner may
determine, sciiing forth a true and accurate account of all business ransactions arising out of and
in connrection with the conduct of the Parinership. Such books and records shall be open to the
inspection and cxarnination of all Pariners or their duly authorized represcntatives at any
reasonable bime.

11.3  Accounting Method. The books of the Partnership shall be kept on an acerual
basis for both accounting and income tax prrposes. The fiscal year of the Parinership shall end
on December 31,

114 Reports. Althe expense of the Partnership, the General Partuer shall prepare or
cause to be prepared the Partnership’s annual income tax return. The General Pariner shall use its
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best effors 1o transmit within 75 days, afler the end of the fiscal year to the Limited Panner a
report indicating the Limited Partner’s proportionate share of the profits, losses, tax credits,
deductions, tax prelercnec items and investment credits, if any, for such fiscal year for federal
inCOme tax purposes. '

SECTION 12,
WAIVER OF PARTITION

Fach Pariner herehy waves any right of parlition or any right to take any other action
which otherwisc might be available to 1t for the purposc of scvening 1ts relahionship with the
Parincrship or its interest in assets held by the Partnershup from the nlerest of the other Partners.

SECTION 13.
GAMING MATTERS

131 QGaming License, Fach Pariner shall use {heir best cfforis to timely obtain and
mainiam all gaming licenses required by the Pennsylvania Gaming Control Board (“Gaming
Board™).

132 General Compliance. The Partners and their partners, membcers and affiliates and
any other person or eatity with respect to which the Gaming Board determines must be suitably
qualified or otherwise permitted 1o own a direcd interest 1n the Partnership (each a “Gaming
Licensee™ shall be bound by all applicable regulatory compliznce requirements under the
Pennsylvamia Race Horse Development and Gaming Act, 4 Pa, CS.A 1101, et. seq. (“Gaminp
Act™ and the Regulations promnulgated therennder by the Gaming Board (“Gaming
Regulations™). .

133 Gamme Licensce Defaull, {a} Each of the following cccurrences shall be deemed
a “Caming Licensee Defbnit” and the Gaming Licensce with respect lo which such occurrence
takes place is referred to as a *Defaulting Garming Licensee.”

(i) An act or failure to act in a manner which is likely 1o jeopardize
any gaming license, or such Gaming Licensee is found, purseant to & final
determmination by the Gaming Board, to be unsuitable to be associated with the
Parinership or its operalions and such determination is not curable, or if curabie,
is not cured within the applicable cure penieds provided by the Gaming Board,

(i}  Any direct or indirect interest in the Parinership is transferred by a
Gaming Licensee, of an agrectnent (including options, warrants or other
contingent rights) to effect such a transfer is entered into {uniess such agreement
conditions such transfer on a determination by the Garming Board that such
transfer will pot adversely affect the Gamipg Licensc), which transfer or
agrecment, based on the written opinion of ontside lepal counscl, and in the
rcasonable, written opindon of the General Partner, will jeopardize any gaming
Heenses or permits held by the Parinership.
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() Upon the occurrence of a Gaming Licensee Defanit, if such Gaming
Licensee Default is not curcd pursuant to the iime penods allowed herein, then the
following remedies shall be available to the Panteership:

{i} the Defaulting Gaming Licensee’s related Partner’s Capital
Account and share of any distnibutions availability hercunder shall be segregated
and held by the Partnership until the earlier of (1) the cure of such Gaming
Licensee Default pursuant to time pericds allowed heren, or (2) disposition of
such Defaviting Gaming Licensec’s direct or indirect intercst in the Parinership
pursuani to the Gaming Act and with the approval of the Gaming Board, and

(i1}  with respect 1o a Defanlting Gaming Licensee that is or related 1o 2
~ Partner, the Partnership shall have the nght to acquire such Partner’s interest in
the Parinership {or an amount equal to the Purchase Price determined pursuant to
Section 13.4 and payabie 1 accotdance with the provisions of Section 13.5. IFthe
Partnership exercises s right to acguire such Pariner’s interest, the closing of the
purchiase and sale shall ccour within thirly {30) days of notice 1o such Partner,

{c} From bme 1y tmne, the Gaming Licensees and their proposed transferces
{(1F any) shall prompily provide, upon reguest, to the General Partner all information
reasonably requested by it with Tespect to the Gammg Licensee’s financiail condition,
htigation, indictments, cominal proceedings, and the like in which they arc or may have
been involved if any, (coliectively, the “Requested Information”™), in ovder for the
Cieneral Pariner to ensure that the Requested Information docs not contain any fact which
might jeopardize, in any manner, any gaming licenses or permits held by the Partnership,

13.4  Purchase Price. Thc Purchasc Price for any mterest purchased pursuant to Section
13.3 hereof shall be determined as follows: {1) the Parinership shall obtain an appraisal of the
fair market value of the Partnership as of December 317 of the year preceding the event giving
rise lo ihe need for such appraisal, {17} the value as set forth in the appraisal shall be reduced by
all debt of the Partnership (the “Net Value™), {ili) the Net Value of the Parinership shall be
multiplied by that fraction representing the Ownership Interest of the seiling Paniner, and {iv) the
valuc as determined under clause {111 shall be reduced by 50%, adjusting the value of the interest
being sold for lack of marketability and minority interest. The adjusted value shall be the
Purchase Prnce.

13.5  Purchase Terms. The Purchase Price shall be evidenced by an unsccured
promissory note of the Partnership. The Note shall provide for payment of the principal balance
n thirty (38} cqual annual payments, including mleresi and pnncipal, and shall be m anp amount
necessary to fully amorlize the Purchase Price over a period of thirty (30} years, at a fixed
mterest tale egual 10 the lesser of () fve percent {5%) or (1i) the minimum rate of intercst
necessary 10 have “adequate stated interest” under Section 1274 of the Code and the Regulations
thercunnder. The first payment shall be duc and payable on the first anniversary alter the date of
purchase and the first day of cach year thereafier. The Note may be prepaid or accelerated, in
whole or 1 pari, without penally. The Transferor agrees 1o enter into and execute all other
documents and agreements reasonably necessary to effectvate the sale and purchase of its
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mieresi bereunder and lo cause their personal representatives, exeoutors or logal suardians to
execute such documents ax may be reasonably requited hercunder,

SECTION 14.
GEMNERAL PROVISTONS

141 Amendiments.

{a)  Amendments to this Agreement shall be adopted and effective as an
amendment hereto if it receives the allirmative vote of Partners representing more than ifty
percent (50%) of the Partnership interests {represented by such Partners’ Panticipation
Percontages).

14.2  Notices.

{a} Any nobice to be given under this Agreement shall be made in
wriling and shall be deemned o have been duly given when mailed by certified or registered mail,
relurn receipt requested, postage prepad, addressed as set forfh below.

{1} 1f to the Partnership:

ofa MainLine yvestmont Partners
308 I Lancaster Avenue, Swite 300
Wynnewood, PA 19066

{11} 1l to either the Limited Partner or the General Parner:

e/ MainLing Tnvestment Parfners
308 K. Lancaster Avenue, Suite 300
Wynncwood, PA 19096

{b)  The Partners may change the address to which notice is to be sent by

giving nolice of such change o the Parinership in conformity with the provisions of this Scction
for the giving of notice,

143 Governing Law. This Agreement shall be governed by, and construed in
aceordance with, the laws of the State of Delaware, notwithstanding any conflict-of-law
doctnnes of such state or other jurisdiction to the contrary.

14.4  Binding Naturc of Agreement. Except as otherwise provided, this Agreement
shall be bindmyg upon and inure to the benefit of the Parlners and their representatives, successors
and assigns.

14.5  Addiional Padners. Each substitute of successor Partner shall become a
signatory hereof by signing such number of covnterparts of this Agreement and such other
instrument or instruments, and in such manner, as the General Partner shall determinc. By so
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signing, each substitute or successor Partner, a8 the case may be, shall be deemed to have
adopied and to have agreed to be bound by ail the provisions of this Agreement; provided,
howcver, that no such countcrpart shall be bindmg unlil it shail have been signed by the General
Pariner and the admission of such substitute or successor Pariner shall have been set forth 1n an
amendment to this Agreement.

14.6  Validity. In the event that all or any porhon of any provision of this Agrcement
chall be held 1o be invalid, the same shall not affect in any respect whalsocver the validity of the
rerpamder of (his Agreement.

147 Entire Aprecipent. This Agreement constitutes {he entire understanding and
agreement among, the parties hereto with respect to the subject matter hercof, and superscdes all
prior and contemporaneous agreements and understandings, inducements ot conditions, express
or implied; oral or written, except as herein contained. This Agreement may not be modified or
amended other than by an aprcement in writmg,

14.8  Indulgences, Gie. Neither the failure not any delay on the part of any party hercto
to exercise any right, remedy, power or privilege under this Agrecment shall operate as a waiver
thereol: nor shall any single or partial exercise ol any tight, remedy, power of pavilege preciude
any other or further cxercise of the same or any other right, remedy, power or pavilege; nor shall
any waiver of any nght, remedy, power or privilege with respeet to any occurrence be construed
as a waiver of such right, remedy, power or privilege with respect to any other nceurrence. Mo
waiver shall be eifective unless it is in writing and signed by the panty asserted to have granted
such watver.

145  Exccution in Counterparts; Bxecution by Fax. This Agreement may be executed
in any number of countorparts, each of which shall be deemed to be an onginal as apainst any
pariy whose signature appears thereon, and ail of sach shall together constitute one and the same
instrument, This Agreement shall become binding when one of more counterpars hercot,
individually or taken fopether, shall bear the signatures of all of the partics reflected hercon as
the sipnatories. Excoution of this Apreement by the Partners may be delivercd by fax
ransmission.

i4.10 Parapzaph [Icadings. The parapraph headings in this Agrecment are for
convenience only, they form no part of this Agreement and shall not affect is interpretation.

1411 QGender. Fie. Words used herein, regardless of the number and gender gpecifically
used, shall be deemed and construed to include any other number, stngular or plural, and any
other pender, masculine, feminine or neuter, as the context TCQUITEs.

14.12 Number of Days. In computing the number of days for the purpose of this
Agreement, all days shall be counted, includimg Saturdays, Sundays and any day made a Jegal
holiday by the laws of the State of Delaware or of the United States; provided, however, that if
the final day of any time period falls on a Saturday, Sunday or any day madc a legal holiday by
the laws of the State of Delaware or of the Umited States, then the final day shall be decmced to be
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the next day which is net a Satwrday, Sunday or any day made a legal holiday by the laws of the
State of Delsware or of the United States.

1413 Third party Beneficianes. Nolwithstanding anything to the conliary contained
herein, no provision of this Agreement is intended 10 benefit any party other than the Partners
hereto and shall not be enforceable by any other party.

14,14 Controversies with Internal Revenue Serviee. The General Parlner is hereby
designated as the “Tax Matters Pariney” of the Partnership pursnant to Scction 623 1{a}{7} of the
Code. The Tax Malters Partner shall be authorized to carry oot on behalf of the Partnership and
at the Parincrship’s expensc, all acts appropriate to such designation.

14.15  Advice of Counsel. This document was preparcd by counscl for the Partnership
and such counsel docs nol represcnt the interests of any Parlner {hat may becomne a party to ths
Agreement, which may in cerinn 1nstances conflict with those of the Parinersinp, Each Person
signing this Agrcement {1} naderstands and agrees that this Agreement contains legally binding
provisions and has certaln financial and tax consequences for Pariners, (i) has had the
opportenity to consult with an independent lawyer regarding such provisions and consequences,
and {iii} has either consulied such a lawyer or copscionsly deaded not to consult such a lawyer.

14,16  Appendix. The Appendix attached to this Agreement is incorporated herein by
relerence and made a pant hereoll

14.17 Title to Pannperstip Property. All property owned by ithe Parnnciship shall he
owned by the Partncrship as an cntity and, nsofar as penmitied by applicable law, no Pariner
shall have any owncrship interest in any Partnership property in ifs individual namce or right, and
cach Partner's interest in the Partnership shall be personal property for all purposes.
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IN WITNESS WHERFOF, the parties have exceuted this Agrecment the day and year
first above wrlich

GENERAL PARTNER:

LIMITED PARTNER:
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APPENDIX TO AGREEMENT OF LIMITED PARTNERSHIP
MAINLINE MEA PARTNERS, L.P.

This Appendix (The “Appendin™) to the Partnership Agreement for MainLine MEA
Partners, L.P. (the “Agreement™) scts forth the provisions applicable maintenance of capital
accounls and allocations of Profits and Losses. Capitalized terms not defined in this Appendix
shall have the meanimg ascribed o such lerms o the Agreement,

ARTICLE |
DEFINITIONS

1.1 “Adjusted Capital Account Deficit” means, with respect to any Partner,
the deficit balanee, i any, in such Partner’s Capital Account as of the end of the relevant fiscal
Year, after giving effect to the following adjustments:

{1) credit lo such Camtal Account any amnounts which such Partner is
1o restore or 15 deemed (o be obligated to restore pursuant to the penultimate sentences
ol Repulations Sections 1.704-2{g){1) and 1.704-2(1}(5); and

(1))  debit to such Capital Account the items described in Regulations
Sections 1.704- 1{RI2WHdH4), 1.704- 10213} and 1.704-1{BW2H{AH6).
The forcgeing dehmiion of Adjusted Capital Account Deficit is intended to comply with the

provisions ol Scction 1.704-1 (b} 2)(113(d} of the Regulations and shall be interpreted consistently
therewnth,

1.2 “Capital Account” mcans the capital account of each Partner established
pursuani to, and mainfained i accordance with, Article 2 of this Appendix.

1.3 “"Code” means the intemal Revenue Cude of 1986, as amoended.

1.4 "Depreciation” means, for cach fiscal year, an amount equal to the
depreciation, amortization of other cost recovery deduction allowable with respect 1o an asset for
such fiscal year, except that if the Gross Assct Value of an asset differs from its adjusted basis
for federal income tax purposes at the beginning of such fiscal year, Depreciation shall be an
amount which bears the samne ratio 1o such beginning Gross Assct Value as the federal income
tax depreciation, amorhization or other cosl recovery deduction for such fiscal year bears to such
beginring adjusted tax basis; pravided, however, that 1f the adjusted basis for lederal incomc tax
purposcs of an asset at the beginning of such fiscal year is zero, Depreciation shall be determined
with reference to such beginning Gross Asset Value using any reasonable method selected by the
General Partner.

1.5 “Gross Asset Value" means, with respect to any assct, the asset's adjusied
hasis for federal income tax purposes, excopt as follows:

(i} The initial Gross Asset Vulue of any asset contributed by a Partner
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to the Partncrship shall be the gross fair market valuce of such asset, as reasonably determined by
the General Parner:

(n)  The Gross Asset Values of all Partnership assets shall be adjusted
ko egual their respective gross [air market values, as reasonably determined by the Genera)
Partner, as of the following times: (a} the acquisition of an additional interest in the Partnership
other than in conpection with the initial capitalization of the Parincrship by any new or existing
Partner in exchange for more than a de minimis Capital Contribution; {b) the disinbution by the
Partncrship to a Partner of more than a de minimis amount of Partnership property as
consideration for an interest in the Partnership; and (¢} the hquidation of the Partnership within
the meamng of Regulations Section 1.704-I{b)(2){3¥ g} provided, however, that the adjastment
purseand to clavses {(a) and (b) above shall be made enly if the General Partner reasonably
deterrines that such adjustments are necossary or approprate bo reflect the relative economic
imerest of the Partners 1n the Parinerstap;

{in)  'The Gross Assct Value of the Partnership assct distnbuled to any
Partner will be adjusted to cqual the gross fair market valuc of such assel on the date of
disinbution as determuned by the General Partner, provided that it the distributee is the General
Partner, the deterrmnation of fair market value of the disinbuted asset shall require the consent of
the Limited Partner; and

{iv) the Gross Assct Values of the Partnership assets shall be increased
{or decreased) to reflect any adjustments to the adjusted basis of such asscts pursuant to Sections
T34¢{b} or 743(b} ot the Code, but only to the extent that such adjustments are taken into accouni
in determining Capilal Accownis pursuant to Regulations Scetion 1.704-Kb) 2)iv¥m) and
Scctions 1.12{vi} or 2.3(a}{vii) of this Appendix; provided, however, that Gross Asset Values
shall not be adjusted pursuant fo this section to the extent that the Jeneral Panner reasonahly
delerrmimes thal an adjustiment pursaant to subseclion (1} 15 nocessary or appropriaic
connection with a transaction that would otherwise result in an adjustrnent to this subsection (iv),

¥ Gross Asset Value of an asset has been determimed or adjusted pursuant to
svhsection (i}, (i1) or {iv) hereof, such Gross Assct Valuc shall thereatler be adjusted by the

Depreciation taken inte account with respect to such asset for purposcs of computing Profits and
Losses.

1.6 “Nonrecourse Deductions™ has the meaning set forth 10 Regulations
Sections 1.704-2(bX1) and 1.704-2(c).

1.7 “Nonrecourse Liatnlily” has the meaning sct forth in Regulations Section
1.704-2(b){ 3).

1.8 “Partmer Nonrecourse Debt” has the meaning sct forth in Regulations
Section 1.704-2(b}4).

1.9 “"Pariner Nonrecourse Debi Mininuen Gain” means an amount, with
r
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respect to each Partner Nonrecourse Debd, equal 1o the Parmership Minimum Gain that would
result if such Partner Nonrecourse Debt were treated as a Nonrecourse Liability, determined in
accordance with Regulations Section 1.704-2(i}(3).

110 “Parmmer Noarecowrse Deductions ™ hias The meaning st forth in
Regulation Sections 1.704-2(11) and 1.704-2(K2).

1.1l “Partmership Minimum Gain " has the meaning sct forth in Repulations
Scctions 1.704-2(b¥2) and 1.704-2(d}.

112 “Profits" and " Losses” means, for cach Hscal year, an amount egual to
the Partnership’s taxable income or loss {or such yeuar or period, determined in accordance with
Code Scction 703{a) (for tins purpose, all items of income, gain, loss, or deduction required to be
stated separately pursuani to Code Scetion 703(a} 1) shall be included in taxable income or loss),
with the following adjustments:

(i Anv income of the Partnership that is exempt from federal income
tax and nat otherwise laken into account in computing Profits and (Losscs pursuant hereto shall
be added to such taxable mcome or loss:

fn}  Any cxpendilures of the Parnership described in Code Section
T05{a}2)B) or treated as Code Scction 705(2)(2}B) expenditures pursuant to Regulaiions
Section 1.704-DY23¥0v){1}, and not otherwise taken nlo account in computing Profils or Losses
pursuan! herete shall be subtracted {rom such taxgble mcome or loss;

(i} In the cvent the Gross Assel Value of any Partnership asset 1y
adjusted pursuant to Sections {it} o (ii}) of the delinition of Gross Asset Value above, the
amount of such adjostment shall be taken into account a8 pam or loss from the disposition of
such asset for purposcs of computing Profits and Losscs;

{ivy  Gain or loss resulling from any disposition of Martnership assct
with respect 1o which gain or loss is recognized for federal income tax purposes shall be
computcd by referenee to the Gross Asset Value of the asset disposed of, nutwithstanding that
the adjusted tax hasis of such asset differs from its Gross Assel Value;

(v} In lien of the depreciation, amortizahon, and other cost recovery
deductions taken into account in computing such taxable incoma or loss, there shall be taken into
acenunt Deprecialion for such fiscal year or other perniod, computed in sccordance with Scction
1.4 of this Appendix;

{vi)  To the extent an adjustment to the adjusted tax basis of apy asset
pursuant to Code Section 734{b) or Code Section 743{b) is required pursvant 1o Repulations
Scction 1.704-1{(02Yivi{m {4} to be taken Into account in determining Capital Accounds as a
resuit of 2 distnbution other than in liquidation of a Partner’s Parincrship Interest in the
Partoership, the amnount of such adjusiment shall be treated as an item of gam (4 the adjustment
increases (he basis of the asset) or loss {if the adjusiment decrcascs the basis of the asset) from
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the disposition of the asscl and shall be taken inte account for purposes of computing Probits or
Losses; and

{vil}  Notwithstanding any other provision of this Section, any ilems
which are specially allocated pursuant to Sections 2.3{a} or 2.3{b) of this Appendix shall not be
taken nto account in computing Profits or Losses. The amounts ol the tems of Partnership
income, pain, loss, or deduction available to be specially allocated pursuant to Sections 2.3(a) or

2.3{b) of this Appendix shall be determined by applying rules analogous 1o those in subsections
{1} through {vi1) above,

113 "Repulations " or “Treasury Regulations ™ mcans the income tax
reguiations promulgated under the Code, as such regulabons may be amended from time to time
{including corrcsponding provisions of succeeding regulations),

1.14  “Regulatory Allocations " has the meaning sel forth in Section 2.3(b) of
this Appondix.

ARTICLE 1)
MAINTENANCE OF CAPITAL ACCQUNTS AND ALLGCATIONS

2.1 Maintenance of Capital Accoonts. A smgic Capital Aceount shall be
mainained for cach Partner from the inception of the Partnership stnictly in accordance with the
rules set forth in Treasury Regulations Section 1.704-Kb). Subject to the foregoing, the Capital
Account shall be maintained for such Partner in accordance with the foilowing provisions;

{i) To each Pariner’s Capital Account there shall be eredited such
Partner’'s Capital Contnbutions, such Pariner’s distributive share of Profits and any itcms in the
nature of Inceme ur gain which are specially aliocated pursvant to Scetion 2.3 of this Appendix,
and the amount of any Parincrship liabilities assumed by such Partner or which are securcd by
any property distribuled to such Parner,

{i1)  To each Partner’s Capital Account there shall be dehited {he
amouni of cash and the Gross Asset Value (defined 1n Sechion 1.2 of this Appendix) of any
property distributed to such Parlner pursuant to any provision of this Agreement, such Pariner’s
distributive share of Losses and any items in the natore of expenses or losses which are specially
allocated pursuant to Section 2.3 of this Appendix, and the amount of any liabiities of such
Partner assumed by the Partnership or which are secured by any property contributed by such
Padner to the Partnership.

{m}  Inihe event all or 4 portion of an inferest in the Partnership 15
wransferred in accordance with the tcmmns of this Aprecment, the transferee shall sueceed to the
Capital Account of the transteror to the extent it relates to Uie transferred interest.

(3v}  Iodetermuning the amount of any liabilily for purpescs of subparagraphs
(1) and (33}, there shall be taken inte account Code Section 752{(c} and any other applicable
provisions of the Code and Regulations,
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The {orepoing provisions and the olher provisions of this Agrecment relating to
the maintenance of Capital Accounts are intended to comply with Regulations Section 1.704-
1{h} and shall be inlerpreted and applicd in 2 manoer consisicot with such Regulations,

2.2 Allocations of Profit and Loss.

(a} Allocation of Profits: Fer cach fiscal penod of the Parlnership, after
giving effect to the special allocations sct forth 1o Scctions 2.2{c) and 2.3 of this Appendix,
Protits shall be alocated to the Parlners pro tata in accordance with thely Participation
Porcontape.

()  Allocation of Losscs:

{i} I'or cach fiscal period of the Partnership, aftor piving effect to the
special ailocations set forth in Sections 2.2(c} and 2.3 of thns Appendix, Losses shall be allocated
to the Pariners pro rata in accordance with their Participation Percentages, subject to the
Jirnitation in Seclion 2.2{b}0i} of this Appendix.

{11}  The Losses allocated pursuant to this Section 2.2(b} shall not
¢xceed the maximuem amount of Losses that can be so allocated without causing any Pariner to
have an Adjusted Capital Account Delicit at the end of any taxable vear. In the event some but
not all of the Partners would have Adjusted Capital Account Deficits as a conseguence of an
allocation of Losscs pursnant to this Section 2.2(b), the limitation sct forth in this paragraph {i}
shall be applied on a Partner by Partncr basis se as to allocate the maximum permissible Loss to
gach Pariner under Repulations Scotion 1.704- 1B 2 M} ad).

{¢}  Ovemding Allocations. Notwithstanding the provisions of Sections 2.2{x)
and 2.2(b}1) of this Appendix (but subject 1o Sections 2.2(b¥} and 2.3 of this Appendix),
Profits and Losses shall be allocated in such a manner as to result in distnbutions (inchuding
hguidating distributions pursuant to Section 7.3 ot the Agreement of Limited Parinership) being
made to the Parlners in accordance with the methodology conlemplated by Section 7.1 of the
Apreement of Limited Partnership.

2.3 Speciat and Other Allocations. The following special allocations shall be
madc in the following order:

{a) Special Allocations.

(1) Mimmum Gam Chargeback. Except as otherwise provided in
Reguiation Section 1.704-2{f) of the Treasury Regulations, notwithstanding any other provision
of this Arlicle IT, 1f there is 2 net decrease in Partinership Mindmum Gain during any fiscal year,
each Partner shall be specially allocated iems of Pardnership meome and gain for such fiscal
year (and, if necessary, subsequent fiscal years} in an amount egual to such Partner’s share of the
nct docroase in Partnership Minimum Gain, detennined in accordance with Repgulation Section
1.704-2({g). Allocalions pursuant 1o the previous scntence shall be made in proportion to the
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respective armounls required 10 be aliocated to cach Parlner pursuant thereto. The itoms to be so
allocated shall be determined in accordance with Regulation Scetions 1.704-2(f¥6) and 1.704-
2{j%2). This Subsection is intended to comnply with the minimuem gain chargeback requirement in
Regulation Scetton 1.704-2(1) and shall be interpreted consistenlly therewith,

. (1}  Partocr Minimum Gam Charpeback. Exeept as otherwise provided
m Regulation Section 1.704-2(1){4), notwithstanding any other provision of (his Article 1, if
there 135 a nel decrease in Partner Nonrccourse Debt Minimum Gain atinbutable to & Partner
ivonrecourse Delt during any fiscal year, each Partner who has g share of the Partner
Nonrccourse Debt Minimum Gain attributable (o such Partner Nonrecourse Debi, detenmined in
aecordance with Regulation Section 1.704-201)(5), shall be specially allocated iems of
Parinership income and gain for such tiscal year (and, i{ necessary, subsequent fiscal years) in an
armount equal to such Partner’s share of the nel decrease in Parlner Nonrecourse Debt Mindimum
Gain attnbutable 1o such Partner Nonrecyurse Debt, determined in aceordance with Repuiation
Section 1.7014-2{1}{4). Allocations pursuant to the previous scatence shall be made in proportion
lo the respective amounts requited 1o be allocated to cach Partner pursvant thereta, The items to
be so allocated shall be determined in accordance with Regulation Sections 1.704-2(1}(4) and
1.704-2()}2). Thas Subscetion is intended to comply with the minimuam gain chargeback
requircment in Regulation Scction 1.704-2{3){4} and shall be interpreted consistently therewith.

(uu}  Qualified Income Offset. [n the event any Partner unexpectedly
recelves any adjustments, allocations, or distributions described in Reguiation Section 1.704-
1(hY2)GNcH4), Regulation Section 1.704-XbY2)(1iXd)}5) or Regulation Section 1.704-
{bI(2M){d H6), items of incomne and gain shall be speciaily allocated to each such Partner in an
amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations,
the Adjusted Capital Account Delicil of such Partner as quickly as possible, provided that an
altocation purswant 1o this Subsection shall be made only if and fo the extent that such Partner
would have an Adjusted Capital Account Dehcit afier all other allocations provided for in this
Axticle 11 have becn tentativel y made as i1 this Subscction were not in the Appendix or the
Apreement.

(iv)  Gross Income Allocation. In the evenl any Partner has a deficit
Capital Account at the end of any fscal year which is in excess of the sum of (i} the amount such
Partncr 13 obligated o reslore pursuant to any provision of this Appendix or the Aprcement, and
{11} the amount such Pariner is deemed to be oblipated to restore pursvant (o the penultimate
sentences of Regulation Sections 1.704-2(g){1} and 1.704-2(iX5), cach such Pariner shall be
specially allocated items of income and gain m the amount of such cxcess as quickly as possible,
provided that an allocation pursuant to this Subsechon shall be made only il and to the extemt
that such Partner wonid have a deficit Capital Account in excess of such sum aller ail other
allocations provided for in this Article IThave been made as if Subscetion 2. 3(a)(iit) of this
Appendix and ihis subsection were not in the Appendix or the Agreement.

(v}  Nonrecourse Deductions. Nonrecourse Deduclions for any fiscal
vear shall be allocated m accordance with cach Pariner’s Participation Percentage.

(vi} Parner Nonrecourse Deductions. Any Pariner Nonrecourse
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Deduciions for any Hiscal year shall be specially allocaled to the Parlner who bears the economic
risk of loss with respeet (o the Partoer Nonrecourse Debt to which such Partner Wenrecourse
Deductions are atiributable in accordance with Regulalion Sectien 1.704-2(3){1).

{vii} Scction 754 Adjustments. To the extent an adjustinent to the
adjusted iax basis of any Partnership asset pursvant to Code Scction 734(b) or Code Section
743{b)} is required, pursuant o Regulation Section 1.704-1(b}{2}1v}{mn}, to be taken into account
in determining Capilal Accounts the amount of such adjustment to Capital Accounts shall he
treated as anitom of gain (i{ the adjusimcent increases the basis of the asset) or loss (if the
adpstment decreases such basis) and such gain or loss shall be specially aliocated to the Partners
n a manmer consistent with the manner in which their Capital Accounts are required to be
adjusted pursuant to such Regulation.

{wii} Dbopuied Inferest. If the Panincrship has taxable interest ingome
with respect {0 any promissery note pursuant to Code Scetion 483 or Code Scehions 1271
through 1288, (3) such inlerest incoine shall be specially allocated to the Pariner to whomn such
promissory nole relates, and (1) the amount of such interest income shall be excluded from the
Capital Centnbution credited to such Partner’s Capial Accownt m connection with paymicnts of
principal on such promissory note.

(b)  Curative Allocations. The allocations set forth wnx 2.2(b¥i1), 2.3(a)(3},
2.3¢a)(ii), 2.3(a)iY, 2.3{akivy, 2.3{ad) v}, 2.3{a){vi} and 2.3{a){vi1} of this Appendix {the
“Reguiatory Allocations™) are intended to comply with cerfam requirements of the Freasury
Repulations. 1t is the intent of the Parlners (hat, (o the exieni possible, all Regulatory Allocations
shall be offsel either with other Regulatory Allocations or with special allocations of other items
of income, gain, loss or deduction pursuant to this Section 2 3{h). Therefore, notwithstanding any
other provision of this Article Il (other than Section 2.2(c} and the Regulatory Allocations), the
Partncrship may make such offsctiing special ailocabons of wncome, gain, 1oss or deduction in
whatcver manner it determines appropriate so that, afier such offsetling aliocations arc made,
each Partoer’s Capital Account balance is, to the extent possible, equal to the Capital Account
halance such Pariner worid have had if the Regulatory Allocations were not parl of the
Appendix ar the Agreement and all Parinership items were allocated pursuant to Sections 2.2{a}
and 2 3{b}1} of this Appendix. In exercising its discretion under this Scction 2.3(b), the General
Pariner may take inlo account fatare Regulatory Allecations under Sections 2 3(a)(d) and
2.3(a){il} of this Appcndix that, although not yet made, are hikely to offsct other Repulatory
Allocations previously made under Sections 2.3v) and 2.3{w1) of this Appendix.

(c)  Other Allocalion Rulcs.

{i} Generally, all Profits and Losses shall be allocated among the
Partners as provided in Article 11 of this Appendix. If Partners arc admitted to the Partnership on
different datcs during any fiscal year, the Profuts (or Losses} allocated among the Parners for
each such fiscal year shaill be altocated in proportion to their tespective Capita) Accounts from
time 1o Gime duning such fiscal vear in accordance with Code Section 706, using any convention
permitied by law.
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{1}  For purposes of determmining the Profits, Losses, or any other items
allocable to any peried, Prolits, Losses, and any such other itexns shall be determined on a daily,
monthly, or other basis usimg any permissible method under Code Scetion 706 and the Treasury
Ropgulations thereunder,

(iii}  If any Partner’s interest in Parinership Profits and Losses changes
during 4 liscal year for any rcason, mcluding without hmitation, the transfer of any inieresi in the
Parinership, such allocations of Profit and Loss shall be adjusted as neccssary to reflect the
varying interests of the Partners during such year in accordance with any permissible methed.

{iv)  Thc Painers arc aware of the income tax conscquences of the
allocations made by this Article 11 and hereby agree to be bound by the provisions of Article I of
this Appendix in reporting their shares of income and 1oss for income tax purposes.

{d) Tax Allocations: Code Section 704(c). In accordanee with Code Section
T04(c) and the Treasury Regulations thereunder, incotne, gain, loss, and deduclion with respect
to any property coptnibuted to the capital of the Parlnership shall, selcly for tax purposcs, be
allocated among the Pariners so as to take account of any variation between the adjusted basis of
such property 1o the Partnership for federal income tax purposcs and its initial Gross Assct
Valuc.

{¢)  New Allocabhons.

(1} H 15 the intent of the Partners that each Partner’s distnbutive share
of income, gain, loss, deduction, credit (or ltem thereof} shall be determined and allocated n
accordance with this Axticle [T to the full exten! permitted by Scction 704(h) of the Code. In
order to preserve and protect the determinations and allocations provided For in this Asticle i1,
the General Pariner shall be, and H hereby is, authorized and directed to allocate income, gam,
lass, deduction, or credit {or items thereot) arising in any year differenily than provided for in
ihis Article 11 if, and to the cxtont that, allocating income, gain, loss, deduction, or credit (or item
thercot} in the manner provided for in this Articie 11 would cause the determimabions and
aliocations of each Partner’s distributive shares of income, gain, loss, deduction or credit (or item
thereof) not. to be permitted by Scction 704(b) of the Code and any Treasury Repulations
promuigaled thereunder. Any allocation made pursuam to this Section 2.3(c} shall be decmed to
be a compleic substituie for any allocation otherwise provided for in this Article i1, and no
ammendment. of this Appendix or the Apreemcent or approval of any Partnier shall be required.

{n}  Inmaking any allocation under Section 2.3(c){1} {the “New
Allocation”}, the General Partner is authorized to act only after having been advised in writing,
toth by covnsel to the Parinership and the Partnership’s regular certified public accountant, that
in their opinion, aficr cxamining Section 764(b} of the Code and any current or {ulure proposed
* of final Treasury Regulations thercunder, the New Allocation is nccessary in order to ensuie that,
either in the then-corrent year of in any preceding year, cach Partner’s distribulive share of
meomge, gain, loss, deduction, or credit (or item thereot) is determined and allocated in
accordance with this Article IT 1o the {ollesi extent permitied by Section 704(b) of the Code and
the Treasury Regulations thereunder.
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{131}  Now Allocations made by the General Pariner in reliance upon the
writtcn advice of the aitorneys and aceountants desenibed above shall be deemcd to be hade in
the best interests of the Partnership and the Partners in accordance with the fiduciary obligation
of the General Partner to the Parinerstup and the Partners, and such new allocation shall not give
fise to any clam or cause of action by any Partnor.

(vY  In the event that the General Partner 15 required (o make any New
Allocation in a manner less favorabic ta the Partners than is othorwise provided for in this Amicle
i, the General Partner shail be, and it hereby 15, authonized and directed, insofar as it is permitted
to do so by Section 704(b) of the Code, to allocate wmcome, gain, loss, deduction, or credil {or
ilem thereod) arising i later yoars in a manner so as lo bring the proportion of income, gain, loss,
deduction, or credil (or item thereol) allocated to the Partners as 1r1+.=.:a1r]3,r as possible to the
proportion otherwisc contemplated by this Articie 11

{) Distnbution Affected by Tax Payinents. To the extent required by law, the !ax
Malters Partner (if any) 15 hereby authonized and directed 1o watithold from any
distribution made to a Partner the amount of tax paid or to be paid by the Partnershup as levied by
any state on a Partncr who is not a resident of such state with respeet to its distnbutlive share of
the Profits of the Partncrship. Any amount so withheld shall be treated as a disiribulion under
Scection 7 of the Agreemnent of Limiled Partnership and shall reduce the amount otherwise
distributable to such Pariner hereonder.

M1 356E69w4)
411921



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate} Application - Appendices

Appendix 22
Criminal History

See Multi-furisdictional Personal History Disclosure Form for Wiiliam A.
Landman attached



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

Appendix 23
Has applicant divested all interests of its principals that
would prohibit hicensure?

Docs Not Apply



MainLine MIEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

Appendix 24
Does Applicant {its affiliate or holding company} own morc than 33.3%
of another slot machine licensee or person eligible
to apply for a Cat. 1 License?

Docs Not Apply



MainLine MEA Partners, L.P.
Slot Operator and Y anagement Company
Category 2 (Affiliate) Application - Appendices

Appendix 28
List of hospitals, place of worship, schools, parks and zoos w/1 1500 feet

Sce Appendix 28 of Market East Associates, L.P. application



Mainl.ine MEA Partners, L.I.
Slot Operator and Management Company
Category 2 (Affiliate} Application - Appendices

Appendix 31
Zoning and Land Use Approvals

See Appendix 31 of Market East Associates, L.P. application



MainLine MEA Pariners, L.P.
SIot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

Appendix 34
Local Impact Report, Traffic Studies

See Appendix 34 of Market East Associates, L.P. application



MainLine VIEA Partners, L.P.
Slot Operator and Management Company
Category 2 {Affiliate} Application - Appendices

Appendix 36
Proposed Problem Gambling Plan

Sece Appendix 36 of Market East Associates, L.P. application



MainLine MEA Partners, L.P.

Slot Operator and Management Company

Category 2 (Affiliate) Application - Appendices
Appendix 38

1. Location and quality of proposed facility (parking, central to
service ares, eic.)

See Appendix 38 of Market East Associates, L.P. application
2. Poiential for new job creation

Sec Appendix 38 of Market East Associates, L.P. application
3. Planto recruit diversity

See Appendix 38 of Market East Associates, L.P. application
4. Plan to use diversity throughout the facility

Sec Appendix 38 of Market East Associates, L.F. applicétiun
5. Plan to assure equal opportunity employment and contracting

See Appendix 38 of Market East Associates, L.P. application
6. History of applicant developing tournsm

Sec Appendix 38 of Market East Associates, L.P. application
7. Creating high quality living wage jobs

See Appendix 38 of Market East Associates, L.P. application

8. Record of applicant meeting commitments 1o local/community
agencies and organizations

See Appendix 38 of Market East /issociales, L.P. application



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate) Application - Appendices

9. Potential for miligation of adverse effects (i.e. costs 10 meet
increased demand for public health care, child care, public
transportation) created by the project

See Appendix 38 of Market East Associates, L.P. application

10. Record of applicant with respect to:
a. Discriminafion
b. Labor rclations
c. Employee/representative relations

See Appendix 38 of Market East Associates, L.P. application



MainLine MEA Partners, L.P.
Slot Operator and Management Company
Category 2 (Affiliate} Application - Appendices

Appendix 45

CUrwoership or Beneficial Interest in the Applicant

Owaership Interest %
10026
0%

Ownership Inferest %
106%

MainLinc MEA Partners, L.P,
Owners
William A, Landman
MainLine MEA GP, LLC
MainLine MEA GP, LLC

Cvmery
William A. Landman




