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Item 1.01 Entry into a Material Definitive Agreement.
On March 30, 2012, Full House Resorts, Inc. (“Full House”) entered into a Membership Interest Purchase Agreement (the “Agreement”) by and between Silver Slipper Gaming,
LLC, Libra Securities, LLC, Ravich Revocable Trust of 1989, H.A.S. Holdings, Paul R. Alanis, Michelle Rebecca Alanis Trust U/T/D 1/1/1994, John Paul Alanis Trust U/T/D
1/1/1994, Justin Robert Alanis Trust U/T/D 1/1/1994, Brigitte Louis Alanis Trust Dated 1/1/1994, Ostrow Family Investments, LLC, Loren S. Ostrow Living Trust, Morrish
Community Property Trust Dated 4/15/98, W&R Investments, Eben Paul Perison, W. Jonathan Finch, David C. Wang, Roger H. Lustberg, Richard J. Welch, Carl W.
McKinzie, James Hamilton, Jeffrey L. Durocher, Robert W. Stockstill, Hal G. Byer, Gregory Bousquette, Michael L. Coster, Richard Coppersmith, Suzanne Nordberg, Jess M.
Ravich, Richard Delaney, John N. Ferrucci, Dominick Cvitanovich, Leslie Clark (collectively, the “Seller”), Full House and Silver Slipper Casino Venture LLC (“Silver
Slipper”).

Under the Agreement, Full House will purchase from Seller all of the outstanding membership interest of Silver Slipper, which operates a casino located in Hancock County,
Mississippi commonly known as the Silver Slipper Casino, for a purchase price of $70 million, subject to certain closing adjustments. Upon execution of the Agreement, Full
House deposited into escrow an amount of $2.5 million, which will be credited toward the purchase price at closing.

The Agreement provides for a closing by January 31, 2013, which may be extended under certain circumstances. The closing is subject to the completion of financing,
licensing, and other customary conditions. There can be no assurance that the conditions to closing will be satisfied.

The foregoing summary of the Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Agreement which is attached as
Exhibit 2.1 and incorporated herein by reference. A copy of the April 3, 2012 press release announcing the Agreement is attached hereto as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

  2.01

  

Membership Interest Purchase Agreement by and between the Sellers named therein, Full House Resorts, Inc. and Silver Slipper Casino Venture LLC, dated as of
March 30, 2012. Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of the omitted
schedules and exhibits upon request by the U.S. Securities and Exchange Commission.

99.1   Press release issued by Full House on April 3, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 

 Full House Resorts, Inc.

Date: April 5, 2012  /s/ Barth F. Aaron
 Barth F. Aaron
 Secretary/General Counsel
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EXHIBIT INDEX
 
Exhibit No.   Description

  2.01

  

Membership Interest Purchase Agreement by and between the Sellers named therein, Full House Resorts, Inc. and Silver Slipper Casino Venture LLC, dated
as of March 30, 2012. Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of
the omitted schedules and exhibits upon request by the U.S. Securities and Exchange Commission.

99.1   Press release issued by Full House on April 3, 2012.
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Exhibit 2.01
EXECUTION VERSION

 
 

MEMBERSHIP INTEREST PURCHASE AGREEMENT

dated as of March 30, 2012

by and between

the Seller (as defined herein),

Silver Slipper Casino Venture LLC, as the Company,

and

Full House Resorts, Inc., as Buyer
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of March 30, 2012, by and among those individuals and
entities set forth on Schedule 1, attached hereto and made a part hereof (collectively and individually, the “Seller”), Silver Slipper Casino Venture LLC, a Delaware limited
liability company (the “Company”), and Full House Resorts, Inc., a Delaware corporation (“Buyer”). The Seller and Buyer are sometimes referred to herein individually as a
“Party” and collectively as the “Parties.” Capitalized terms used but not otherwise defined herein shall have the respective meanings set forth in Section 10.1.

WHEREAS, Seller is the sole member of the Company and owns all of the issued and outstanding membership interest of the Company (the “Purchased Interests”);

WHEREAS, the Company is engaged in the business of operating a casino located in Hancock County, Mississippi, including gaming devices, table games, restaurants,
bars and lounges, more commonly known as the Silver Slipper Casino (the “Business”); and

WHEREAS, Seller believes that it is in the best interests of Seller to sell the Purchased Interests on the terms and subject to the conditions set forth herein; and

WHEREAS, Buyer desires to purchase all of the Purchased Interests on the terms and subject to the conditions set forth herein.

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

ARTICLE 1

PURCHASE AND SALE OF PURCHASED INTERESTS

Section 1.1 Purchase and Sale of Purchased Interests.

Upon the terms and subject to the conditions set forth in this Agreement, Buyer agrees to purchase, acquire and accept from Seller and Seller agrees to sell, transfer,
assign, convey and deliver to Buyer, at the Closing, all of the Purchased Interests, free and clear of any Encumbrances, subject to Permitted Encumbrances, for the Purchase
Price.

ARTICLE 2

PURCHASE PRICE

Section 2.1 Purchase Price and Closing Payment

(a) In consideration for the sale, transfer, conveyance and delivery of the Purchased Interests pursuant to Section 1.1, at the Closing, Buyer shall deliver, or cause
to be delivered, subject to Section 2.2, by wire transfer of immediately available funds to an account or accounts designated by Seller prior to the Closing, an amount equal to
(a) Seventy Million Dollars ($70,000,000.00), (b) (x) plus the Estimated Working Capital Excess, if any, or, as the case may be, (y) minus the Estimated Working Capital
Deficiency, if any, in each case, as determined in accordance with Section 2.4, subject to subsequent final adjustment using the Final Working Capital Adjustment as provided
for in Section 2.5, which shall be payable pursuant to Section 2.5(c) (the aggregate amount of clauses (a) and (b), the “Purchase Price”), (c) minus Retained Indebtedness,
(d) minus the Deposit Escrow Amount, (e) minus the Outside Date Extension Amount (if applicable), (f) minus the Indemnity Escrow Amount and (g) minus the Insurance
Premium Difference, (the aggregate amount of clauses (a), (b), (c), (d), (e), (f) and (g), the “Closing Payment”). At the Closing, the Escrow Agent shall deliver the Deposit
Escrow Funds to Seller by wire transfer of immediately available funds to an account or accounts designated by Seller prior to the Closing.
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Section 2.2 Deposit Escrow Amount

(a) Upon execution of this Agreement, Buyer shall deposit an amount of Two Million, Five Hundred Thousand Dollars ($2,500,000.00) (the “Deposit Escrow
Amount”) with a commercial bank escrow agent mutually agreed to by Seller and Buyer (the “Escrow Agent”), pursuant to an escrow agreement in substantially the form
attached hereto as Exhibit A (the “Escrow Agreement”). Simultaneously with the execution and delivery of this Agreement, the Parties shall execute and deliver the Escrow
Agreement. The Deposit Escrow Amount and the Outside Date Extension Amount (if applicable), together with income earned thereon as provided in the Escrow Agreement
(collectively, the “Deposit Escrowed Funds”), shall be held by the Escrow Agent pursuant to the Escrow Agreement for the purpose of securing Buyer’s obligations to
consummate the transactions contemplated by this Agreement.

(b) All costs and expenses, and any indemnities in favor, of the Escrow Agent shall be paid one-half by Buyer, on the one hand, and one-half by Seller, on the
other hand. If one Party pays more than its allocable share of such payments to the Escrow Agent, the other Party will promptly reimburse the paying Party for the amount of
the excess payment.

Section 2.3 Indemnity Escrow

At the Closing, Buyer shall deposit an amount equal to Three Million, Five Hundred Thousand Dollars ($3,500,000.00) (the “Indemnity Escrow Amount”) with the
Escrow Agent, pursuant to the Escrow Agreement. The Indemnity Escrow Amount, together with income earned thereon as provided in the Escrow Agreement (the “Indemnity
Escrowed Funds”), shall be held by the Escrow Agent pursuant to the Escrow Agreement as a source of funds for paying any amount owed by Seller to Buyer pursuant to
Article 9 and will be released to Buyer or Seller when and as provided in the Escrow Agreement. All costs and expenses, and any indemnities in favor, of the Escrow Agent
shall be paid as provided in Section 2.2(b). Notwithstanding anything contained in this Agreement to the contrary, on the one (1) year anniversary of the Closing Date, the
balance of the Indemnity Escrowed Funds shall be released to Seller, unless Buyer has notified Seller, prior to the expiration of the one (1) year anniversary of the Closing
Date, of any claim for which indemnification is, or is reasonably expected to be sought, in which case, such Indemnity Escrowed Funds shall not be released to Seller, but shall
continue to be held pursuant to the terms of the Escrow Agreement. At the Closing, the Principal Sellers shall execute and deliver to Buyer a guaranty agreement in the amount
of Three Million, Five Hundred Thousand Dollars ($3,500,00.00) in the form attached hereto as Exhibit I (the “Guaranty Agreement”), which executed Guaranty Agreement
shall be a condition to Buyer’s obligations hereunder.
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Section 2.4 Initial Working Capital

At least five (5) Business Days prior to the Closing Date, Seller shall deliver to Buyer a certificate executed on behalf of Seller by a duly authorized representative of
Seller, dated the date of delivery, stating that there has been conducted under the supervision of such representative a review of the information and data then available and
setting forth an estimated balance sheet of the Company as of the Closing Date prepared in good faith substantially in the form of the Latest Audited Company Balance Sheet
(the “Pre-Closing Balance Sheet”) and a statement of Working Capital of the Company as of the Closing Date based on the Pre-Closing Balance Sheet (the “Pre-Closing
Closing Statement”), which shall quantify in reasonable detail the items constituting such Working Capital. The Pre-Closing Balance Sheet shall be prepared in accordance with
the Agreed Accounting Principles. The Pre-Closing Closing Statement will contain (i) a good faith estimate of the aggregate amount of Working Capital of the Company as of
the Closing Date (the “Initial Working Capital”), which shall reflect adjustments (the “Adjustments”) substantially similar in form to those set forth in the Working Capital
calculation attached as Exhibit B, and (ii) a statement of the amount by which (x) the Initial Working Capital exceeds the Working Capital Target Amount (such amount, the
“Estimated Working Capital Excess”) or (y) the Working Capital Target Amount exceeds the Initial Working Capital (such amount, the “Estimated Working Capital
Deficiency”). Each of Buyer and Seller shall bear its own expenses in the preparation and review of the Pre-Closing Balance Sheet and the Pre-Closing Closing Statement.
Exhibit B sets forth a sample calculation of Working Capital, which is illustrative of the calculations used to arrive at the Working Capital Target Amount.

Section 2.5 Final Working Capital Adjustment

(a) As soon as reasonably practicable following the Closing Date, but in no event more than sixty (60) days after the Closing Date, Buyer shall cause to be
prepared and delivered to Seller an unaudited balance sheet of the Company as of the Closing Date in substantially the form of the Pre-Closing Balance Sheet (the “Closing
Balance Sheet”) and a statement of Working Capital of the Company as of the Closing Date in substantially the form of the Pre-Closing Closing Statement (the “Closing
Statement”), which shall quantify in reasonable detail the items constituting such Working Capital. The Closing Balance Sheet shall be prepared in accordance with the Agreed
Accounting Principles. The Closing Statement will set forth the aggregate amount of Working Capital of the Company as of the Closing Date, and shall reflect the Adjustments
(the “Closing Date Working Capital”). Each of Seller and Buyer shall bear its own expenses in the preparation and review of the Closing Balance Sheet and the Closing
Statement. Subject to applicable Law, Seller will provide Buyer reasonable access to Seller’s records to the extent such records are reasonably related to the preparation of the
Closing Balance Sheet and the Closing Statement.

(b) If Seller disagrees with the calculation of Closing Date Working Capital or any element of the Closing Balance Sheet or Closing Statement relevant thereto,
Seller may, within forty-five (45) days after receipt of both of the Closing Balance Sheet and the Closing Statement (the “Seller Review Period”), notify Buyer of such
disagreement in writing (a “Balance Sheet Dispute Notice”), setting forth in detail the particulars of such disagreement and Seller’s proposed adjustments to the Closing Balance
Sheet or Closing Date Working Capital. During the Seller Review Period, Buyer shall, during normal business hours, upon reasonable advance notice and in a manner that does
not materially interfere with the business or operations of Buyer or its Affiliates, provide Seller with (i) such information as may be reasonably requested by Seller with respect
to its review of the Closing Balance Sheet and the Closing Statement, including all relevant accountant work papers, and (ii) reasonable access to the Company’s accounting
personnel and outside accountant who developed the Closing Balance Sheet and other information contained in the Closing Statement. In the event that Seller does not provide
a Balance Sheet Dispute Notice by the end of the Seller Review Period, Seller shall be deemed to have accepted the Closing Balance Sheet, the Closing Statement and the
calculation of the Closing Date Working Capital delivered by Buyer, which shall thereupon be final, binding and conclusive for purposes of this Agreement and not subject to
any further recourse against Seller under any provision of this Agreement, including Article 9.
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(c) In the event any Balance Sheet Dispute Notice is timely delivered, Buyer and Seller, in conjunction with their respective independent accounting firms, shall
use their commercially reasonable efforts for a period of thirty (30) days from the date of first delivery of the Balance Sheet Dispute Notice (or such longer period as they may
mutually agree in writing) to resolve any disagreements with respect to the Closing Balance Sheet, the Closing Statement or the calculation of the Closing Date Working
Capital. If, at the end of such period, they are unable to resolve such disagreements, then the Auditor shall resolve any such remaining disagreements. The Auditor shall
determine as promptly as practicable, but in no event more than thirty (30) days after the submission of such dispute to the Auditor, whether the Closing Balance Sheet and the
Closing Statement was prepared in accordance with the standards set forth in this Agreement and, only with respect to the disagreements submitted to the Auditor, whether and
to what extent (if any) the Closing Date Working Capital requires adjustment within the range between Buyer’s calculation and Seller’s calculation of Closing Date Working
Capital. The Auditor shall promptly deliver to Buyer and Seller its determination in writing (along with a statement of reasons therefore), which determination shall be made
subject to the definitions and principles set forth in this Agreement. The fees and costs of the Auditor shall be payable one-half by Seller, on the one hand, and one-half by
Buyer, on the other hand. The determination made by the Auditor shall be final, binding and conclusive for purposes of this Agreement and not subject to any further recourse
by Buyer or Seller under any provision of this Agreement, including Article 9. The date on which the Closing Date Working Capital is finally determined in accordance with
this Section 2.5 is hereinafter referred to as the “Determination Date.”

(d) Following the Determination Date, the “Final Working Capital Adjustment” will be calculated, which is an amount (which may be a positive or negative
number) equal to (i) the Closing Date Working Capital minus (ii) the Initial Working Capital. If the Final Working Capital Adjustment is a positive amount, then Buyer shall
pay to Seller such positive amount (along with interest, at the Applicable Rate, from the Closing Date through the payment date). If the Final Working Capital Adjustment is a
negative amount, then Seller shall pay to Buyer such negative amount (along with interest at the Applicable Rate, from the Closing Date through the payment date). Any
payments made pursuant to this Section 2.5(d) shall be made within five (5) Business Days after the Determination Date by wire transfer of immediately available funds to an
account designated by Buyer or a duly authorized representative of Seller, as applicable.

Section 2.6 Termination and Payments of Inter-Company Indebtedness and Affiliate Transactions

At the Closing, the Company shall, and Seller shall cause the Company to, (a) fund and make payments to the respective lender in respect of the Indebtedness set forth in
Exhibit C, which shall include all of the Indebtedness of the Company as of the Closing, other than Indebtedness set forth in Exhibit D which shall remain payable by the
Company after the Closing (the “Retained Indebtedness”), and (b) except for the License Agreement and the RV Park Agreement, terminate the Affiliate transactions set forth in
Section 4.6 of the Seller Disclosure Letter and pay any amounts owing by the Company to any Affiliate as of the Closing pursuant to such Affiliate transactions set forth in
Section 4.6 of the Seller Disclosure Letter, including the Casino Management Payment. At least five (5) Business Days prior to the Closing Date, the Company shall provide
Buyer with a final Section 4.4(d) of the Seller Disclosure Letter setting forth all Indebtedness of the Company as of the date of delivery. At least three (3) Business Days prior to
the Closing Date, based on the Indebtedness of the Company as set forth in final Section 4.4(d) of the Seller Disclosure Letter, Buyer shall notify Seller regarding which
Indebtedness of the Company constitutes Retained Indebtedness. At least two (2) Business Days prior to the Closing Date, the Company shall provide Buyer with drafts of
customary pay-off letters for all lenders holding Indebtedness set forth in Exhibit C and drafts of documentation to terminate and pay any amount owing by the Company to any
Affiliate as of the Closing pursuant to the Affiliate transactions set forth in Section 4.6 of the Seller Disclosure Letter and the Company shall provide satisfactory evidence to
Buyer of arrangements with lenders for the delivery or recording of lien releases, cancelled notes, assignment of collateral and other documents reasonably requested by Buyer
in connection with the payment of such Indebtedness or termination of such Affiliate transactions.
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ARTICLE 3

CLOSING

Section 3.1 Closing

Unless this Agreement is earlier terminated pursuant to Article 8 before satisfaction or waiver of the conditions set forth in Article 7 (other than those conditions to be
satisfied or waived at the closing of the transactions contemplated by this Agreement (the “Closing”)), the Closing shall take place the fifth Business Day following satisfaction
or waiver of the conditions set forth in Article 7 (other than those conditions to be satisfied or waived at the Closing), regardless of whether the Closing Date occurs after the
Outside Date, at 10:00 a.m. (local time) at the offices of Balch & Bingham LLP, 188 East Capitol Street, Suite 1400, Jackson, Mississippi 39201, unless another time and place
are agreed to by the Parties (the time and date on which the Closing actually takes place is the “Closing Date”).

Section 3.2 Payment on the Closing Date

Subject to fulfillment or waiver of the conditions set forth in Article 7, at the Closing, Buyer shall, in full satisfaction of payment of the Purchase Price (subject to
subsequent final adjustment pursuant to Section 2.5), pay (a) to Seller an amount equal to the Closing Payment by wire transfer of immediately available funds to such bank
account as Seller shall specify by written notice to Buyer delivered three (3) days before the Closing Date, and (b) to the Escrow Agent an amount equal to the Indemnity
Escrow Amount, by wire transfer of immediately available funds to an account specified in writing by the Escrow Agent not later than three (3) Business Days prior to the
Closing Date.

Section 3.3 Buyer’s Additional Deliveries

Subject to fulfillment or waiver of the conditions set forth in Article 7, at the Closing, Buyer shall deliver to Seller all of the following:
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(a) a copy of the articles of incorporation, certificate of formation, or other applicable formation documents of Buyer certified by the Secretary of State of the
State of Delaware as of a date not earlier than ten (10) days prior to the Closing Date, and a copy of the bylaws or limited liability company agreement of Buyer;

(b) a certificate of good standing of Buyer issued as of a date not earlier than ten (10) days prior to the Closing Date by the Secretary of State of the State of
Delaware;

(c) a certificate of the secretary of Buyer, dated the Closing Date, in form and substance reasonably satisfactory to Seller, as to (i) the organizational documents
delivered pursuant to Section 3.3(a), (ii) no amendments to any of the organizational documents of Buyer have been made, and (iii) the resolutions of the board of directors of
Buyer authorizing the execution, delivery and performance of this Agreement and the Ancillary Agreements and the transactions contemplated by this Agreement and the
Ancillary Agreements;

(d) the certificate of Buyer contemplated by Section 7.3(c), duly executed by an authorized officer of Buyer;

(e) an incumbency and specimen signature certificate with respect to the officers of Buyer executing this Agreement, or any other document delivered pursuant to
the terms of this Agreement, on behalf of Buyer;

(f) the Joint Closing Notice contemplated by the Escrow Agreement, duly executed by an authorized officer of Buyer;

(g) a legal opinion of Buyer’s counsel in a form and substance reasonably satisfactory to Seller’s counsel; and

(h) without limitation by specific enumeration of the foregoing, all other documents reasonably required from Buyer to consummate the transactions
contemplated by this Agreement.

Section 3.4 Seller’s Deliveries

Subject to fulfillment or waiver of the conditions set forth in Article 7, at the Closing, Seller shall deliver, or cause to be delivered, to Buyer all of the following:

(a) a copy of the certificate of formation of the Company certified by the Secretary of State of the State of Delaware as of a date not earlier than ten (10) days
prior to the Closing Date and a copy of the limited liability company agreement of the Company;

(b) a certificate of good standing of the Company issued as of a date not earlier than ten (10) days prior to the Closing Date by the Secretary of State of the States
of Delaware and Mississippi;

(c) a certificate of the secretary of the Company, dated the Closing Date, in form and substance reasonably satisfactory to Buyer, as to no amendment to the
certificate of formation and the limited liability company agreement delivered pursuant to Section 3.4(a);

(d) a copy of the Articles of Incorporation, Certificate of Formation, or other applicable formation documents of each Seller who is not a natural person, certified
by the Secretary of State of the state in which such entity was formed, as of a date not earlier than ten (10) days prior to the Closing Date and a copy of the bylaws or limited
liability company agreement of each such entity;
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(e) a certificate of good standing of each Seller who is not a natural person, issued as of a date not earlier than ten (10) days prior to the Closing Date, by the
Secretary of State of the state in which such entity was formed and if such entity transacts business in Mississippi then by the Secretary of State for the State of Mississippi.

(f) a certificate of the secretary of each Seller who is not a natural person, dated the Closing Date, in form and substance reasonably satisfactory to Buyer,
certifying that no amendments have been made to any of the organizational documents of such Seller and certifying that such Seller is duly authorized and empowered to sell
the Purchased Interests, and certifying to such other matters as Buyer may reasonably require;

(g) a copy of the Certificate of Formation of Licensor, certified by the Secretary of State of the State of Delaware as of a date not earlier than ten (10) days prior to
the Closing Date and a copy of the limited liability company agreement of Licensor;

(h) a certificate of good standing of Licensor issued as of a date not earlier than ten (10) days prior to the Closing Date by the Secretary of State of the State of
Delaware and the State of Mississippi;

(i) a certificate of the secretary of Licensor, dated as of the Closing Date, in form and substance reasonably satisfactory to Buyer, certifying that no amendments
have been made to any of the organizational document of Licensor and certifying that Licensor is duly authorized and empowered to enter into the Licensing Agreement, and
certifying to such other matters as Buyer may reasonably require;

(j) the License Agreement duly executed by Licensor;

(k) the certificate of each Seller and the Company contemplated by Section 7.2(d), duly executed by an authorized representative of each Seller and the Company,
respectively;

(l) evidence, in a form reasonably satisfactory to Buyer, of the termination of the transactions set forth in Section 4.6 of the Seller Disclosure Letter and payment
of any amounts owing by the Company to any Affiliate or Affiliated Person as of the Closing pursuant to such transactions set forth in Section 4.6 of the Seller Disclosure
Letter, including the Casino Management Payment; provided, however, that, for the avoidance of doubt, the Parties acknowledge and agree that the transactions set forth in
Section 4.6 of the Seller Disclosure Letter that are subject to the terms of the License Agreement, shall not be terminated, but shall be provided by Licensor to Buyer pursuant to
the terms of the License Agreement; provided further, however, that, for the avoidance of doubt, the Parties acknowledge and agree that the transactions set forth in Section 4.6
of the Seller Disclosure Letter that are subject to the terms of the RV Park Agreement, shall not be terminated but shall be provided by Seller to Buyer pursuant to the terms of
the RV Park Agreement;

(m) an affidavit dated as of the Closing Date certifying that each Seller is not a “foreign person” within the meaning of Section 1445 of the Code, substantially in
the form of the sample certificate set forth in Treasury Regulation § 1.1445-2(b)(2)(iv)(B) , all to the extent required by such regulations;
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(n) final versions of Exhibit C and Exhibit D, and evidence, in a form reasonably satisfactory to Buyer, of payment of all Indebtedness set forth in Exhibit C and
the release of all Liens on the assets of the Company in connection therewith;

(o) for the Real Property, the Title Policy in the possession of the Company or Seller insuring the Company’s leasehold interest therein, together with a
commitment from the company issuing the Title Policy, for the issuance of an endorsement to modify the date of the Title Policy to the Closing Date and showing no changes in
title since the issuance of the Title Policy other than for current year taxes not yet due and payable and the deletion of the deed of trust liens and UCC financing statement liens
that appear as title exceptions, or, if the Company or Seller does not have the Title Policy in its possession, or if such endorsement is unavailable, Seller shall deliver, in lieu of
the foregoing, a commitment for title insurance for the issuance of a 2006 form ALTA owner’s title insurance policy and an affidavit of the Company sufficient to endorse over
the standard printed exceptions contained in such form with respect to acts of the Company and Seller, and showing no other Encumbrance or other restriction other than the
Permitted Encumbrances, issued at Seller’s sole cost and expense by a nationally recognized title insurance company acceptable to Buyer, it being agreed that Buyer shall bear
the full cost of (i) any premium associated with the title insurance policy contemplated by such commitment for title insurance and any endorsements thereto, and (ii) any title
insurance policy obtained for the benefit of any lender of Buyer and endorsements thereto; provided, however, that the Company shall deliver any reasonable and customary
seller’s affidavits required by the title insurance company to issue the title insurance policy and any endorsements requested by Buyer;

(p) an assignable agreement with the landlord to extend the purchase option contained in the Lease on the same terms and conditions (other than the ability of
Buyer to exercise the option within two years of the Closing Date) for a period of no less than five (5) years from the Closing Date;

(q) a signed resignation by each member of the Board of Managers and the officers of the Company;

(r) the minute book of the Company;

(s) certificates representing all of the Purchased Interests, duly endorsed in blank or with a duly executed membership interest power or instrument of assignment
attached;

(t) a receipt evidencing payment by Buyer in full of the Purchase Price, and Seller’s receipt thereof;

(u) evidence of release of any and all Liens on the Purchased Interests;

(v) original Company Permits;

(w) Section 4.14(d) of the Seller Disclosure Letter;

(x) a letter from Compton Engineering, Inc. in a form reasonably satisfactory to Buyer providing that Buyer is entitled to rely upon the Compton Engineering, Inc.
Phase I;
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(y) the Joint Closing Notice contemplated by the Escrow Agreement, duly executed by an officer of the Company; and

(z) a legal opinion of Company’s counsel in a form and substance reasonably satisfactory to Buyer’s counsel;

(aa) such estoppel certificates and other documents evidencing that any lease of the Company is in full force and effect and has not been breached as of and
through the Closing Date, as Buyer or Buyer’s lender may reasonably require; and

(bb) without limitation by specific enumeration of the foregoing, all other documents reasonably required from Seller to consummate the transactions
contemplated by this Agreement.

Delivery of any agreements, certificates, consents, waivers or approvals described in Section 3.4(o) will not be conditions to Buyer’s obligation to effect the Closing or
required to be delivered by Seller at or prior to Closing, and so long as Seller uses its commercially reasonable efforts to obtain the same, Seller shall not be in breach of its
obligations under Section 3.4(o).

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF
THE PRINCIPAL SELLERS AND THE COMPANY

The Principal Sellers and the Company hereby represent and warrant to Buyer, except as set forth herein or in the disclosure letter delivered by Seller to Buyer on the
date of this Agreement (the “Seller Disclosure Letter”), as follows:

Section 4.1 Organization of Seller and the Company; Subsidiaries and Investments

(a) Each Seller that is an organized business entity is duly organized, validly existing and in good standing under the Laws of its state of incorporation and has all
requisite power and authority to carry on its business as now being conducted.

(b) The Company is duly organized and validly existing under the Laws of its state of formation and has all requisite power and authority to carry on its business
as now being conducted. The Company is duly qualified to do business and is in good standing in each of the jurisdictions listed in Section 4.1(b) of the Seller Disclosure Letter,
which jurisdictions are the only jurisdictions in which the property owned, leased or operated by it or the nature of the business conducted by it makes such qualification
necessary, except where the failure to be so qualified or in good standing has not had, or would not reasonably be expected to have, a Company Material Adverse Effect. True
and complete copies of the certificate of formation, as amended, and the limited liability company agreement, as amended, of the Company have been delivered to Buyer.

(c) The Company does not, directly or indirectly (i) own, of record or beneficially or have any Contract to acquire, any outstanding voting securities or other
equity interests in any corporation, partnership, limited liability company, joint venture or other entity, or (ii) control any corporation, partnership, limited liability company,
joint venture or other entity.
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Section 4.2 Authority; No Conflict; Required Filings and Consents

(a) Seller and the Company each have all requisite power and authority to enter into this Agreement and the Escrow Agreement and to consummate the
transactions contemplated by this Agreement. Licensor has all requisite power and authority to enter into the License Agreement. The Principal Sellers have all requisite power
and authority to enter into the Guaranty Agreement. The execution and delivery of this Agreement and the Ancillary Agreements by each Seller party thereto and the
consummation by each Seller party thereto of the transactions contemplated by this Agreement have been duly authorized by all necessary action on the part of each Seller party
thereto. This Agreement and the Ancillary Agreements have been, or, as applicable, will be prior to the Closing, duly executed and delivered by each Seller party thereto and,
assuming the valid execution and delivery by all counterparties thereto, will constitute valid and binding agreements of each Seller party thereto enforceable against each Seller
party thereto in accordance with their terms, except to the extent that enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and other Laws
affecting the enforcement of creditors’ rights generally and by general principles of equity.

(b) Except as set forth in Section 4.2(b) of the Seller Disclosure Letter, the execution and delivery of this Agreement by Seller and the Company do not, and the
consummation by each Seller of the transactions contemplated by this Agreement will not, (i) conflict with, or result in any violation or breach of, any provision of the
organizational documents of Seller or the Company, (ii) result in any material violation or material breach of, conflict with or constitute (with or without notice or lapse of time,
or both) a material default (or give rise to a right of termination, cancellation, payment or acceleration of any obligation or loss of any material benefit) under, require a consent
or waiver under, or result in the creation of any Lien on any of the properties of Seller or the Company under, any of the terms, conditions or provisions of any Material Contract
to which Seller or the Company is a party or by which Seller or the Company or any of their respective properties or assets may be bound, or (iii) subject to the governmental
filings and other matters referred to in Section 4.2(c), contravene, conflict with, or result in a material violation of any of the terms or requirements of, or give any Governmental
Entity the right to revoke, withdraw, suspend, cancel, terminate or materially modify, any permit, concession, franchise, license, judgment or Law applicable the Company or its
properties or assets.

(c) No material consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is required by or with respect to
Seller or the Company in connection with the execution and delivery of this Agreement by Seller or the consummation by Seller of the transactions contemplated by this
Agreement, except for (i) any Gaming Approvals or filing of notices required under the Gaming Laws or by any Gaming Authority, (ii) all required filings under the Hart-Scott-
Rodino Antitrust Improvement Act of 1976, as amended (the “HSR Act”), being made and any waiting periods thereunder being terminated or expiring, (iii) such consents,
approvals, findings, orders authorizations, permits, filings, declarations and registrations related to, or arising out of, compliance with any Laws regulating the consumption, sale
or serving of alcoholic beverages or the renaming or rebranding of the operations on the Real Property, (iv) such other consents, approvals, findings, orders, authorizations,
permits, filings, registrations and declarations as may be required under the Laws of any jurisdiction in which the Company conducts any business or owns any property or
assets, the absence of which would not delay or prevent the consummation of the transactions contemplated by this Agreement and which are not material to the operation and
support of the Business, and (v) any consents, approvals, findings, orders, authorizations, permits, filings, registrations and declarations required to be obtained by Buyer, or any
of its Subsidiaries, their respective Affiliates and Gaming Representatives and their respective Affiliates’ Gaming Representatives (including Gaming Approvals).
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Section 4.3 Capitalization

Seller is, and will be on the Closing Date, the owner of all of the Purchased Interests, which constitute all of the issued and outstanding membership interests of the
Company, and which Purchased Interests shall be free and clear of any Encumbrances on the Closing Date. All of the Purchased Interests have been duly authorized and are
validly issued, and no amounts are owing with respect thereto. Except as set forth in Section 4.3 of the Seller Disclosure Letter, no other equity interests of the Company are
authorized, issued or outstanding, and no Person has any right, option, warrant, subscription, profit participation or stock appreciation right to purchase or otherwise acquire any
equity interests in the Company or any securities or other interest convertible into or exchangeable for any such interests or to receive any payments based upon the equity value
of the Company. Except for this Agreement and as set forth in Section 4.3 of the Seller Disclosure Letter, there are no Contracts relating to the issuance, sale, redemption,
voting or transfer of the Purchased Interests or other securities of the Company.

Section 4.4 Financial Statements; Controls; No Undisclosed Liabilities

(a) Section 4.4(a) of the Seller Disclosure Letter contains a true and complete copy of the (i) balance sheet (audited as part of the consolidated group) of the
Company as of December 31, 2011 (the “Latest Audited Company Balance Sheet”), (ii) statement of income and statement of cash flows (audited as part of the consolidated
group) relating to the Company for the twelve (12) months ended December 31, 2011 (together with the Latest Audited Company Balance Sheet, the “Audited Annual Company
Financial Information”), and (iii) unaudited balance sheet and statement of income relating to the Company as of and for the two (2) months ended February 28, 2012 (the
“Unaudited Quarterly Company Financial Information,” and together with the Audited Annual Company Financial Information, the “Financial Information”). Except as noted
therein and except for normal period end adjustments with respect the Audited Annual Company Financial Information and the Unaudited Quarterly Company Financial
Information, the Financial Information was prepared in accordance with U.S. generally accepted accounting principles in effect at the time of such preparation applied on a
consistent basis (including accruals) throughout the periods involved (“GAAP”) (except as may be indicated in the notes to such financial statements) and fairly and accurately
presents in all material respects the financial position and income of the Company as of the dates or for the periods represented by such Financial Information.

(b) As of the date of this Agreement, the trailing twelve-month EBITDAM of the Company is at least Eleven Million Dollars ($11,000,000.00). Notwithstanding
anything contained herein to the contrary, the representation and warranty contained in this Section 4.4(b) shall only be made as of the date of this Agreement.

(c) Other than (i) as and to the extent reflected or reserved for on the Latest Audited Company Balance Sheet or (ii) Liabilities incurred in the ordinary course of
business consistent with past practice since the date of the Latest Audited Company Balance Sheet, the Company has no Liabilities, except for (A) Liabilities disclosed in the
Seller Disclosure Letter, or as to which no disclosure is required pursuant to any Section of the Seller Disclosure Letter because the Liability involves an amount which is less
than the specific dollar threshold above which disclosure on such Section of the Seller Disclosure Letter is required, (B) Liabilities under any Material Contract, but only to the
extent that such Liabilities do not relate to a breach of such Material Contract prior to the Closing, and (C) other Liabilities in an amount not in excess, individually or in the
aggregate, of Fifty Thousand and no 00/100 Dollars ($50,000.00).
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(d) Section 4.4(d) of the Seller Disclosure Letter sets forth (i) the principal amount of, and, as of the date of this Agreement, all accrued but unpaid interest on, all
Indebtedness of the Company and the instruments pursuant to which the Company is responsible or liable for such Indebtedness (whether as obligor, guarantor or surety) and
(ii) any financing of the Company effected through “special purpose entities” and any synthetic leases and project financing.

(e) Seller has delivered to Buyer a complete, accurate and current copy of a list and the aging of the accounts receivable, by customer, of the Company that were
outstanding as of February 29, 2012 and the related reserve for doubtful accounts and supporting calculation. All accounts receivable (i) arise out of bona fide sales and
deliveries of goods, performance of services or other transactions in connection with the business and represent income earned in the ordinary course of business, and (ii) to
Seller’s Knowledge, are not subject to material defenses, setoffs or counterclaims, other than normal allowances. Unless paid prior to the Closing Date, the accounts receivable
of the Company are expected to be collected in the ordinary course of business.

Section 4.5 Absence of Certain Changes or Events

(a) Between the date of the Latest Audited Company Balance Sheet and the date of this Agreement, there has been:
(i) no change, event or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse

Effect; and
(ii) no material damage, destruction, loss or claim, whether or not covered by insurance, or condemnation or other taking adversely affecting any of the

Purchased Interests or the Business.

(b) Between the date of the Latest Audited Company Balance Sheet and the date of this Agreement, the Company has conducted the Business in all material
respects in, and has not entered into any material transaction other than in accordance with, the ordinary course of business consistent with past practice. Between the date of the
Latest Audited Company Balance Sheet and the date of this Agreement, the Company has not:

(i) made any fundamental change in the Business or operations of the Company with respect to the Business;
(ii) adopted any amendment to its certificate of formation, limited liability company agreement or other applicable governing documents;
(iii) sold, pledged, leased, disposed of or granted any of its property, including the Real Property, or any of its assets or equity interests in any other Person,

or subjected any of its properties, assets or equity interests to a Lien, except (A) for sales of current assets in the ordinary course of business consistent with past
practice, (B) for Permitted Encumbrances, (C) for other sales that do not exceed, individually or in the aggregate Fifty Thousand and no 00/100 Dollars
($50,000.00), and (D) as set forth in Section 4.5(b) of the Seller Disclosure Letter;
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(iv) exercised any option to purchase, sell or lease (whether as lessor or lessee) real property or any option to extend a lease;
(v) except as set forth in Section 4.5(b) of the Seller Disclosure Letter, incurred, assumed, or modified any Indebtedness;
(vi) canceled any debts owed to or claims held by the Company with respect to the Business (including the settlement of any claims or litigation) other than

debts owed or claims held which do not exceed One Hundred Thousand and no 00/100 Dollars ($100,000.00) in the aggregate, or in the ordinary course of business
consistent with past practice;

(vii) other than as required by applicable Law or the terms of a Material Contract, terminated any Contract that would have been a Material Contract if it
were in effect on the date of this Agreement;

(viii) failed to maintain the existing insurance coverage relating to the Real Property;
(ix) authorized for issuance, issued, sold or delivered (A) any equity or voting interest in the Company or (B) any securities convertible into, exchangeable

for, or evidencing the right to subscribe for or acquire either (1) any equity or voting interest in the Company, or (2) any securities convertible into, exchangeable
for, or evidencing the right to subscribe for or acquire any equity or voting interest in the Company;

(x) except as set forth in Section 4.5(b) of the Seller Disclosure Letter, split, combined, redeemed, reclassified, purchased or otherwise acquired, directly or
indirectly, any equity or voting interest in the Company, or made any other change in the capital structure of the Company;

(xi) acquired any business or Person, by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in a single
transaction or a series of related transactions;

(xii) made any capital expenditure or commitment therefor, entered into any capital leases or otherwise acquired any assets or properties, except as set forth
in Section 4.5(b) of the Seller Disclosure Letter;

(xiii) modified or rescinded any of the Company Permits, or failed to use good faith efforts to obtain any renewal or extension, as may be required by Law,
of any Company Permits;

(xiv) subjected the Company to any bankruptcy, receivership, insolvency or similar proceedings;
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(xv) made any change in any method of accounting or auditing practice other than those required by GAAP;
(xvi) except as required by applicable Law, prepared or filed any Tax Return inconsistent with past practice or, on any such Tax Return, taken any position,

made any election, or adopted any method that is inconsistent with positions taken, elections made or methods used in preparing or filing similar Tax Returns in
prior periods (including positions, elections or methods which would have the effect of deferring income to periods for which Buyer is liable pursuant to
Section 6.12 or accelerating deductions to periods for which the Company is liable pursuant to Section 6.12);

(xvii) made any loans, advances or capital contributions to, or investments in, any other Person;
(xviii) entered into any transaction with any Affiliate or Affiliated Person, except as set forth in Section 4.5(b) of the Seller Disclosure Letter;
(xix) adopted or, except as required by applicable Law, amended any Company Benefit Plan or made any changes to benefits offered under existing plans;
(xx) except (A) as required by any Contract or any Company Benefit Plan, in each case, as in effect at such time, or (B) as required by applicable Law at

such time, awarded or increased any bonuses, salaries, severance, pension or other compensation or benefits to any Employee, officer, director, independent
contractor or consultant or entered into or amended or modified any employment, severance or similar Contract with any Employee, or taken any action to accelerate
the vesting or payment of any compensation or benefit for any Employee, officer, director, independent contractor or consultant;

(xxi) declared or paid any dividends or distributions on or in respect of any of its capital stock; or
(xxii) authorized, committed or agreed to take any of the foregoing actions.

Section 4.6 Affiliate Transactions

Except as set forth in Section 4.6 of the Seller Disclosure Letter, no current or former Affiliate of the Company or, to Seller’s Knowledge, an immediate family member
of any of the foregoing (each, an “Affiliated Person”) (i) is a party to any Contract with the Company, (ii) owns any asset, tangible or intangible, that is used in the Business, or
(iii) has any cause of action or other claim whatsoever against, or owes any amount to, the Company. Except as set forth in Section 4.6 of the Seller Disclosure Letter, no current
Affiliate of the Company has any direct or indirect material interest in, or is or was, a director, officer or employee of any Person that is, a supplier, lessor, lessee, debtor,
creditor or competitor of, the Company. To Seller’s Knowledge, no Employee is a relative of any Affiliate of the Company. Section 4.6 of the Seller Disclosure Letter sets forth
a description of all material services provided by any Affiliate of the Company to the Company. Section 4.6 of the Seller Disclosure Letter also sets forth a description of all
material services provided by the Company to any Affiliate of the Company, and the manner in which the Company has been compensated for the costs of providing such
services. Notwithstanding anything contained herein to the contrary, the Company shall be allowed to make payments under any Contract with an Affiliated Person until
Closing.
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Section 4.7 Title to Assets; Availability of Assets

(a) Except with respect to the Real Property, which is the subject of the representations in Section 4.17(a), except with respect to assets leased by or licensed to the
Company, and, except as set forth in Section 4.7(a) of the Seller Disclosure Letter, the Company has good and marketable title to all of its other tangible assets reflected on the
Latest Audited Company Balance Sheet, free and clear of all Encumbrances, except for Permitted Encumbrances. Section 4.7(a) of the Seller Disclosure Letter contains a list
and description of the material assets owned or leased by the Company as of December 31, 2011.

(b) Except as set forth in Section 4.7(b) of the Seller Disclosure Letter, the assets and properties owned or leased by the Company constitute in all material
respects all the assets and properties used in the operation of the Business as currently conducted.

Section 4.8 Personal Property

Section 4.8 of the Seller Disclosure Letter contains a true and correct list and description of each lease or other agreement or right, whether written or oral (showing in
each case the annual rental, the expiration date thereof and a brief description of the property covered), under which the Company is lessee of, or holds or operates, any
machinery, equipment, vehicle or other tangible personal property owned by a third Person, except for any such lease, agreement or right that is terminable by the Company
without penalty or payment on notice of forty-five (45) days or less or which involves, individually or in the aggregate, the payment by the Company of rentals of less than
Fifty Thousand and no 00/100 Dollars ($50,000.00) per year. Notwithstanding the foregoing, Section 4.8 of the Seller Disclosure Letter contains a list and description of all
leases or other agreements with respect to slot machines, gaming devices, or slot systems without limitation to any monetary amount (collectively, the “Seller Leased Gaming
Devices”).

Section 4.9 Intellectual Property

(a) Section 4.9(a) of the Seller Disclosure Letter contains a correct and complete list of all the following that are owned by the Company or Licensor (as
designated): (i) all issued United States and foreign patents and pending patent applications or other registrations or issuances with a Governmental Entity of Intellectual
Property, (ii) all registered and unregistered, but applied for, United States, state and foreign trademarks, service marks, certification marks, trade dress, trade names, brand
names, slogans, logos and Internet domain names and all pending applications for registration of the same, (iii) all registered and unregistered, but applied for, United States and
foreign copyrights and pending applications for registration of the same, and (iv) all material computer software used in connection with the operation of the Business as
presently conducted.

(b) Except as set forth in Section 4.9(b) of the Seller Disclosure Letter, the Company owns, free and clear of all Liens, other than Permitted Encumbrances, all
right, title and interest in and to, or has the right to use, all Company Intellectual Property. Except as set forth in Section 4.9(b) of the Seller Disclosure Letter, there are no Legal
proceedings against the Company presently pending, or, to Seller’s Knowledge, threatened in writing against the Company (i) challenging the ownership, use, validity,
enforceability or registrability of any of the Company Intellectual Property owned by the Company; (ii) alleging that the Company infringes, misappropriates or violates any
Third Party Intellectual Property; or (iii) challenging the license or legally enforceable right of the Company to use Third Party Intellectual Property.
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(c) Except as set forth in Section 4.9(c) of the Seller Disclosure Letter, to Seller’s Knowledge, the Company has not infringed, misappropriated or violated, and
the operation of the Business as currently conducted does not infringe, misappropriate or violate, any Third Party Intellectual Property, and neither the Company nor Seller has
received any written notices or threats regarding any of the foregoing. Except as set forth in Section 4.9(c) of the Seller Disclosure Letter, to Seller’s Knowledge, no third party
has infringed, misappropriated or violated any of the Company Intellectual Property owned by the Company or is currently doing the same. The Company has taken
commercially reasonable measures to protect, through the use of customary non-disclosure agreements and other security measures, the secrecy and confidentiality of all
confidential information and Trade Secrets (including any Intellectual Property that constitutes a Trade Secret) that the Company owns or which is used in the Business as
currently conducted. To Seller’s Knowledge, such confidential information has not been used, disclosed to or discovered by any Person, except pursuant to non-disclosure
agreements which have not been breached.

(d) The Company Intellectual Property includes, but is not limited to, all right, title and interest in and to (i) the “Silver Slipper Players Club” for the Business (the
“Player’s Club”) as described on Page 32 of the Silver Slipper Casino Venture, LLC, October 2011, Confidential Information Memorandum” (the “CIM”), and (ii) the Player’s
Club database for the Business (the “Player’s Club Database”), described on Page 32 of the CIM, containing approximately 380,000 total members as of July 31, 2011 and a
proprietary listing of names, mailing addresses, telephone numbers, facsimile numbers, email and other electronic addresses, and historical player tracking data at least dating
back to November 9, 2006 in each case, as applicable, for all members of the Player’s Club (and any names and contact information added to the Player’s Club Database
through the Closing Date).

Section 4.10 Material Contracts

(a) Section 4.10(a) of the Seller Disclosure Letter sets forth, as of the date of this Agreement, each Contract to which the Company is a party or by which it is
otherwise bound:

(i) for the purchase, sale or lease (whether as lessor or lessee) of real property or any option to purchase or sell real property,
(ii) for capital expenditures or other purchase of any materials, supplies, equipment, other assets or properties, or services that requires an annual expenditure

by the Company of more than Fifty Thousand and no 00/100 Dollars ($50,000.00) for any project or series of related projects (or groups of related Contracts
therefor),

(iii) providing for the acquisition or disposition of any assets, in each case involving more than Fifty Thousand and no 00/100 Dollars ($50,000.00),
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(iv) for the lease or sublease of personal property involving an annual base rental payment of more than Fifty Thousand and no 00/100 Dollars ($50,000.00),
(v) related to the licensing of Third Party Intellectual Property, other than commercially available software licensed under a shrink-wrap or click-through

license agreement, material to the operation of the Business as presently conducted,
(vi) relating to Indebtedness of the Company with a principal balance in excess, individually or in the aggregate, of Fifty Thousand and no 00/100 Dollars

($50,000.00),
(vii) limiting the ability of the Company to engage in any line of business or compete with any Person,
(viii) between the Company and any of the Company’s Affiliates or Affiliated Persons,
(ix) with any current or former employee, officer or manager of the Company that provides for any payment of cash or equity securities (other than de

minimis cash payments) (each an “Employment Agreement”),
(x) granting or evidencing a Lien (other than Permitted Encumbrances) on any assets owned by the Company and used in the Business,
(xi) involving a loan or advance to, or investment in, any Person, other than reasonable expense advances in the ordinary course of business,
(xii) under which any Person guarantees or guaranteed Indebtedness of the Company,
(xiii) that by its terms (A) calls for aggregate payments or receipt by the Company under such Contract of more than Fifty Thousand and no 00/100 Dollars

($50,000.00) in 2011 or which Seller or the Company reasonably anticipates will involve the payment or receipt by the Company of more than Fifty Thousand and
no 00/100 Dollars ($50,000.00) in 2011 and (B)(1) extends beyond 2011 or (2) cannot be terminated with less than thirty (30) days’ notice, or

(xiv) any Material Contract not made in the ordinary course of business consistent with past practice.

(b) True, correct and complete copies of each Contract required to be listed in Section 4.10(a) of the Seller Disclosure Letter or each contract entered into after the
date of this Agreement of the type described in Section 4.10(a) (each, a “Material Contract”) have been, or, in the case of contracts entered into after the date of this Agreement
of the type described in Section 4.10(a), will be, made available to Buyer. Each Material Contract is valid and binding upon the Company (and, to Seller’s Knowledge, on all
other parties thereto) in accordance with its terms. Each Material Contract is in full force and effect and (i) there is no actual or, to Seller’s Knowledge, alleged breach or
violation of or default by the Company under any of the Material Contracts, (ii) to Seller’s Knowledge, there is no breach, violation of or default by any other Person under any
of the Material Contracts, (iii) except as set forth in Section 4.10(b) of the Seller Disclosure Letter, no breach or violation of or default of, or right of termination will occur
under any Material Contract due to the execution or delivery of this Agreement, or consummation of the transactions contemplated by this Agreement, and (iv) to Seller’s
Knowledge, there exists no event, occurrence, condition or act which, with notice or lapse of time or both or the happening of any other event or condition, would constitute a
breach, violation or default of, or give rise to a right of termination, modification, cancellation, foreclosure, imposition of a Lien, prepayment or acceleration under, any of the
Material Contracts. The Seller and the Company are not, as of the date of this Agreement, renegotiating any of the Material Contracts, except in the ordinary course of business.
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Section 4.11 Litigation

Except as set forth in Section 4.11 of the Seller Disclosure Letter, there are no pending Legal Proceedings or series of related Legal Proceedings that have been
commenced, or to Seller’s Knowledge, threatened, by or against Seller or the Company that relate to the Business. Except as set forth in Section 4.11 of the Seller Disclosure
Letter, since January 1, 2011, Seller and the Company have not settled, through monetary payment or otherwise, any Legal Proceeding.

Section 4.12 Environmental Matters

Except as disclosed in the February 8, 2012 Phase I Environmental Site Assessment performed for the Real Property by Compton Engineering, Inc. (the “Compton
Engineering, Inc. Phase I”):

(a) The Company is in compliance with all applicable Environmental Laws (which compliance includes the possession by the Company of all Company Permits
required under applicable Environmental Laws for the operation of the Real Property, and compliance with the terms and conditions thereof), except for non-compliance which
has not had, or would not reasonably be expected to have, a Company Material Adverse Effect;

(b) To Seller’s Knowledge, (i) no condition subject to regulation under Environmental Laws exists at the Real Property, and (ii) there has been no Release of
Hazardous Materials from or to, and no Hazardous Materials exist on, under, at or adjacent to the Real Property in a quantity or condition, which has had, or would reasonably
be expected to have, a Company Material Adverse Effect;

(c) There is no Environmental Claim pending or, to Seller’s Knowledge, threatened, against the Company or the Real Property and, to Seller’s Knowledge, there
are no facts or conditions that would reasonably be expected to result in any Environmental Claim related to the Company or the Real Property;

(d) The Company has not assumed, either by contract or by operation of Law, any material Liability of any third party arising under or related to Environmental
Laws; and

(e) Set forth in Section 4.12(e) of the Seller Disclosure Letter is a full and complete list of all reports, studies and related documentation produced or delivered at
the direction of the Company since January 1, 2011 relating to environmental conditions, Environmental Laws or Environmental Claims involving the Company or the Real
Property (including any Phase I or Phase II inspections), and true and complete copies of such reports, studies and related documentation have been delivered to Buyer. In
addition, Section 4.12(e) of the Seller Disclosure Letter contains a list of all other reports, studies and related documentation relating to environmental conditions,
Environmental Laws or Environmental Claims involving the Company or the Real Property, and true and complete copies of such reports, studies and related documentation
have been delivered to Buyer.
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Section 4.13 Permits; Compliance with Laws

(a) The Company holds all material permits, registrations, findings of suitability, licenses, temporary licenses, variances, exemptions, certificates of occupancy,
orders and approvals of all Governmental Entities (including all authorizations under Gaming Laws), necessary to conduct the Business in the manner in which it is currently
being conducted, each of which is in full force and effect in all material respects (the “Company Permits”). Except as set forth in Section 4.13(a) of the Seller Disclosure Letter,
to Seller’s Knowledge, the Company is in compliance with the terms of the Company Permits, including each of the conditions that are applicable and binding on the Company
contained in the Gaming License. To Seller’s Knowledge, the Company is currently in compliance with all applicable Laws (including Gaming Laws), except for non-
compliance which has not had, or would not reasonably be expected to have, a Company Material Adverse Effect. Except as set forth in Section 4.13(a) of the Seller Disclosure
Letter, the Company has not received a written or, to Seller’s Knowledge, oral notice of any investigation or review by any Governmental Entity with respect to the Company or
the Real Property that remains pending or unresolved. To Seller’s Knowledge, no event has occurred which permits or is reasonably likely to result in, or upon the giving of
notice or passage of time, or both, would permit or would be reasonably likely to result in, revocation, non-renewal, modification, suspension, limitation or termination of any
Company Permit that currently is in effect. Notwithstanding anything contained in this Section 4.13(a), the representations contained in this Section 4.13(a) do not concern
environmental matters, labor matters, employee benefits or Taxes, all of which are the subject of the representations in Section 4.12, Section 4.14, Section 4.15 and Section 4.16,
respectively.

(b) Except as set forth in Section 4.13(b) of the Seller Disclosure Letter, each of the Company’s managers and officers, and Persons performing management
functions similar to those officers, with respect to the operation and support of the Business, currently hold all permits, registrations, findings of suitability, licenses, variances,
exemptions, orders and approvals of all Governmental Entities (including authorizations under Gaming Laws) necessary for their conduct of the Business and have otherwise
been in compliance with applicable Gaming Laws, except for failures to hold such permits, registrations, findings of suitability, licenses, variances, exemptions, orders and
approvals of all Governmental Entities (including authorizations under Gaming Laws) and noncompliance which has not had, or would not reasonably be expected to have, a
Company Material Adverse Effect.

(c) Neither the Company nor, to Seller’s Knowledge, any of the Company’s Representatives, has, directly or indirectly, paid or delivered any fee, commission or
other sum of money or item of property, however characterized, to any finder, agent, government official or other Person, in the United States or any other country, in any
manner related to the Business, which would be illegal under any applicable Law.

(d) A true and complete copy of the Gaming License issued to the Company by the Mississippi Gaming Commission to conduct gaming operations in the State of
Mississippi was previously delivered to Buyer.
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(e) To Seller’s Knowledge, the Company is currently in compliance with all Laws, including, without limitation, the Gaming Laws, and all judgments applicable
to the Company or any assets owned or used by the Company, except for non-compliance which has not had, or would not reasonably be expected to have, a Company Material
Adverse Effect, and, except as set forth in Section 4.13(e) of the Seller Disclosure Letter, neither the Company nor Seller has received any written communication from a
Governmental Entity that alleges that the Company is not in compliance with any Law that remains pending or unresolved.

Section 4.14 Labor Matters

(a) With respect to the Employees, to Seller’s Knowledge, the Company is currently in material compliance with all applicable federal, state, and local laws and
regulations with respect to employment and employment practices; terms and conditions of employment; compensation; wages and hours; termination of employment;
occupational safety and health requirements and standard practices; and immigration. The Company is not a party to or otherwise bound by any collective bargaining agreement
or any other agreement or understanding with a labor union or labor organization, and, the Company, to Seller’s Knowledge, is not currently subject to any union organizational
activity, request for recognition, or petition for certification of a collective bargaining agent submitted by any labor union or labor organization. There is no pending or, to
Seller’s Knowledge, threatened strike, walkout, work stoppage, picketing, slow-down, or lockout involving the Company, nor are there any employee grievances pending under
any previously-established grievance procedure.

(b) Except as set forth in Section 4.14(b) of the Seller Disclosure Letter, no agency, entity, Person, or group of Persons has filed any formal claim that remains
pending or unresolved, and, to Seller’s Knowledge, no formal claim is currently threatened against the Company arising out of or under any federal, state or local law or
regulation relating to fair employment practices; employment discrimination or workplace harassment; payment of wages; occupational safety and health requirements or
standards; federal labor law; breach of an actual or implied contract of employment; unjust or wrongful discharge (including any claim of retaliation or whistleblowing); any
intentional tort; any claim of negligence; any claim for workers’ compensation benefits or any similar type of benefits in connection with a workplace injury, illness or disease;
or any claim for benefits under any employee benefit or employee welfare plan, other than routine claims for benefits by covered persons.

(c) Section 4.14(c) of the Seller Disclosure Letter contains a list of (i) all Employees as of December 31, 2011, including their respective job titles, dates of hire,
then current base salaries, and any bonus amounts paid in 2010 (shown separately); (ii) all Employees or former employees of the Company paid at an annual rate in excess of
Fifty Thousand and no 00/100 Dollars ($50,000.00) who have been terminated or given notice of their intention to terminate their relationship with the Company since
December 31, 2011 through the date of this Agreement; and (iii) any increase, effective after the date of this Agreement, in the rate of compensation of any Employees if such
increase exceeds 10% of the previous annual salary of such Employee. The employment of each of the Employees is terminable at-will, without cost to the Company.

(d) With respect to the Employees, except as set forth in Section 4.14(d) of the Seller Disclosure Letter, during the ninety (90)-day period immediately preceding
the Closing, the Company has not implemented any exit incentive or other employment termination program (as those terms are referred to in 29. U.S.C. 626(f)(1)(H)) for any
group or class of Employees, nor implemented any plant closing or mass layoff (as those terms are defined in the WARN Act), nor terminated the employment of any Employee
for any reason other than cause, the Employee’s voluntary departure, or retirement, or otherwise caused any employment loss (as that term is defined in the WARN Act) for any
Employee.
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Section 4.15 Employee Benefits

(a) Section 4.15(a) of the Seller Disclosure Letter sets forth an accurate and complete list of all (i) “employee welfare benefit plans,” within the meaning of
Section 3(1) of the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations thereunder (“ERISA”), (ii) “employee pension benefit plans,”
within the meaning of Section 3(2) of ERISA, and (iii) all other benefit plans, programs, arrangements, agreements and/or practices providing bonus, equity option, equity
purchase, incentive, fringe benefit, profit-sharing, pension or retirement, deferred compensation, medical, life insurance, disability, accident, salary continuation, employment,
consulting, severance, accrued leave, vacation, sick pay, sick leave, supplemental retirement or unemployment benefits sponsored or maintained by the Company, or to which
the Company contributes to (or is required to contribute to), for the benefit of any employee of the Company (each, an “Employee,” and collectively, the “Employees”) (all of
the foregoing plans, programs, arrangements, agreements and practices, the “Company Benefit Plans”).

(b) With respect to each Company Benefit Plan, to the extent applicable, Seller has made available to Buyer true and complete copies of the Company Benefit
Plans and all the amendments thereto, together with true and complete copies of (i) any associated trust, custodial, insurance or service agreements, (ii) a written summary of
each unwritten Company Benefit Plan, (iii) the two (2) most recent annual reports (Form 5500) and all required attachments thereto, (iv) the two (2) most recent audited
financial statements prepared for each Form 5500, as applicable, (v) the most recent summary plan description or other written explanation of each such plan distributed to
participants or beneficiaries, and (vi) in the case of any plan that is intended to be qualified under Section 401(a) of the Code, the most recently received IRS determination or
opinion letter.

(c) Except as set forth in Section 4.15(c) of the Seller Disclosure Letter, each Company Benefit Plan is and has heretofore been maintained and operated in
material compliance with the terms of such Company Benefit Plan and with the material requirements prescribed by applicable Laws except for non-compliance which has not
resulted, or would not reasonably be expected to result, in liability or expense to the Company. Each Company Benefit Plan that is intended to be qualified under Section 401(a)
of the Code and exempt from taxation under Section 501(a) of the Code has been determined by the IRS to be so qualified, or the Company may rely on an advisory opinion
issued to the master and prototype sponsor or volume submitter for the plan documents under which such Company Benefit Plan is maintained, and nothing has occurred since
the date of such determination or opinion that would reasonably be expected to adversely affect such qualification.

(d) The Company does not participate, and has not ever participated, in any employee pension benefit plan (as such term is defined in Section 3(2) of ERISA) that
is covered or previously was covered by Title IV of ERISA, including any defined benefit plan, as defined in Section 3(35) of ERISA, or a “multiemployer plan,” as defined in
Section 4001(a)(3) of ERISA, or is subject to Section 412 or 430 of the Code or Section 302 of ERISA. No Company Benefit Plan is a multiple employer welfare arrangement,
as defined in Section 3(40)(A) of ERISA. There has been no failure of a Company Benefit Plan that is a group health plan (as defined in Section 5000(b)(1) of the Code) to
meet the requirements of Section 4980B(f) of the Code with respect to a qualified beneficiary (as defined in Section 4980B(g) of the Code) which would be reasonably expected
to result in material liability to the Company.
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(e) With respect to any Company Benefit Plan, there are no pending or, to Seller’s Knowledge, threatened, actions, suits or claims by or on behalf of any such
Company Benefit Plan, by any Employee or beneficiary covered under any such Company Benefit Plan, or otherwise involving any such Company Benefit Plan (other than
routine claims for benefits arising in the ordinary course).

(f) With respect to each Company Benefit Plan, all amounts which the Company is required to have paid under applicable Law or under such Company Benefit
Plan or any agreement relating to such Company Benefit Plan as contributions or premiums thereunder for all periods ending prior to or as of the Closing shall have been paid
or properly accrued on the Pre-Closing Balance Sheet, or will be properly accrued on the Closing Balance Sheet.

(g) The Company has no obligation under any Company Benefit Plan or otherwise to provide post-employment or retiree welfare benefits (other than with respect
to accrued vacation) to any former employee or any other Person, except as required by applicable Laws.

(h) To Seller’s Knowledge, except as set forth in Section 4.15(h) of the Seller Disclosure Letter, none of the Company Benefit Plans which are subject to ERISA,
or any trusts created under any of the Company Benefit Plans, any officer of the Company nor any trustee or administrator of any of the Company Benefit Plans has engaged in
a “prohibited transaction” (as such term is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility, in each case, which has
resulted, or would reasonably be expected to result, in liability to the Company.

(i) Any arrangement of the Company that is subject to Section 409A of the Code has been administered in material compliance with the requirements of
Section 409A of the Code and has been amended to comply with the material requirements of the final regulations under Section 409A of the Code, except for such failures to
do so which have not resulted, or would not reasonably be expected to result, in liability or expense to the Company. The Company does not have any obligation to provide any
gross-up payment to any individual with respect to any income tax, additional tax or interest charge imposed pursuant to Section 409A of the Code.

(j) The execution, delivery and performance by Seller of this Agreement does not, and the consummation of the transactions contemplated by this Agreement and
compliance with the terms of this Agreement will not, by themselves, (i) entitle any Employee or manager or officer of the Company to any severance, transaction bonus,
retention or other payment, (ii) accelerate the time of payment or vesting or trigger any payment or funding, through a grantor trust or otherwise, of compensation or benefits
under, increase the amount payable or trigger any other material obligation pursuant to, any Company Benefit Plan, or (iii) result in any breach or violation of, or a default
under, any Company Benefit Plan.

(k) At or prior to closing, Seller shall pay any and all incentive compensation, bonus or other employee compensation due or accrued to the date of Closing, so
that as of the Closing Date, there shall be no outstanding liability for incentive compensation, bonus or similar employee compensation.
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Section 4.16 Taxes

(a) Except as set forth in Section 4.16(a) of the Seller Disclosure Letter, the Company has filed all Tax Returns that they were required to file under applicable
Laws with respect to the Company. Except as set forth in Section 4.16(a) of the Seller Disclosure Letter, all such Tax Returns were correct and complete in all material respects
and were prepared in compliance with all applicable Laws. Except as set forth in Section 4.16(a) of the Seller Disclosure Letter, all Taxes due and owing by the Company have
been paid. Except as set forth in Section 4.16(a) of the Seller Disclosure Letter, the Company is not currently the beneficiary of any extension of time within which to file any
Tax Return. There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of the Company.

(b) The Company has withheld and paid all Taxes required to have been withheld and paid in connection with any amounts paid or owing to any employee,
independent contractor, creditor, stockholder, or other third party with respect to the Company, and all Forms W-2 and 1099 (and any state or local equivalent or similar forms)
required with respect thereto have been properly completed and timely filed.

(c) Section 4.16(c) of the Seller Disclosure Letter sets forth a list of all federal, state, local, and foreign income Tax Returns filed with respect to the Company for
taxable periods ended on or after December 31, 2007, indicates whether those Tax Returns have been or are currently being audited, and indicates whether the Company has
received notice that any of those Tax Returns will be the subject of an audit. The Company has delivered to Buyer correct and complete copies of all federal and state income or
franchise Tax Returns, information document requests, examination reports, notices of proposed adjustment or deficiency and statements of deficiencies assessed against or
agreed to by the Company filed or received since December 31, 2007.

(d) The Company has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency.

(e) The Company is not a party to any agreement, contract, arrangement or plan that has resulted, or would be reasonably expected to result, separately or in the
aggregate, in the payment of any “excess parachute payment” within the meaning of Section 280G of the Code (or any corresponding provision of Tax Law).

(f) Except as set forth in Section 4.16(f) of the Seller Disclosure Letter, the Company is not a party to or bound by any Tax allocation or sharing agreement.

(g) Except as set forth in Section 4.16(g) of the Seller Disclosure Letter, the Company will not be required to include any item of income in, or exclude any item
of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable
period ending on or prior to the Closing Date, (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
foreign income Tax Law) executed on or prior to the Closing Date, (iii) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502
of the Code (or any corresponding or similar provision of state, local or foreign income Tax Law), (iv) installment sale or open transaction disposition made on or prior to the
Closing Date, (v) prepaid amount received on or prior to the Closing Date, or (vi) election under Section 108(i) of the Code.
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(h) The Company has not engaged in or otherwise participated in any “listed transaction” or “reportable transaction” as defined in Section 6707A(c)(2) of the
Code and Treasury Regulation § 1.6011 4(b)(2).

(i) The Company has not received any private letter ruling from the Internal Revenue Service (or any comparable ruling from any other Tax authority).

Section 4.17 Real Property

(a) Section 4.17(a) of the Seller Disclosure Letter contains the address and description of the Real Property and a list of all Liens recorded against the Real
Property (the “Real Property Liens”). With respect to the Real Property:

(i) the Company has insurable leasehold title, free and clear of all occupancies, tenancies, Liens or other encumbrances, covenants or restrictions, except
Permitted Encumbrances and Real Property Liens;

(ii) the buildings, structures and other improvements on the Real Property (collectively, the “Structures”) have access to all utilities and contain all heating,
cooling, plumbing, security and other material systems required by any applicable Law;

(iii) to Seller’s Knowledge, none of the Structures or the conduct of the Company’s business therein, violates any easement, or restrictive covenant or Law
applicable to the Company or the Real Property;

(iv) the Company has not received written notice of any current or pending material regulatory proceedings or administrative actions relating to any portion
of the Real Property;

(v) the Company has not received any written notice of any, and, to Seller’s Knowledge, there is no, violation of any applicable land use, health and building
ordinances, or permits issued in connection therewith, relating to the Real Property and the use thereof;

(vi) the current uses of the Real Property are permitted under applicable zoning Laws, subdivision ordinances, and other land use laws and regulations;
(vii) there are no pending, or, to Seller’s Knowledge, threatened condemnation proceedings relating to the Real Property;
(viii) to Seller’s Knowledge, there are no special, general or other assessments pending, threatened against or affecting the Real Property;
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(ix) except as set forth in Section 4.17(a) of the Seller Disclosure Letter, the Company has not leased or otherwise granted to any Person the right to use or
occupy the Real Property or any portion thereof or interest therein;

(x) except as set forth in Section 4.17(a) of the Seller Disclosure Letter, there are no outstanding options, rights of first offer or rights of first refusal to
purchase the Real Property or any portion thereof or interest therein;

(xi) to Seller’s Knowledge, no act or omission has occurred that would constitute a breach or default by the Company under the Lease; and
(xii) all sums due for work that has been performed on the Real Property, other than work performed at the direction of Buyer, or any of its Affiliates or

Representatives, and materials furnished in connection therewith which might, in any circumstances, give rise to a mechanic’s or materialman’s lien either have
been paid or, as to work already completed but not yet invoiced for as of the date of this Agreement or that is presently in progress, Seller will promptly make
payment as payment becomes due, and all necessary waivers of rights to mechanic’s or materialman’s liens either have been obtained or, as to work already
completed but not yet invoiced for as of the date of this Agreement or work that is presently in progress, Seller will promptly obtain such waivers as such work is
completed.

(b) Except as set forth in Section 4.17(b) of the Seller Disclosure Letter, the Company does not lease any real property.

(c) Except as set forth in Section 4.17(c) of the Seller Disclosure Letter, the Company does not hold any options or rights to acquire any real property.

Section 4.18 Insurance

Set forth in Section 4.18 of the Seller Disclosure Letter is an accurate and complete list of each insurance policy which covers the Company or its business, properties or
assets or the Employees. Such policies are in full force and effect, and all premiums thereon have been paid, financed or deferred as permitted by the applicable insurance
company. The Company has not received any written or, to Seller’s Knowledge, oral, notice of cancellation or non-renewal of any such policy or arrangement. The execution
and delivery of this Agreement by Seller and the consummation of the transactions contemplated by this Agreement and the Ancillary Agreements will not conflict with, require
the consent or approval of any insurer under, or result in any breach or violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellation or acceleration of any obligation or to loss of a benefit under, any of the insurance policies required to be listed on Section 4.18 of the Seller Disclosure
Letter. Seller has delivered to Buyer full, complete and correct copies of all materials required to be listed on Section 4.18 of the Seller Disclosure Letter.

Section 4.19 Brokers

Except for Houlihan Lokey, Inc., a California corporation, none of the Principal Sellers, the Company or any of their respective Affiliates has employed any broker,
financial advisor or finder or incurred any Liability for any brokerage fees, commissions or finder’s fees in connection with the transactions contemplated by this Agreement.
Seller, or an Affiliate of Seller, shall have the sole obligation to pay Houlihan Lokey, Inc. any and all fees, commissions and finder fees in connection with this transaction.
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Section 4.20 Specially Designated Nationals and Blocked Persons

None of the Sellers or the Company is listed on the Specially Designated Nationals and Blocked Person List or other similar lists maintained by the Office of Foreign
Assets Control, the Department of the Treasury or included in any executive orders.

Section 4.21 Internal Controls and Procedures

The Company maintains accurate books and records reflecting its assets and liabilities and maintains proper and adequate internal accounting controls that provide
assurance that: (a) transactions are executed with management’s authorization; (b) transactions are recorded as necessary to permit preparation of its financial statements and to
maintain accountability for its assets; (c) the reporting of its assets is compared with existing assets at regular intervals; and (d) accounts, notes and other receivables and
inventory are recorded accurately, and proper and adequate procedures are implemented to effect the collection thereof on a current and timely basis.

Section 4.22 Sufficiency of Assets and Contracts

After giving effect to the Closing, other than pursuant to the License Agreement, the Company will own or license, lease from or contract with a Person that is not an
Affiliate of Seller all assets and rights (including, without limitation, Intellectual Property, the Real Property, tangible personal property, the Material Contracts and leases) that
are reasonably necessary for the conduct of its business in substantially the same manner as presently conducted.

Section 4.23 Full Disclosure

None of the representations or warranties of Principal Sellers or the Company contained in this Agreement contain any untrue statement of any material fact or omit to
state any material fact required to be stated therein or necessary to make such statements not misleading.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

Section 5.1 Organization

Buyer is duly organized, validly existing and in good standing under the Laws of its state of incorporation and has all requisite power and authority to carry on its
business as now being conducted. Buyer is duly organized, validly existing and in good standing under the Laws of its state of organization and has all requisite power and
authority to carry on its business as now being conducted.
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Section 5.2 Authority; No Conflict; Required Filings and Consents

(a) Buyer has all requisite power and authority to enter into this Agreement and the Ancillary Agreements to which it is a party and to consummate the
transactions contemplated by this Agreement. The execution and delivery of this Agreement by Buyer and the Ancillary Agreements to which it is a party and the consummation
by Buyer of the transactions contemplated by this Agreement and the Ancillary Agreements to which it is a party have been duly authorized by all necessary corporate action on
the part of Buyer. Each of this Agreement and the Ancillary Agreements to which it is a party, has been, or, as applicable, will be prior to Closing, duly executed and delivered
by Buyer and, assuming the valid execution and delivery by all counterparties thereto, will constitute a valid and binding agreement of Buyer enforceable against Buyer in
accordance with its terms, except to the extent that enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and other Laws affecting the
enforcement of creditors’ rights generally and by general principles of equity.

(b) The execution and delivery of this Agreement by Buyer does not, and the consummation by Buyer of the transactions contemplated by this Agreement will
not, (i) conflict with, or result in any violation or breach of, any provision of the articles of incorporation, bylaws or other organizational document of Buyer, (ii) result in any
violation or breach of, conflict with or constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of termination, cancellation, payment or
acceleration of any obligation or loss of any material benefit) under, require a consent or waiver under, or result in the creation of any Lien on any of the properties of Buyer
under, any of the terms, conditions or provisions of any material Contract or obligation to which Buyer is a party or by which it or any of its respective properties or assets may
be bound, or (iii) subject to the governmental filings and other matters referred to in Section 5.2(c), contravene, conflict with or result in a violation of any of the terms or
requirements of, or give any Governmental Entity or any other Person the right to revoke, withdraw, suspend, cancel, terminate or modify, in each case in any material respect,
any permit, concession, franchise, license, judgment or Law applicable to Buyer, or any of its respective properties or assets.

(c) No material consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is required by or with respect to
Buyer in connection with the execution and delivery of this Agreement by Buyer or the consummation by Buyer of the transactions contemplated by this Agreement, except for
(i) any Gaming Approvals or filing of notices required under the Gaming Laws or by any Gaming Authority, (ii) all required filings under the HSR Act being made and any
waiting periods thereunder being terminated or expiring, (iii) such consents, approvals, findings, orders, authorizations, permits, filings, declarations and registrations related to,
or arising out of, compliance with any Laws regulating the consumption, sale or serving of alcoholic beverages or the renaming or rebranding of the operations on the Real
Property, (iv) such other consents, approvals, findings, orders, authorizations, permits, filings, declarations and registrations as may be required under the Laws of any
jurisdiction in which Buyer conducts any business or owns any property or assets, the absence of which would not be reasonably expected to delay or prevent the consummation
of the transactions contemplated by this Agreement, and (v) any consents, approvals, findings, orders, authorizations, permits, filings, declarations and registrations required to
be obtained by Seller or any of its Subsidiaries, their respective Affiliates and Gaming Representatives and their respective Affiliates’ Gaming Representatives (including
Gaming Approvals).
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Section 5.3 Additional Compliance Matters

(a) Buyer has not been denied, or had limited, terminated, suspended or revoked or voluntarily or otherwise withdrawn an application for, a gaming license by any
Governmental Entity or had any disciplinary action taken against any gaming license in any jurisdiction, foreign or domestic. None of Buyer’s or any of its Affiliates’ respective
Gaming Representatives who are reasonably expected to be required to be licensed or found suitable under Gaming Laws in connection with the execution and delivery of this
Agreement or the consummation of the transactions contemplated by this Agreement has ever been denied, or had limited, terminated, suspended or revoked or voluntarily or
otherwise withdrawn an application for, a gaming license or a finding of suitability by any Governmental Entity or had any disciplinary action taken against any of their
respective gaming licenses or findings of suitability in any jurisdictions, foreign or domestic. Buyer and each of its respective Affiliates and Gaming Representatives and their
respective Affiliates’ Gaming Representatives who are reasonably expected to be required to be licensed or found suitable under Gaming Laws in connection with the execution
of this Agreement or the consummation of the transactions contemplated by this Agreement are in good standing with the Gaming Authorities in each of the jurisdictions in
which Buyer or any of its respective Affiliates owns or operates gaming facilities. There are no facts, which if known to any Governmental Entity, would (a) be reasonably
likely to result in the delay, denial, non-renewal, termination, revocation, limitation, modification or suspension of a gaming license or liquor license currently held, or which
may be sought pursuant to this Agreement, by Buyer or any of its Affiliates’ respective Gaming Representatives, or (b) be reasonably likely to result in a negative outcome in
connection with any finding of suitability proceedings currently pending, or under any future suitability proceedings reasonably expected to be necessary for the consummation
of this Agreement, including with respect to Buyer or any of its Affiliates’ respective Gaming Representatives under any Gaming Laws or Laws regulating the consumption,
sale or serving of alcoholic beverages.

(b) To Buyer’s Knowledge, none of Buyer’s or any of its Affiliates’ respective Gaming Representatives who are reasonably expected to be required to be licensed
or found suitable under Gaming Laws in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated by this Agreement
has ever been convicted in a criminal proceeding or has been named the subject of a pending criminal proceeding that constituted a felony under the Laws of any jurisdiction or
would be a felony if committed in the State of Mississippi or constituted a misdemeanor involving a gambling-related offense, crime of moral turpitude, drug-related offense,
crime of violence, or theft by deception offense (including embezzlement and other thefts using fraud, trickery, scams, con game, illegal schemes, etc.), or involving fraud or
misrepresentation (including bad checks, fraud, forgery, perjury, tax or welfare fraud and crimes involving false documentation).

Section 5.4 Compliance with Gaming and Liquor License Laws

(a) Buyer and each of its Subsidiaries, and to Buyer’s Knowledge, each of such entity’s respective Gaming Representatives who are reasonably expected to be
required to be licensed or found suitable under Gaming Laws or applicable liquor licensing Laws in connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated by this Agreement currently hold all material permits, registrations, findings of suitability, licenses, temporary licenses,
variances, exemptions, certificates of occupancy, orders and approvals of all Governmental Entities under the Gaming Laws and applicable liquor licensing Laws necessary to
conduct the current business and operations of such entities, each of which is in full force and effect in all material respects (collectively, the “Buyer Permits”), and, no event has
occurred that (with or without the giving of notice or passage time, or both) permits revocation, non-renewal, modification, suspension, limitation or termination of any Buyer
Permit held by Buyer, or any of its Subsidiaries or, to Buyer’s Knowledge, of any Buyer Permit held by any Gaming Representative who is reasonable expected to be required
to be licensed or found suitable under Gaming Laws or applicable liquor licensing Laws in connection with the execution and delivery of this Agreement or the consummation
of the transactions contemplated by this Agreement of Buyer, or any of its Subsidiaries, in each case that currently is in effect.
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(b) Neither Buyer nor any of its respective Affiliates and Gaming Representatives or their respective Affiliates’ Gaming Representatives has received written
notice of any material investigation or review by any Governmental Entity under any Gaming Law with respect to Buyer or its respective Affiliates and Gaming Representatives
or their respective Affiliates’ Gaming Representatives that is pending, and, to Buyer’s Knowledge, no material investigation or review is threatened, nor has any Governmental
Entity indicated any intention to conduct the same.

(c) Neither Buyer nor any of its respective Affiliates and Gaming Representatives or their respective Affiliates’ Gaming Representatives that is currently required
to be licensed or found suitable under Gaming Laws or applicable liquor licensing Laws has received any material claim, demand, notice, complaint, court order or
administrative order from any Governmental Entity in the past five (5) years under, or relating to their respective violation or possible violation of, any Gaming Laws or
applicable liquor licensing Laws.

(d) Buyer does not have any reason to believe that all Gaming Approvals necessary for it to purchase the Purchased Interests, otherwise consummate the
transactions contemplated by this Agreement and operate the Business immediately after the Closing will not be obtained in the ordinary course and without unusual delay or
expense.

Section 5.5 Securities Act Representations

Buyer is acquiring the Purchased Interests for investment for its own account, not as a nominee or agent, and not with a view to the resale or distribution of any part
thereof in violation of the Securities Act of 1933, as amended (the “Securities Act”). Buyer has no present intention of selling, granting any participation in, or otherwise
distributing any of the Purchased Interests otherwise than pursuant to an effective registration statement under the Securities Act or in a transaction exempt from the registration
requirements under the Securities Act and applicable state securities laws. Buyer has no contract, undertaking, agreement or arrangement with any Person to sell, transfer or
grant participations to such Person or to any third Person, with respect to any of the Purchased Interests.

Section 5.6 Available Funds

Buyer will have sufficient funds on hand and available at the Closing to pay the Purchase Price in full and to otherwise permit Buyer to consummate the transactions
contemplated by this Agreement.
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Section 5.7 Litigation

There are no pending Legal proceedings that have been commenced, or, to Buyer’s Knowledge, threatened, by or against Buyer or any of its Subsidiaries before any
Governmental Entity, which, if determined adversely, would reasonably be expected to prevent or materially delay Buyer from completing any of the transactions contemplated
by this Agreement.

Section 5.8 Brokers

Except for Macquarie Capital, neither Buyer nor any of its respective Affiliates has employed any broker, financial advisor or finder or incurred any Liability for any
brokerage fees, commissions or finder’s fees in connection with the transactions contemplated by this Agreement. Buyer or any Affiliate thereof, shall have the sole obligation to
pay Macquarie Capital any and all fees, commissions and finder fees in connection with this transaction.

Section 5.9 Specially Designated Nationals and Blocked Persons

None of Buyer or any holder of any equity or other interest in Buyer is listed on the Specially Designated Nationals and Blocked Person List or other similar lists
maintained by the Office of Foreign Assets Control, the Department of the Treasury or included in any executive orders.

Section 5.10 No Tax Shelter

Buyer has no plan or intention to take any action with respect to the Company subsequent to the Closing that would cause the transactions contemplated by this
Agreement to constitute part of a transaction that is the same as, or substantially similar to, an “Intermediary Transaction Tax Shelter.”

Section 5.11 Buyer’s Acceptance of Seller’s Deliverables

(a) Buyer acknowledges receipt of the Compton Engineering, Inc. Phase 1 and other documentation delivered by Seller pursuant to Section 4.12, and, by
execution of this Agreement, accept and approve same as a condition of the Real Property pursuant to Section 5.12.

(b) Buyer acknowledges receipt of the plans and specifications for a 150-room hotel previously drawn at the direction of Seller, and by execution of this
Agreement, accept and approve same as a condition of the Real Property pursuant to Section 5.12.

(c) Buyer acknowledges receipt of the assignable agreement with the landlord to extend the purchase option contained in the Lease for a period of no less than five
(5) years from the Closing Date, and by execution of this Agreement, accept and approve same as a condition of the Real Property pursuant to Section 5.12.

(d) Buyer acknowledges receipt of the Title Policy, and, by execution of this Agreement, accept and approve same as a condition of the Real Property pursuant to
Section 5.12.
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Section 5.12 No Additional Representations

Buyer acknowledges that neither the Company nor Seller has made, nor shall the Company or Seller be deemed to have made, any representation, warranty, covenant or
agreement, express or implied, in law or in equity, with respect to Seller, the Company, or any of their respective assets, liabilities or operations, the Business or the transactions
contemplated by this Agreement, other than those expressly set forth in Article 4. Notwithstanding anything contained in this Agreement to the contrary, Buyer acknowledges
and agree that Seller and the Company are not making any representations or warranties whatsoever, express or implied, beyond those expressly given by Seller and the
Company in Article 4 hereof, and Buyer acknowledges and agree that, except for the representations and warranties contained therein, the Purchased Interests and the Business
are being transferred on a “WHERE IS” and, as to condition, “AS IS” basis. Buyer agrees, warrants, and represents that, except as set forth in this Agreement, Buyer has relied,
and shall rely, solely upon Buyer’s own investigation of all such matters, and that Buyer assumes all risks with respect thereto. EXCEPT AS SET FORTH IN THIS
AGREEMENT, SELLER AND THE COMPANY MAKE NO EXPRESS WARRANTY, NO WARRANTY OF MERCHANTABILITY, NO WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, NOR ANY IMPLIED OR STATUTORY WARRANTY WHATSOEVER WITH RESPECT TO ANY REAL OR PERSONAL
PROPERTY OR ANY FIXTURES OR THE PURCHASED INTERESTS.

Section 5.13 Full Disclosure

None of the representations or warranties of Buyer contained in this Agreement contain any untrue statement of any material fact or omit to state any material fact
required to be stated therein or necessary to make such statements not misleading.

ARTICLE 6

COVENANTS

Section 6.1 Conduct of Business of the Company

(a) During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement or the Closing, Seller shall (except to
the extent that Buyer shall otherwise consent in writing, which consent will not be unreasonably withheld, conditioned or delayed) cause the Company and the Company shall
agree to carry on its business diligently in the ordinary course consistent with past practice, pay its debts when due and to pay its Taxes when due, pay or perform its other
obligations when due and to use all commercially reasonable efforts to maintain in full effect the Company Permits, keep and maintain the assets used in the Business in good
operating condition and repair, maintain the business organization of the Company intact and preserve the goodwill of the suppliers, contractors, licensors, Employees,
customers, distributors and others having business relations with the Company, make available to Buyer John Ferrucci (or an officer knowledgeable about the Business
designated by the Company should John Ferrucci become unavailable for reasons beyond the control of John Ferrucci or the Company), upon reasonable prior notice to the
Company, and in a manner that reasonably minimizes the interference with John Ferrucci’s performance of his duties to the Company and the disruption to the Company’s
business activities, and not terminate the services of John Ferrucci. During the period from the date of this Agreement and continuing until the earlier of the termination of this
Agreement or the Closing, Seller shall not, and shall cause the Company and its respective Affiliates not to, and the Company agrees not to, attempt to persuade or solicit any
Employee other than Leslie Clark, or any individual who devotes a majority of his or her time to the Business, not to continue his or her employment or engagement, as the case
may be, with the Company after the Closing.
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(b) Without limiting the generality of Section 6.1(a), except as required by applicable Law, required by this Agreement or as set forth in Exhibit E, during the
period from the date of this Agreement and continuing until the earlier of the termination of this Agreement or the Closing, without the written consent of Buyer (which will not
be unreasonably withheld, conditioned or delayed and which may only be withheld with respect to acts that would be reasonably expected to have a Company Material Adverse
Effect), Seller agrees that it will cause the Company, and the Company agrees, not to:

(i) make any fundamental change in the Business or operations of the Company with respect to the Business;
(ii) adopt any amendment to its certificate of formation, limited liability company agreement or other applicable governing documents;
(iii) sell, pledge, lease, dispose of, grant or encumber any of its property, including the Real Property, or any of its assets or equity interests in any other

Person, except for (A) sales of current assets in the ordinary course of business consistent with past practice, (B) Permitted Encumbrances and (C) other sales that
do not exceed, individually or in the aggregate, Fifty Thousand and no 00/100 Dollars ($50,000.00);

(iv) exercise any option to purchase, sell or lease (whether as lessor or lessee) real property or any option to extend a lease of real property (except for any
extension of a lease of real property, which, by its terms, occurs automatically and which does not change the terms of such lease);

(v) incur, assume, or modify any Indebtedness;
(vi) except for that senior secured indebtedness as described in Exhibit E, cancel any debts owed to or claims held by the Company with respect to the

Business (including the settlement of any claims or litigation) other than debts owed or claims held which do not exceed individually or in the aggregate Fifty
Thousand and no 00/100 Dollars ($50,000.00), or in the ordinary course of business consistent with past practice;

(vii) except for the Licensing Agreement and the Lease as described in Exhibit E, and other than as required by applicable Law or the terms of a Material
Contract, materially modify or amend, or terminate any of the Material Contracts other than supplier or vendor contracts for the purchase or lease of goods or
services modified, amended or terminated in the ordinary course of business;

(viii) subject any of its properties, assets or equity interests to a Lien, other than Permitted Encumbrances and Liens in existence on the date of this
Agreement;
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(ix) fail to maintain the insurance coverage relating to the Real Property existing as of the date of execution of this Agreement (however, in the event that
any such coverage shall be terminated or shall lapse, the Company shall procure substantially similar substitute insurance policies in at least such amounts and
against such risks as are currently covered by such policies);

(x) authorize for issuance, issue, sell or deliver (A) any equity or voting interest in the Company or (B) any securities convertible into, exchangeable for, or
evidencing the right to subscribe for or acquire either (1) any equity or voting interest in the Company, or (2) any securities convertible into, exchangeable for, or
evidencing the right to subscribe for or acquire any equity or voting interest in the Company;

(xi) split, combine, redeem, reclassify, purchase or otherwise acquire, directly or indirectly, any equity or voting interest in the Company, or make any other
change in the capital structure of the Company;

(xii) acquire any business or Person, by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in a single
transaction or a series of related transactions;

(xiii) make any capital expenditure or commitment therefor, enter into any capital leases or otherwise acquire any assets or properties, except in accordance
with the capital expenditure budget included in Exhibit E;

(xiv) modify or rescind any of the Company Permits, or fail to use good faith efforts to obtain any renewal or extension, as may be required by Law, of any
Company Permits;

(xv) subject the Company to any bankruptcy, receivership, insolvency or similar proceedings;
(xvi) make any change in any method of accounting or auditing practice other than those required by GAAP;
(xvii) prepare, amend or file any Tax Return inconsistent with past practice or, on any such Tax Return, take any position, make any election, or adopt any

method that is inconsistent with positions taken, elections made or methods used in preparing or filing similar Tax Returns in prior periods (including positions,
elections or methods which would have the effect of deferring income to periods, or otherwise increase Tax liability of a period, for which Buyer is liable pursuant
to Section 6.12 or accelerating deductions to periods, or decreasing any tax, attributable to periods, for which the Company is liable pursuant to Section 6.12);

(xviii) make any loans, advances or capital contributions to, or investments in, any other Person other than advances to Employees for incidental expense
reimbursements in the ordinary course of business;

(xix) enter into any transaction with any Affiliate or Affiliated Person;
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(xx) adopt or, except as required by applicable Law or the terms of any Company Benefit Plan or with respect to amendments that do not materially increase
the Company’s expense, or materially decrease the coverage or available benefits under, the applicable Company Benefit Plan, amend any Company Benefit Plan;

(xxi) except (A) as required by any Contract or any Company Benefit Plan, in each case, as in effect on the date of this Agreement, or (B) as required by
applicable Law, award or increase any bonuses, salaries, or other compensation to any Employee, other than any increases in compensation or benefits to non-
officer Employees in an aggregate amount not in excess of Fifty Thousand and no 00/100 Dollars ($50,000.00) (exclusive of applicable payroll taxes and other
withholding charges), or enter into or amend or modify any employment, severance or similar Contract with any Employee;

(xxii) (A) terminate the employment of or hire any individual whose annual compensation exceeds or is reasonably expected to exceed Fifty Thousand and
no 00/100 Dollars ($50,000.00), or (B) within ninety (90) days before the expected Closing Date, terminate the employment of more than 10% of the Employees;

(xxiii) enter into any Contract that would constitute a Material Contract other than supplier or vendor contracts for the purchase or lease of goods or services
in the ordinary course of business;

(xxiv) change in any material respect any of the Company’s current policies or practices relating to the extension of credit to customers;
(xxv) except for that artwork, collectibles or other memorabilia as described in Exhibit E, remove any artwork, collectibles or other memorabilia; or
(xxvi) authorize, commit or agree to take any of the foregoing actions in respect of which it is restricted by the provisions of this Section 6.1.

Section 6.2 Preserve Accuracy of Representations and Warranties; Update of Seller Disclosure Letter; Notification of Certain Matters

(a) Each Party shall cause its individual members, its board of managers or board of directors, as the case may be, and the individual members thereof, and its
executive officers to refrain from intentionally taking any action the intent and purpose of which is to render any of its representations or warranties contained in Article 4 or
Article 5 to be inaccurate as of the Closing Date (unless such representations or warranties were expressly made as of an earlier date).

(b) No later than five (5) Business Days prior to the Closing Date, Seller may propose to supplement or amend the Seller Disclosure Letter with respect to any
matter arising after the date of this Agreement that is not in existence on the date of this Agreement and that, if existing or occurring on or prior to the date of this Agreement,
would have (i) been required to be set forth or described in the Seller Disclosure Letter, or (ii) without such supplement or amendment, rendered inaccurate any representation
or warranty made by Seller in this Agreement. Notwithstanding anything herein to the contrary, no proposed supplement or amendment to the Seller Disclosure Letter requested
by Seller shall be effective unless and until it has been approved by Buyer. Buyer shall approve or reject a request to supplement or amend the Seller Disclosure Letter within
five (5) Business Days after notice of such request was given and in no event later than one (1) Business Day before the Closing Date. If Buyer fails to approve or reject a
request to supplement or amend the Seller Disclosure Letter within the time frame set forth in the preceding sentence, Buyer shall be deemed to have accepted such request. If a
proposed supplement or amendment to the Seller Disclosure Letter is approved or deemed approved by Buyer, the proposed supplement or amendment shall be deemed to be
incorporated into the Seller Disclosure Letter as if originally included therein, and the Parties shall proceed to the Closing, and the subject matter of the proposed supplement or
amendment shall not be the basis for any claim by any Buyer Indemnified Party for indemnification or any other remedy for breach of this Agreement. If a proposed supplement
or amendment to the Seller Disclosure Letter is rejected by Buyer, the proposed supplement or amendment shall not be deemed to be incorporated into the Seller Disclosure
Letter, but the Parties shall proceed to the Closing, and the subject matter of the proposed supplement or amendment, if reasonably material, may be the basis for a claim by any
Buyer Indemnified Party for indemnification pursuant to Article 9. This Section 6.2(b) shall not apply to Section 4.4(d) of the Seller Disclosure Letter or Section 4.14(d) of the
Seller Disclosure Letter, and the Parties agree that Seller shall deliver an updated Section 4.4(d) of the Seller Disclosure Letter to Buyer pursuant to Section 2.6 and that Seller
shall deliver Section 4.14(d) of the Seller Disclosure Letter to Buyer at the Closing.
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(c) Each Party shall promptly notify the other of any action, suit or proceeding that shall be instituted or threatened against such Party to restrain, prohibit or
otherwise challenge the legality of the transactions contemplated by this Agreement.

(d) During the period prior to the Closing Date, Seller will promptly notify Buyer of (i) any Company Material Adverse Effect, (ii) any fact or circumstance, event
or action the existence, occurrence or taking of which has resulted in any representation or warranty made by Seller contained or referred to in this Agreement or any certificate
or other writing, including exhibits and schedules, delivered by or on behalf of Seller pursuant to the terms of this Agreement not to be accurate, (iii) any lawsuit, claim,
proceeding or investigation that is threatened, brought, asserted or commenced against the Company which would have been listed in Section 4.11 of the Seller Disclosure
Letter if such lawsuit, claim, proceeding or investigation had arisen prior to the date of this Agreement, (iv) any notice or other communication from any third Person alleging
that the consent of such third Person is or may be required in connection with the transactions contemplated by this Agreement, (v) any notice or other communication
conveying material information from any Governmental Entity in connection with the transactions contemplated by this Agreement, (vi) any material default under any Material
Contract or event which, with notice or lapse of time or both, would become such a default on or prior to the Closing Date and which exist to Seller’s Knowledge, and (vii) any
violation of, or failure to perform or comply with, any covenant, agreement or obligation required to be complied with or performed by Seller under this Agreement. Buyer’s
receipt of information pursuant to this Section 6.2(d) shall not operate as a waiver or otherwise affect any representation, warranty or agreement given or made by Seller in this
Agreement and shall not be deemed to supplement or amend the Seller Disclosure Letter.

(e) During the period prior to the Closing Date, Buyer shall promptly notify Seller of (i) any fact or circumstance, event or action the existence, occurrence or
taking of which has resulted in, or would reasonably be expected to result in, any representation or warranty made by Buyer contained or referred to in this Agreement or any
certificate or other writing, including exhibits and schedules, delivered by or on behalf of Buyer pursuant to the terms of this Agreement not to be accurate, (ii) any notice or
other communication conveying material information from any Governmental Entity in connection with the transactions contemplated by this Agreement, and (iii) any violation
of, or failure to perform or comply with, any covenant, agreement or obligation required to be complied with or performed by Buyer under this Agreement. Seller’s receipt of
information pursuant to this Section 6.2(e) shall not, if reasonably material, operate as a waiver or otherwise affect any representation, warranty or agreement given or made by
Buyer.
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Section 6.3 Employee Matters

(a) Buyer shall determine and provide terms and conditions of employment for each Employee from and after the Closing Date. Notwithstanding anything set
forth below or in this Agreement to the contrary: (i) nothing in this Agreement shall create any obligation on the part of Buyer or the Company to hire any Employee or continue
the employment of any Employee for any definite period following the Closing, (ii) nothing in this Agreement shall preclude Buyer or the Company from changing or
modifying the compensation paid to any Employee or any other terms and conditions relating to the employment of Employees at any time following the Closing, and
(iii) nothing in this Agreement shall preclude Buyer or the Company from altering, amending, or terminating any Buyer Plan, or the participation of any of its employees in
such plans, at any time following the Closing. Notwithstanding anything contained herein to the contrary, Seller shall retain any liability under any Company Employment
Agreement unless Buyer elects, at the Closing, to hire an Employee that is subject to an Employment Agreement. If Buyer elects not to hire an Employee that is subject to an
Employment Agreement at the Closing and notwithstanding Section 6.16(a) hereof, Seller shall have the right to hire such Employee; provided however, that if Buyer elects to
hire an Employee subject to an Employment Agreement at any time before the expiration of nine (9) months from the Closing, Buyer shall reimburse Seller for any amounts
paid to such Employee as termination fees pursuant to the terms of any Employment Agreement.

(b) All Employees retained by the Company shall be permitted by the Company and Buyer to participate in such employee benefit plans, programs, agreements
and arrangements of Buyer and its Affiliates (including the Company) (the “Buyer Plans”) as Buyer routinely makes generally available to other employees of Buyer. Buyer
shall be entitled to require the Company, at or prior to Closing, to terminate any or all of the employee benefit plans, programs, agreements or arrangements currently existing
exclusively for the benefit of employees of the Company, if Buyer so elects, in order to replace such employee benefit plans, programs, agreements or arrangements with the
Buyer Plans, and Buyer shall indemnify, defend and hold harmless Seller, the Company and their respective Affiliates from and against any Damages arising or resulting
therefrom.

(c) Buyer and the Company shall not, at any time during the ninety-one (91) days following the Closing Date, engage in any conduct that would result in an
“employment loss” or layoff for a number of Employees which, if aggregated with any conduct on the part of Seller prior to the Closing Date, would trigger application of the
obligations imposed by the WARN Act. Buyer, Seller and the Company agree that, after the Closing Date, Buyer and the Company shall be responsible for any notification
required under and any liability arising under or relating to the WARN Act with respect to the continuing Employees. Buyer, Seller and the Company agree that Seller shall be
responsible for any notification required under and any liability arising under or relating to the WARN Act with respect to the Employees for any acts or omissions occurring
before the Closing Date.
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(d) The Buyer Plans shall have exclusive responsibility for the provision of health care continuation coverage required under COBRA or other applicable Law
with respect to any Employee (and any dependent of any Employee) who has a “qualifying event” within the meaning of Section 4980B(f) of the Code (or other applicable
Law) under a Buyer Plan on or after the Closing Date, provided that, for purposes of determining the occurrence of such event, a “qualified beneficiary” shall be interpreted to
include any Employee (and any dependent of any Employee) who (i) is a “qualified beneficiary” within the meaning of Section 4980B(g) of the Code (or other applicable Law)
under a Company Benefit Plan sponsored by Seller on the day prior to the Closing Date or (ii) is or becomes a “qualified beneficiary” within the meaning of Section 4980B(g)
of the Code (or other applicable Law) under a Buyer Plan on or after the Closing Date.

(e) Regardless of anything else contained herein, the Parties do not intend for this Agreement to amend any Company Benefit Plan or arrangements or create any
rights or obligations except between the Parties. No Employee or other current or former employee of the Company or any of its Affiliates, including any beneficiary or
dependent thereof, or any other Person not a party to this Agreement, shall be entitled to assert any claim hereunder.

Section 6.4 Access to Information and the Real Property

(a) Upon reasonable advance notice, subject to applicable Law, including Antitrust Laws and Gaming Laws, and subject to Section 6.11 hereof, Seller shall, and
shall cause the Company to, and the Company agrees to, afford Buyer’s Representatives reasonable access, during normal business hours during the period from the date of this
Agreement to the Closing, to the Business and the Real Property and to the books and records relating to the Company (including Company Benefit Plans, insurance records,
Tax Returns and Contracts, but expressly excluding customer names, addresses or contact information and any other customer-identifying information contained in any other
information requested by Buyer) for the purpose of conducting such inspections, tests, reviews and investigations as Buyer shall deem necessary, including, but not limited to
surveys, appraisals, environmental site assessments, and title investigations, and, during such period, Seller shall furnish promptly to Buyer all information concerning the
operation of the Company, the Real Property and the Employees as Buyer may reasonably request (collectively, the “Inspection”); provided, however, that (i) Buyer shall
provide Seller and the Company with at least forty-eight (48) hours’ prior notice of any Inspection, (ii) Buyer’s Representatives shall not be entitled to perform any physical
testing of any nature with respect to any portion of the Real Property without Seller’s prior written consent; provided, however, that Buyer may, at its sole expense, have
Buyer’s environmental consulting firm conduct a new Phase I review of the Real Property without Seller’s prior written consent and if, based on such Phase I review, such
environmental consulting firm recommends physical testing pursuant to a Phase II review, Seller shall cause the Company, and the Company shall permit Buyer, to conduct, at
Buyer’s sole expense, the testing recommended, with representatives of the Company and Seller present to observe such testing, (iii) Buyer shall not unduly interfere with the
operation of the Business conducted at the Real Property, and (iv) Buyer shall, at its sole cost and expense, (A) promptly repair any damage to the Real Property or any other
property owned by a Person other than Buyer arising from or caused by the actions of Buyer or Buyer’s Representatives during such Inspection, (B) restore the Real Property or
such other third party property to substantially the same condition as existed prior to such Inspection, and (C) indemnify, defend and hold harmless Seller, the Company and
their respective Affiliates from and against any personal injury or property Damages incurred by any of them directly arising or resulting from the actions of Buyer or Buyer’s
Representatives during such Inspection, but excluding any personal injury or property Damages arising or resulting from the presence of any Hazardous Materials at, on or
under the Real Property, regardless of whether the actions of Buyer or Buyer’s Representatives cause, contribute to, or exacerbate a Release of such Hazardous Materials. Seller
and the Company shall cooperate with Buyer’s environmental consultant, including, without limitation, completing and executing any documents or questionnaires requested by
such consultant as a condition to issuance of any environmental reports and assessments prepared on behalf of Buyer. Neither Buyer nor any of Buyer’s Representatives shall,
prior to the Closing Date, communicate directly with any partner, lender, lessor, vendor, customer, supplier, employee or consultant of the Company with respect to the
Company, the Real Property or the Employees, except in consultation with the Company and then only with the express prior approval of the Company. All requests by Buyer
for access or information shall be submitted or directed exclusively to John Ferrucci, upon reasonable prior notice to the Company, and in a manner that reasonably minimizes
the interference with John Ferrucci’s performance of his duties to the Company and the disruption to the Company’s business activities. Buyer shall hold, and cause its
Representatives to hold, any non-public information furnished to it by the Company or Buyer, respectively, or their respective Affiliates or Representatives in confidence in
accordance with the confidentiality agreement, dated October 3, 2011, by and between Seller, the Company and Buyer (the “Confidentiality Agreement”). The Confidentiality
Agreement shall expressly terminate at the Closing.
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(b) Following the Closing, for so long as such information is retained by Buyer or the Company (which shall be for a period of at least six (6) years), Buyer and
the Company shall permit Seller and its authorized representatives to have reasonable access and duplication rights during normal business hours, upon reasonable prior notice
to Buyer or the Company, to the books, records and personnel relating to the Company with respect to the period prior to the Closing, to the extent that such access may be
reasonably required in connection with (i) the preparation of any Tax Return or accounting records or with any audits relating to Seller or the Company, (ii) any suit, claim,
action, proceeding or investigation relating to Seller or the Company, (iii) any regulatory filing or matter, or (iv) any other valid legal or business purpose of Seller.

(c) Following the Closing, for so long as such information is retained by Seller (which shall be for a period of at least six (6) years), Seller shall permit Buyer and
the Company and their respective authorized representatives to have reasonable access and duplication rights during normal business hours, upon reasonable prior notice to
Seller, to the books, records and personnel relating to the Company with respect to the period prior to the Closing, to the extent that such access may be reasonably required in
connection with (i) the preparation of any Tax Return or accounting records or with any audits relating to the Company or Buyer, (ii) any suit, claim, action, proceeding or
investigation relating to the Company or Buyer, (iii) any regulatory filing or matter, or (iv) any other valid legal or business purpose of the Company or Buyer.

(d) Following the Closing and subject to applicable Law, upon a Party’s reasonable request, the Parties shall provide each other with copies of documents of
Seller and its Affiliates or Buyer and its Affiliates, as applicable, to which the requesting Party in good faith determines is reasonably likely to need access in connection with
any claim or the defense (or any counterclaim, cross-claim or similar claim in connection therewith) of any claim, suit, action, proceeding or investigation by or against it or any
of its Affiliates, in each case, to the extent related to the Company or the Business; provided, however, that Seller shall not be required to provide Buyer and its Affiliates access
to any documents relating to claims by or involving Seller, or in the event that producing copies of such documents to Buyer and its Affiliates will result in a conflict of interest
with Seller and its Affiliates, as determined in good faith by Seller, except pursuant to civil process; provided, further, that Buyer shall not be required to provide Seller and its
Affiliates access to any documents relating to claims by or involving Buyer, or in the event that producing copies of such documents to Seller and its Affiliates will result in a
conflict of interest with Buyer or its respective Affiliates, as determined in good faith by Buyer, except pursuant to civil process.
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Section 6.5 Governmental Approvals; Third Party Consents

(a) Subject to the terms and conditions set forth herein, each of Buyer, Seller and the Company shall, and shall cause their Affiliates to, use all their respective
best efforts, and shall cause their respective Affiliates to cooperate with the other Parties to use all their respective best efforts to (i) as promptly as practicable, take, or cause to
be taken, all appropriate action, and do, or cause to be done, all things reasonably necessary under applicable Law to consummate and make effective the transactions
contemplated by this Agreement as promptly as practicable, (ii) obtain from any Governmental Entities any findings, consents, licenses, permits, waivers, approvals,
authorizations or orders required to be obtained by Seller, the Company, Buyer, or any of their respective Affiliates or Gaming Representatives or any of their respective
Affiliates’ Gaming Representatives, as applicable, in the case of clauses (i) or (ii), in connection with the authorization, execution and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement, and (iii) no later than thirty (30) days from the date of this Agreement, make all necessary filings, as
applicable, and thereafter make any other required submissions with respect to this Agreement and the transactions contemplated by this Agreement, as required in order to
obtain all approvals, including Gaming Approvals, of Governmental Entities required under (A) the Gaming Laws, (B) Antitrust Laws, including the HSR Act, and (C) any
other applicable Law, including any applicable liquor licensing Laws, to consummate and make effective the transactions contemplated by this Agreement (collectively, the
“Governmental Approvals”). The Parties and their respective Representatives and Affiliates shall (x) in reasonable consultation, and in no event later than ten (10) Business
Days after the date of this Agreement with respect to all Governmental Approvals, file all required initial applications and documents in connection with obtaining the
Governmental Approvals (including Gaming Approvals under applicable Gaming Laws), (y) act diligently to pursue the Governmental Approvals, including using all
commercially reasonable efforts to obtain early termination of the waiting period under the HSR Act as promptly as practicable following the execution and delivery of this
Agreement, and (z) cooperate with each other in connection with the making of all filings referenced in the preceding sentence, including furnishing to each other upon request
all such information and assistance as another Party may reasonably request in connection with such filings or submissions and providing copies of material documents,
correspondence, filings, or communications (or memoranda setting forth the substance thereof) between a Party or any of its Representatives, on the one hand, and any
Governmental Entity, on the other, with respect to this Agreement and the transactions contemplated by this Agreement, other than finding of suitability applications, to the
other Party and its advisors (provided, however, that copies shall be provided only to the other Party’s outside counsel or on a redacted basis if and to the extent reasonably
necessary to preserve the confidentiality of sensitive business and personal information or legal privilege) prior to filing such documents and, if requested, accepting the
reasonable additions, deletions or changes suggested in connection therewith. Each of Buyer, Seller and the Company and any applicable Affiliate shall use all their respective
commercially reasonable efforts to schedule and attend any hearings or meetings with Governmental Entities to obtain the Governmental Approvals as promptly as reasonably
practicable. Seller and its counsel shall have reasonable notice of and, in Buyer’s sole judgment and Buyer’s belief that Seller’s participation in any such meeting will be a
material element of such meeting, an opportunity to participate in all meetings and other proceedings between Buyer and Governmental Entities regarding the Governmental
Approvals. From the date of this Agreement and until the Closing, Buyer shall provide Seller with a written update of the status of obtaining the Government Approvals no less
frequently than bi-weekly. Buyer and Seller shall have the right to review in advance and, in each case, to the extent practicable and permitted by applicable Laws relating to the
exchange of information (including Antitrust Laws and the Gaming Laws), each Party will consult the other Party regarding, all information relating to Buyer or Seller, as the
case may be, and any of their respective Affiliates or Representatives, that appears in any filing made with, or written materials submitted to, any third party or any
Governmental Entity in connection with the transactions contemplated by this Agreement; provided, however, that Buyer shall not be required to provide finding of suitability
applications for Seller’s review; and; provided, further, that copies shall be provided to only the other Party’s outside counsel or on a redacted basis if and to the extent
reasonably necessary to preserve the confidentiality of sensitive business information or legal privilege; and; provided, further, that either Party may use without prior
consultation materials appearing in either Party’s, or their respective Affiliates’, filings with the United States Securities and Exchange Commission. Without limiting the
foregoing, the Parties will notify each other promptly of the receipt of comments or requests for information from Governmental Entities relating to any Governmental
Approvals (other than finding of suitability applications) and will supply the other parties with copies of all correspondence between the notifying Party or any of its
Representatives and Governmental Entities with respect to Governmental Approvals (other than finding of suitability applications); provided, however, that copies shall be
provided to only the other Party’s outside counsel or on a redacted basis if and to the extent reasonably necessary to preserve the confidentiality of sensitive business
information or legal privilege.
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(b) Notwithstanding anything herein to the contrary, (i) Buyer shall not be obligated to contest any final action or decision taken by any Governmental Entity
challenging the consummation of the transactions contemplated by this Agreement, and (ii) in no event shall Seller, Buyer or any of their respective Affiliates be required to
(A) sell or otherwise dispose of, hold separate or agree to sell or dispose of, any assets, categories of assets or businesses of Seller, Buyer or any of their respective Affiliates,
(B) terminate existing relationships, contractual rights or obligations, (C) amend or terminate existing licenses or other intellectual property agreements or enter into new
licenses or other intellectual property agreements, or (D) agree to any material limitation or alteration in the manner in which Seller, Buyer or their respective Affiliates
(including with respect to the Business) conduct their businesses in the future, in each case to avoid, prevent or terminate any action by any Governmental Entity which would
restrain, enjoin or otherwise prevent consummation of the transactions contemplated by this Agreement.

(c) From the date of this Agreement until the Closing (or earlier termination of this Agreement), each Party shall, and shall cause their respective Affiliates to,
promptly notify the other Parties in writing of any pending or, to Seller’s Knowledge or Buyer’s Knowledge, as appropriate, threatened action, suit, arbitration or other
proceeding or investigation by any Governmental Entity or any other Person (i) challenging or seeking Damages in connection with the transactions contemplated by this
Agreement, or (ii) seeking to restrain or prohibit the consummation of the Closing.
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Section 6.6 Publicity; Securities Filings

(a) Seller and Buyer shall consult with each other before issuing, and provide each other the opportunity to review and comment upon (within a reasonable period
of time), any press release with respect to the execution and delivery of this Agreement or consummation of the transactions contemplated by this Agreement and shall not issue
any such press release prior to such consultation and prior to considering in good faith any such comments, except as may be required by Law applicable to such Parties or their
respective Affiliates (including the Securities Act, the Exchange Act and any Gaming Laws) or the requirements of any stock market or exchange or in any filings with the
United States Securities and Exchange Commission to be filed by Buyer, Seller or their respective Affiliates (as the same may be amended or supplemented).

(b) In any filing with the United States Securities and Exchange Commission to be filed by Buyer, Seller or their respective Affiliates (as the same may be
amended or supplemented), Seller and Buyer agree to request confidential treatment for those portions of this Agreement, the Seller Disclosure Letter and the exhibits to this
Agreement identified by Seller as containing confidential information.

Section 6.7 Exclusive Dealing

During the period from the date of this Agreement to the earlier of (i) the Closing Date and (ii) the date this Agreement is terminated in accordance with its terms, Seller
shall not, and shall cause the Company and the respective Affiliates and Representatives of the Company and Seller not to, and the Company agrees not to, directly or
indirectly, encourage, initiate, solicit or engage in discussions or negotiations with, or provide any information to, any Person, other than Buyer (and its Affiliates and
Representatives), concerning any purchase of any equity interests of Seller or the Company or any merger, material asset sale or similar transaction involving the Company.
Unless this Agreement is terminated as provided in Section 8.1, Seller will not vote its equity interests in the Company in favor of any purchase of any equity interests of the
Company, or any merger, asset sale or similar transaction involving the Company, other than with respect to such a transaction involving Buyer.

Section 6.8 Further Assurances and Actions

(a) Seller will take commercially reasonable actions to cause the Company, and the Company agrees, to seek, during the period prior to the Closing Date, the
consent, approval or waiver, in form and substance reasonably satisfactory to Buyer, from any party to any Material Contract required to be obtained to assign or transfer any
such Material Contract to Buyer as set forth on Section 4.10(b) of the Seller Disclosure Letter; provided, however, that neither Seller nor Buyer shall have any obligation to
make any concessions or offer or pay any consideration in order to obtain any such consents or approvals; and provided, further, that Seller shall not, and shall cause the
Company not to, and the Company agrees not to, make any agreement or understanding affecting the Business as a condition for obtaining any such consents or waivers, except
with the prior written consent of Buyer. Prior to the Closing Date, Buyer shall use its commercially reasonable efforts to cooperate with Seller in attempting to obtain the
consents, approvals and waivers contemplated by this Section 6.8(a). Notwithstanding anything set forth in this Section 6.8(a), Seller’s failure to obtain any consents, waivers,
or approvals contemplated by Section 6.8(a) or any of the items referenced in Section 3.4(o) shall not constitute a Company Material Adverse Effect or a breach of any
representation, warranty, condition, covenant or agreement contained in this Agreement, and obtaining any such consents, waivers, approvals or other agreements, certificates or
documents referenced in such Sections shall not constitute a condition to Buyer’s obligations to effect the Closing.
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(b) Notwithstanding Section 6.8(a), in the event that at any time after the Closing any further action is necessary to vest Buyer with full title to the Purchased
Interests, the proper officers and/or managers of Buyer and/or managers or officers of Seller shall take all action reasonably necessary (including executing and delivering
further instruments, notices, assumptions and releases) to vest Buyer with such title.

(c) Seller agrees, at its sole cost and expense, to cause Compton Engineering, Inc. to grant to Buyer, pursuant to an agreement in a form reasonably satisfactory to
Buyer, reliance rights in and to the Compton Engineering, Inc. Phase I, which is deemed approved by Buyer upon the execution of this Agreement.

(d) Seller agrees upon the request of Buyer and at Buyer’s sole cost and expense, to pull a permit prior to Closing for the construction of a 150-room hotel
consistent with the plans and specifications previously drawn at the direction of Seller and deemed approved by the Buyer upon the execution of this Agreement.

(e) Buyer agrees to assume the obligations of the Company set forth in that certain letter agreement dated January 3, 2006 by and between the Company and
Dynasty Development Group set forth in Section 4.6 of the Seller Disclosure Letter.

(f) Prior to Closing, none of Buyer, its respective Affiliates and Gaming Representatives or their respective Affiliates’ Gaming Representatives shall take, or agree
to commit to take, any action (or fail to take, or agree to fail to take, any action, which failure to take) would or is reasonably likely to delay receipt of, or to adversely impact the
ability of the Buyer, or any of their respective Gaming Representatives to obtain Governmental Entity approval necessary for the consummation of the transactions
contemplated by this Agreement or necessary to permit Buyer to acquire the Purchased Interests and to operate the Business, in each case, after the Closing in substantially the
same manner as owned and operated by the Company prior to the Closing. Without limiting the foregoing, none of Buyer, its respective Affiliates and Gaming Representatives
or their respective Affiliates’ Gaming Representatives shall withdraw, rescind, revoke or otherwise terminate or cancel any applications, filings or other submissions made in
connection with obtaining any Governmental Entity approvals or Gaming Approvals (or cause any of the foregoing to occur), unless requested by the applicable Governmental
Entity to resubmit such application with modification.

Section 6.9 Reservations

Buyer will honor (in accordance with their terms) all pre Closing customer reservations confirmed by the Company, discounts or other benefits, including benefits
extended under any frequent player or casino awards programs, group discounts, other discounts or requirements that food, beverage or other benefits to be delivered to the
guest(s) holding such reservations, discounts or other benefits. Buyer will honor all service agreements, if any, that have been granted to groups, Persons or other customers for
periods after the Closing Date at the rates and terms provided in such agreements. Buyer agrees that Seller cannot, and does not, make any representation or warranty that any
party holding a reservation or agreement for facilities or services will utilize such reservation or honor such agreement. Buyer, by the execution of this Agreement, solely
assumes the risk of non-utilization of reservations and non-performance of such reservation agreements from and after the Closing. Between the date of this Agreement and the
Closing, Seller shall not, without the prior written consent of Buyer (such consent not to be unreasonably delayed, conditioned or withheld), (a) grant with respect to the
Business any (i) customer discounts or other benefits, including benefits extended under any frequent player or casino awards programs, group discounts, other discounts or
requirement that food, beverage or other benefits be delivered to the guest(s) holding such reservations, discounts or other benefits, or (ii) service agreements with groups,
Persons or other customers, or (b) materially alter the terms of any rewards or patronage program for customers of the Business, in each case other than in the ordinary course of
business consistent with past practice.
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Section 6.10 Intercompany Accounts

Seller and Buyer agree that all intercompany accounts between Seller or any Affiliate of Seller (other than the Company), on the one hand, and the Company, on the
other hand, shall be settled at or prior to the Closing.

Section 6.11 No Control

Without limiting the covenants and agreements contained in Section 6.1, prior to the Closing, (a) Buyer shall not directly or indirectly control, supervise, direct or
interfere with, or attempt to control, supervise, direct or interfere with, the operation of the Business on the Real Property, and (b) the operations and affairs of the Real Property
shall be the sole responsibility of the Company and its Affiliates and shall be under the Company’s sole and complete control.

Section 6.12 Tax Matters

(a) Seller shall be responsible for and shall cause the Company to, and the Company agrees, to timely file (after taking into account any permitted extensions) any
Tax Returns with respect to the Company with a filing due date that is after the Closing Date for Tax periods that end on or before the Closing Date. Seller shall permit Buyer to
review and comment on each such Tax Return described in the preceding sentence, prior to filing, and Seller shall make any revisions to such Tax Returns as may be reasonably
requested by Buyer which Seller deems necessary (taking into account Seller’s consultation with the Company’s certified public accountants) in order to comply with applicable
Laws. Buyer will be responsible for and shall cause the Company to timely file any income Tax Returns with a filing due date that is after the Closing Date for Tax periods of
the Company that begin after the Closing Date. Seller will properly and timely file a consolidated federal income Tax Return with the Company and other Affiliates for the
taxable period ended December 31, 2011.

(b) Seller agrees to be responsible for all Taxes related to pre-Closing Date periods and to pay all costs (including preparation fees) related to the following: (i) all
Taxes (or the non-payment thereof) of the Company for all taxable periods ending on or before the Closing Date and for the portion of any Straddle Period ending on or before
the Closing Date (“Pre-Closing Tax Period”), (ii) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Company (or any predecessor
of any of the foregoing) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulation § 1.1502-6 or any analogous or similar Law, and (iii) any
and all Taxes of any Person (other than the Company) imposed on the Company as a transferee or successor, by contract or pursuant to any Law, which Taxes relate to an event
or transaction occurring before the Closing; provided, however, that, in the case of clauses (i), (ii) and (iii) above, Seller shall be liable only to the extent that such Taxes exceed
the amount, if any, reserved for such Taxes (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) on the Closing
Balance Sheet and taken into account in determining the Final Working Capital Adjustment. Seller shall reimburse Buyer for any Taxes of the Company that are the
responsibility of Seller pursuant to this Section 6.12(b) no later than ten (10) days prior to the earlier of the payment of such Taxes being due by Buyer or the Company or the
filing of the respective Tax Returns with respect to such Taxes.
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(c) Buyer, Seller and the Company agree that, in the case of any taxable period that includes (but ends after) the Closing Date (a “Straddle Period”), the amount of
any Taxes based on or measured by income or receipts of the Company for the Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the
close of business on the Closing Date (and for such purpose, the taxable period of any partnership or other pass-through entity in which the Company holds a beneficial interest
shall be deemed to terminate at such time) and the amount of other Taxes of the Company for a Straddle Period that relates to the Pre-Closing Tax Period shall be deemed to be
the amount of such Tax for the entire taxable period multiplied by a fraction the numerator of which is the number of days in the taxable period ending on the Closing Date and
the denominator of which is the number of days in such Straddle Period. Buyer shall cause the Company, and the Company agrees, to timely file any Tax Returns based on or
measured by income or receipts of the Company with a filing due date after the Closing Date for Tax periods of the Company that end after the Closing Date.

(d) Except to the extent required by Law, Buyer shall not amend, and shall not permit the Company, and the Company agrees, to not amend, any income Tax
Return or election made in connection with such income Tax Return for any Tax period ending on or prior to Closing without the prior written consent of Seller if such
amendment would have the effect of increasing the amount of Tax payable by Seller with respect to such period.

(e) Buyer and Seller covenant and agree to cooperate with each other regarding Tax matters as follows:
(i) Buyer, the Company and Seller shall cooperate, as and to the extent reasonably requested by a Party, in connection with the filing of Tax Returns pursuant

to this Section 6.12(e) and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include the retention and (upon the other Party’s
request) the provision of records and information that are reasonably relevant to any such audit, litigation or other proceeding and making employees available on a
mutually convenient basis to provide additional information and explanation of any material provided hereunder. Buyer, the Company and Seller agree to retain all
books and records with respect to Tax matters pertinent to the Company relating to any taxable period beginning before the Closing Date until the expiration of the
statute of limitations (and, to the extent notified by Buyer or Seller, any extensions thereof) of the respective taxable periods, and to abide by all record retention
agreements entered into with any taxing authority. Buyer and Seller agree to use their best efforts to evaluate and enter into an agreement to effect an IRC § 338(h)
(10) election. Buyer agrees that it will provide Seller at least twenty-five (25) days prior to the Closing Date its proposal for the Purchase Price allocation. Prior to
or after the Closing Date, an analysis shall be performed by Seller and confirmed by Buyer, as to the increase in taxes (federal, state or otherwise) payable by Seller
due to the election made under IRC § 338(h)(10). If so instructed by Buyer, Seller shall effect a IRC § 338(h)(10) election and the increase in taxes (federal, state or
otherwise) payable shall be an increase to the Purchase Price and shall be paid by the Buyer to Seller at the time the election is made in such manner and
proportions as Seller may direct.
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(ii) Buyer and Seller further agree, upon request, to use their best efforts to obtain any certificate or other document from any Person as may be necessary to
mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the transactions contemplated by this Agreement).

(iii) Buyer and Seller further agree, upon request, to provide the other Party with all information that either Party may be required to report pursuant to
Section 6043 of the Code, or Section 6043A of the Code, or Treasury Regulations promulgated thereunder.

(f) Buyer shall notify Seller in writing within five (5) Business Days after receipt by Buyer or the Company of any notice of audit or request for information
regarding any Taxes and upon notice of any determination of liability for Taxes from an official inquiry, examination, audit or proceeding (each, a “Tax Determination”)
regarding any Tax Return related to a period that ends on or prior to the Closing Date. Seller shall have the right to exercise control, on behalf of the Company for any such Tax
Return, and at its own expense, at any time over the handling, disposition or settlement of any issue raised in any such Tax Determination, if and to the extent the disposition or
settlement would be reasonably expected to result in a liability to the Company or Seller. If Buyer engages professionals to assist in the handling of the disposition or settlement
of a Tax Determination, Seller shall pay up to Fifty Thousand Dollars and 00/100 ($50,000.00) of Buyer’ reasonable professional fees incurred in such matter ninety (90) days
after the delivery to Seller of an invoice for such services, together with reasonable detail supporting the same. If Buyer is required to act as a result of Seller’s continued failure
to handle, dispose of or settle such Tax Determination, Seller shall pay all of Buyer’s reasonable professional fees incurred in such matter within ninety (90) days after delivery
to Seller of an invoice for such services, together with reasonable detail supporting the same. Buyer and the Company shall cooperate with Seller, as reasonably requested by
Seller, in connection with any such Tax Determination, and each Party shall keep the other Parties reasonably informed as to the identification, nature, magnitude and proposed
settlement of all issues in connection with any such Tax Determination.

(g) Seller shall notify Buyer in writing within five (5) Business Days after receipt by Seller of any Tax Determination regarding any Tax Return for the Straddle
Period or any period thereafter. Seller, on behalf of the Company, for any pre-Closing period, and Buyer, on behalf of the Company, with respect to any post-Closing period, in
each case, at its own respective expense, shall have the right to exercise control at any time over the handling, disposition or settlement of any issue raised in any such Tax
Determination regarding any Straddle Period, if and to the extent the disposition or settlement would be reasonably expected to result in a liability or any additional Tax
obligation of the Company for such period or any subsequent period. Buyer and the Company shall cooperate with Seller, as reasonably requested by Seller, in connection with
any such Tax Determination, and each Party shall keep the other Parties reasonably informed as to the identification, nature, magnitude and proposed settlement of all issues in
connection with any such Tax Determination.
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(h) For avoidance of doubt, Buyer and Seller agree that Seller shall be entitled to claim any deductions for income tax purposes resulting from the following
payments or write-offs in connection with the sale of the Purchased Interests pursuant to this Agreement (i) the payoff of Indebtedness at the Closing and the write off of costs
and expenses incurred in connection with Indebtedness which is paid off at Closing, (ii) the payment of any amounts owing by the Company to any Affiliate as of the Closing
pursuant to the Affiliate transactions set forth in Section 4.6 of the Seller Disclosure Letter, including the Casino Management Payment, and (iii) any severance payments paid
to Employees in connection with the termination of employment at or prior to Closing.

(i) Without limiting other provisions of the Agreement, after the date of this Agreement, Seller shall promptly provide information and documents reasonably
requested by Buyer relating to the Company’s practices regarding (i) the collection of information necessary to prepare IRS Forms W-2G required to be prepared with respect to
operations of the Company, (ii) the collection and payment of sales and similar Taxes with respect to complimentary goods and services provided to customers, and (iii) the
compliance with other Tax-related matters relating to customers of the Company, in each case so as to reasonably permit Buyer to prepare Form W-2Gs in the ordinary course of
business after the Closing.

(j) All sales, use, stamp, documentary, excise, registration, transfer and other such Taxes and fees (including any penalties and interest) which may be payable in
connection with the transactions contemplated by this Agreement assessed against Seller shall be paid one-half by Seller and one-half by Buyer when due, and Seller shall, at its
own expense, file all necessary Tax Returns and other documentation with respect to all such sales, use, stamp, documentary, excise, registration, transfer and other such Taxes
and fees, and, if required by applicable Law, Buyer shall, and shall cause its Affiliates to, join in the execution of any such Tax Returns and other documentation.

Section 6.13 Company and Seller Indemnification

(a) From and after the Closing, Buyer shall cause the Company to fulfill and honor in all respects the obligations of the Company pursuant to the indemnification
provisions under the certificate of formation and limited liability company agreement of the Company as each is in effect on the date of this Agreement (the Persons entitled to
be indemnified pursuant to such provisions, being referred to collectively as the “Company Indemnified Parties”). Buyer shall cause the certificate of formation and limited
liability company agreement of the Company to contain the provisions with respect to indemnification and exculpation from liability no less favorable than those set forth in the
certificate of formation and limited liability company agreement of the Company on the date of this Agreement, which provisions shall not be amended, repealed or otherwise
modified after the Closing in any manner that would adversely affect the rights of any Company Indemnified Party under such provisions.

(b) The obligations under this Section 6.13 shall not be terminated or modified in such a manner as to adversely affect any Company Indemnified Party to whom
this Section 6.13 applies without the consent of such Company Indemnified Party (it being expressly agreed that the Company Indemnified Parties to whom this Section 6.13
applies shall be third party beneficiaries of this Section 6.13 and shall be entitled to enforce the covenants contained herein).
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(c) In the event Buyer or the Company, or any of their respective successors or assigns (i) consolidates with or merges into any other Person and shall not be the
continuing entity of such consolidation or merger, or (ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, to the
extent necessary proper provision shall be made so that the successors and assigns of Buyer or the Company, as the case may be, assume the obligations set forth in this
Section 6.13.

Section 6.14 Investigation; No Additional Representations

Buyer, in entering into this Agreement, is relying solely on the representations and warranties set forth in this Agreement and, except as expressly set forth in this
Agreement (as modified by the Seller Disclosure Letter), Seller and the Company have made no representation or warranty, express or implied, at Law or in equity, with respect
to the Company or its business or financial condition or any of its assets, Liabilities or operations, including as to (a) any information made available to Buyer or its
Representatives in the CIM, or (b) any projections, business plans or budgets of the Company.

Section 6.15 Confidential Nature of Information

Each Party agrees that, for a period of three (3) years after the Closing, it will treat in confidence all documents, materials and other information which it shall have
obtained regarding the other Parties during the course of the negotiations leading to the consummation of the transactions contemplated by this Agreement (whether obtained
before or after the date of this Agreement), the investigation provided for in this Agreement and the preparation of this Agreement and other related documents, and, if the
transactions contemplated by this Agreement are not consummated, each Party will return to the other Parties all copies of nonpublic documents and materials which have been
furnished in connection therewith. Such documents, materials and information shall not be communicated to any third Person (other than, in the case of Buyer, to its counsel,
accountants, financial advisors or lenders, and in the case of Seller, to its counsel, accountants, financial advisors or lenders). No Party shall use any confidential information in
any manner whatsoever except solely for the purpose of evaluating the proposed purchase and sale of the Purchased Interests and the Business; provided, however, that, after the
Closing, Buyer may use or disclose any confidential information included in the Business or otherwise reasonably related to the Business. The obligation of each Party to treat
such documents, materials and other information in confidence shall not apply to any information which (i) is or becomes available to such Party from a source other than the
other Party, (ii) is or becomes available to the public other than as a result of disclosure by such Party or its agents, (iii) is independently developed by Seller or any of its
Affiliates, (iv) is required to be disclosed under applicable Law or judicial process, (v) such Party reasonably deems necessary to disclose to obtain any of the consents or
approvals contemplated by this Agreement, or (vi) is disclosed or used by Seller or any of its Affiliates to enforce or protect its rights under this Agreement, in connection with
Tax or other regulatory filings, litigation, financial reporting or any other reasonable business purpose. Prior to the Closing, in the event of any conflict between the terms of the
Confidentiality Agreement and the terms of this Agreement, the terms of the Confidentiality Agreement shall prevail.
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Section 6.16 Seller Covenant Not to Solicit Employees

(a) In recognition of the fact that Seller is receiving significant economic value under this Agreement, and in furtherance of the sale of the Purchased Interests and
the Business to Buyer under this Agreement by virtue of the transactions contemplated by this Agreement and more effectively to protect the value and goodwill of the Business
so sold, Seller covenants and agrees that, for a period beginning on the Closing Date and ending on the later of: (a) the two-year anniversary of the Closing Date, or (b) the one-
year anniversary of the opening of the Margaritaville Resort Casino in Bossier City, Louisiana, but in no event beyond December 31, 2014, Seller shall not solicit or attempt to
persuade any Employee to terminate such employment relationship (whether for the purpose of entering into any such relationship on behalf of any other business organization
in competition with the Business or otherwise); provided, however, that the foregoing shall not prohibit Seller from (i) engaging in the general solicitation (whether by
newspaper, trade publication or other periodical, listing on any internet job site, or pursuant to the use of an executive search consultant) of employees (or hiring any employees
that respond to such general solicitation) so long as such solicitation is not directed specifically at any Employee after the Closing, (ii) soliciting any individual who is an
Employee on the Closing Date but who, at the time of solicitation, is no longer employed by the Company, or (iii) soliciting Leslie Clark.

(b) Seller covenants and agrees that, for a period of two (2) years, from and after the Closing Date, it will not divulge or make use of any Trade Secrets or other
confidential information of the Business, or to disclose such Trade Secrets or other confidential information of the Business except to Buyer, or its Affiliates, or as otherwise
excepted or permitted under this Section 6.16, whether with respect to what is deemed not to be confidential information, or with respect to permitted disclosures; provided,
however, that Seller may disclose such Trade Secrets or other confidential information to its professional advisors in connection with the preparation of any audit of Seller’s Tax
Returns, or the defense or prosecution of any claim brought under Article 9, or any Third Party Claim; provided, further, that the obligation of Seller under this Section 6.16(b)
shall not apply to information which: (i) is or becomes generally available to the public, or is generally known within the industry, without breach of the commitment provided
for in this Section 6.16(b), or (ii) is required to be disclosed by Law, order or regulation of a Governmental Entity; provided, further, that in any such case, Seller shall notify
Buyer as early as reasonably practicable prior to disclosure to allow Buyer to take appropriate measures to preserve the confidentiality of such information. Notwithstanding the
provisions of this Section 6.16(b), the two-year time period above is not applicable to the Player’s Club Database, for which the covenant in this Section 6.16(b) is indefinite.

(c) The Parties agree that the covenants set forth in this Section 6.16 are reasonable with respect to duration and scope. If Seller violates any of its obligations
under this Section 6.16, Buyer may proceed against it at Law or in equity for such damages or other relief as a court may deem appropriate. Seller acknowledges that, a
violation of this Section 6.16 may cause Buyer irreparable harm which may not be adequately compensated for by money damages. Seller therefore agrees that, in the event of
any actual or threatened violation of this Section 6.16, Buyer shall be entitled, in addition to other remedies that it may have, to seek a temporary restraining order and to seek
preliminary and final injunctive relief against Seller to prevent any violations of this Section 6.16, without the necessity of posting a bond. It is the intent and understanding of
each Party that if, in any action before any court or agency legally empowered to enforce this Section 6.16, any term, restriction, covenant or promise in this Section 6.16 is
found to be unreasonable and for that reason unenforceable, then such term, restriction, covenant or promise shall be deemed modified to the extent necessary to make it
enforceable by such court or agency, and such court or agency shall be empowered to reform the terms of this Section 6.16 (including by modifying or reducing the duration,
geographical area or scope of this Section 6.16) or to delete specific words or phrases included herein.
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Section 6.17 Monthly Financial Statements and Other Financial Information

Prior to the Closing, subject to the terms of this Section 6.17, the Company agrees to deliver to Buyer, (a) as soon as possible and in any event within twenty (20) days
after the end of each month, a Company-prepared unaudited balance sheet and statement of income for the month then ended in accordance with GAAP, except for (i) normal
year-end adjustments, which will not be material, individually, or in the aggregate, and (ii) the omission of footnote disclosures required by GAAP, and (b) as soon as
practicable after becoming available, a Daily Managers’ Report for each Business Day of the Business. The Company agrees to make Jack Sukmann (or an executive
knowledgeable about the Business designated by the Company should Jack Sukmann become unavailable for reasons beyond the control of Jack Sukmann or the Company)
available to respond to questions concerning operational or financial matters of the Company, upon reasonable prior notice to the Company, and in a manner that reasonably
minimizes the interference with Jack Sukmann’s performance of his duties to the Company and the disruption to the Company’s business activities; provided, however, that Jack
Sukmann is allowed to provide consulting services on behalf of Seller prior to the Closing in regard to the development and construction of the Margaritaville Resort Casino in
Bossier City, Louisiana. Buyer shall execute and deliver a confidentiality agreement in form and substance acceptable to Seller as a condition to receiving information pursuant
to this Section 6.17. In addition, Buyer acknowledges that it is (i) aware that the United States securities laws would prohibit any Person who has material non-public
information about Seller from purchasing or selling securities of Seller, or from communicating such information to any other Person under circumstances in which it is
reasonably foreseeable that such person is likely to purchase or sell such securities, and (ii) familiar with the Exchange Act and the rules and regulations thereunder to the extent
such rules and regulations relate to the matters referred to in this Section 6.17. Buyer agrees that it will not use, or permit any other Person to use, any information received
pursuant to this Section 6.17 in contravention of applicable securities laws, including the Exchange Act and the rules and regulations thereunder.

Section 6.18 Player’s Club Information

Except for (a) Permitted Encumbrances, (b) for any existing Encumbrance, (c) to secure any Indebtedness existing as of the date of this Agreement, and (d) as
contemplated by this Agreement, Seller and the Company each agree not to sell, pledge, lease, dispose of, grant, encumber, license, option, copy or transfer directly or indirectly
the Player’s Club Database. The Parties acknowledge that (i) the Player’s Club Database is subject to certain Liens identified in the Seller Disclosure Letter which shall be
satisfied and discharged as of the Closing Date, (ii) the Player’s Club Database is exclusive to customers of the Business. Simultaneously with the execution of this Agreement,
Seller and the Company will deposit into escrow with the Escrow Agent, a true, correct and complete copy, in native form, of the Player’s Club Database pursuant to the terms
of the Escrow Agreement. For the avoidance of doubt, the Parties agree that, after the Closing, nothing in this Agreement shall restrict the Company’s ability to sell, pledge,
lease, dispose of, grant, encumber, license, option, use, copy or transfer the Player’s Club Database, provided, however, that Seller shall have no right or interest in nor access to
the Player’s Club Database from and after the Closing. This provision shall survive the Closing.
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Section 6.19 INTENTIONALLY LEFT BLANK

Section 6.20 Satisfaction of Closing Conditions

From the date of execution of this Agreement and until the Closing or the earlier termination of this Agreement, the Parties (a) shall diligently pursue the Closing of the
transactions contemplated by this Agreement, (b) shall satisfy or cause to be satisfied as soon as possible all of the conditions to Closing contained in Article 7, and (c) subject to
Section 3.1, effect the Closing when all applicable conditions to Closing contained in Article 7 have been satisfied or waived.

Section 6.21 Transfer of Intellectual Property

(a) After the Closing, except as permitted by the License Agreement, neither Buyer nor the Company will use the name “Silver Slipper” or any names similar
thereto, or variants thereof, or any other word or words that could be reasonably confused therewith. The terms of the Licensing Agreement shall include, but shall not be
limited to (a) the grant of a perpetual, exclusive right and license in favor of the Company to use, in association with the Business, the name “Silver Slipper” along with all
associated trademarks, with no additional compensation of any kind payable by the Company or Buyer, to any person or entity; (b) the grant of a perpetual, exclusive right and
license in favor of the Company to use the name “Silver Slipper” along with all associated trademarks, within the States of Mississippi (other than with the Business), Louisiana,
Arkansas, Alabama, Florida, and/or Tennessee, with compensation in the amount of One Hundred Thousand Dollars ($100,000.00) per location payable by the Company or
Buyer to Licensor; (c) prohibition against any party to the License Agreement taking or permitting any action that would impair the value of the “Silver Slipper” name or
trademarks in any manner, or the reputation of any holder or use of such name and marks; and (d) the right of each party to recover damages in the event of a violation of the
Licensing Agreement. For the avoidance of doubt, the Sellers and Licensors will not be able to use the name “Silver Slipper”, or any names similar thereto, in the
aforementioned States.

(b) Notwithstanding anything in this Agreement to the contrary, after the execution of this Agreement and until the Closing, the Parties agree that, the Company is
entitled to assign or otherwise transfer any and all Intellectual Property associated with the name “Silver Slipper” and any variants or derivations (including trademarks
incorporating the word “Silver Slipper” or consisting of or incorporating the capital letter “S” in stylized form or otherwise) related thereto to any of its Affiliates in its sole
discretion; provided, however, that if the Company desires to assign or otherwise transfer under this Section 6.21(b) any Company Intellectual Property that is necessary to
engage in the Business as it is currently conducted, a condition precedent to such assignment or transfer shall be that the purported transferee agrees to grant to the Company
sufficient rights to use such Company Intellectual Property after affecting such assignment or transfer, either under the License Agreement or in an agreement on substantially
the same terms as the License Agreement, to allow the Company to engage in the Business as it is currently conducted.

Section 6.22 Post-Closing Deliveries

Immediately after the Closing, the Company, as owned by Buyer after the Closing, shall deliver to Seller all of the following:
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(a) an incumbency and specimen signature certificate with respect to the officers of the Company, as owned by Buyer after the Closing, executing the License
Agreement, or any other document delivered pursuant to the terms of this Agreement, on behalf of the Company, as owned by Buyer after the Closing; and

(b) a copy of a joint written consent in lieu of meeting of the members and the board of managers of the Company, as owned by Buyer after the Closing, electing
managers and appointing officers, effective as of the Closing; and

(c) the License Agreement duly executed by the Company, as owned by Buyer after the Closing.

ARTICLE 7

CONDITIONS TO CLOSING

Section 7.1 Conditions to Each Party’s Obligation to Effect the Closing

The respective obligation of each Party to effect the Closing is subject to the satisfaction of each of the following conditions on or prior to the Closing Date, any of which
may be waived (except for that condition contained in Section 7.1(b)) in whole or in part in a writing executed by Buyer and Seller:

(a) No Injunctions or Restraints. The consummation of the transactions contemplated by this Agreement shall not be restrained, enjoined or prohibited by any
final nonappealable judgment, order, award, decision, injunction, decree, ruling, issued, made or rendered by any Governmental Entity, nor shall there have been any such
action threatened in writing by any Governmental Entity, and there shall not have been any Law enacted, promulgated or deemed applicable to the transactions contemplated by
this Agreement by any Governmental Entity that prevents the consummation of such transactions or has the effect of making such consummation thereof illegal (each, a
“Restraint”).

(b) Necessary Governmental Approvals. All material Governmental Approvals, including the Gaming Approvals, which are required to be obtained prior to
Closing for the consummation of the transactions contemplated by this Agreement shall have been obtained or made and shall be in full force and effect as of the Closing Date.

(c) HSR Act. The waiting period under the HSR Act applicable to the transactions contemplated by this Agreement, if any, shall have expired or early termination
shall have been granted without limitation, restriction or condition.

(d) Escrow Agreement. The Escrow Agent shall have entered into the Escrow Agreement and the Escrow Agreement shall remain in full force and effect.

Section 7.2 Additional Conditions to Obligation of Buyer

The obligation of Buyer to effect the Closing is subject to the satisfaction of each of the following conditions on or prior to the Closing Date, any of which may be
waived in whole or in part in a writing executed by Buyer:
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(a) Representations and Warranties. The representations and warranties of Seller contained in Article 4 and in any certificate or other writing delivered by or on
behalf of Seller pursuant to the terms of this Agreement (i) that are qualified by materiality or Company Material Adverse Effect shall be true and correct, and (ii) that are not
qualified by materiality or Company Material Adverse Effect shall be true and correct in all material respects, in each case at and as of the Closing Date as if made at and as of
such date (except for any such representations and warranties that are made as of a specified date, which shall be true and correct, or true and correct in all material respects, as
the case may be, only as of such specified date), except, in each case, for changes therein expressly and specifically permitted by this Agreement or resulting from any
transaction expressly consented to in writing by Buyer.

(b) Performance of Obligations. Seller and the Company shall have performed or complied with, in all material respects, all covenants, agreements and
obligations required to be performed by Seller and the Company, as applicable, under this Agreement, at or prior to the Closing, including delivery of the items listed in
Section 3.4.

(c) No Company Material Adverse Effect. Between the date of this Agreement and the Closing Date, no Company Material Adverse Effect shall have occurred
and be continuing.

(d) Officer’s Certificate. Buyer shall have received a certificate signed on behalf of each Principal Seller and the Company by an officer, if applicable, of each
Principal Seller and the Company as to the satisfaction of the conditions set forth in Section 7.2(a), Section 7.2(b) and Section 7.2(c).

(e) Minimum Cage Cash. At the Closing, Seller shall cause the Company to have Cage Cash on hand on the Real Property in an amount sufficient to meet the
requirements of applicable Gaming Laws.

(f) Ancillary Agreements. Buyer shall have approved the terms of the Seller’s Disclosure Letter, all Exhibits to this Agreement and the Ancillary Agreements and
Seller shall have entered into the Ancillary Agreements.

(g) Lease. Seller shall have entered into an assignable agreement with the landlord to extend the purchase option contained in the Lease for a period of no less than
five (5) years from the Closing Date.

(h) Compliance with Infrastructure Requirements. The Company and the Business shall be in compliance with all infrastructure requirements under the Gaming
Laws (including, but not limited to, Mississippi Gaming Commission (“MGC”) Regulation II., A., Section 3). Should the MGC require Buyer or the Company to make any pre-
Closing or post-Closing investment in additional qualified infrastructure (as defined by the Gaming Laws) as condition to approval of the Purchase and Sale of the Purchased
Interests, then either (a) at the Seller’s election, the Purchase Price shall be reduced by such amount, or (b) Buyer shall have the right to terminate this Agreement and receive a
full refund of the Escrow Deposited Amount.

For the avoidance of doubt, the Parties acknowledge and agree that the obligations of Buyer to consummate the transactions contemplated by this Agreement are not
conditioned on Buyer having sufficient funds for the payment of the Purchase Price.
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Section 7.3 Additional Conditions to Obligation of Seller

The obligation of Seller to effect the Closing is subject to the satisfaction of each of the following conditions on or prior to the Closing Date, any of which may be
waived in whole or in part in a writing executed by Seller:

(a) Representations and Warranties. The representations and warranties of Buyer contained in Article 5 and in any certificate or other writing delivered by or on
behalf of Buyer pursuant to the terms of this Agreement (i) that are qualified by materiality shall be true and correct, and (ii) that are not qualified by materiality shall be true
and correct in all material respects, in each case at and as of the Closing Date as if made at and as of such date (except for any such representations and warranties that are made
as of a specified date, which shall be true and correct, or true and correct in all material respects, as the case may be, only as of such specified date), except, in each case, for
changes therein expressly and specifically permitted by this Agreement or resulting from any transaction expressly consented to in writing by Seller.

(b) Performance of Obligations of Buyer. Buyer shall have performed and complied with, in all material respects, all covenants, agreements and obligations
required to be performed by it under this Agreement at or prior to the Closing, including delivery of the items listed in Section 3.2 and Section 3.3.

(c) Officer’s Certificate. Seller shall have received a certificate signed on behalf of Buyer by an executive officer of each as to the satisfaction of the conditions set
forth in Section 7.3(a) and Section 7.3(b).

(d) Ancillary Agreements. Buyer shall have entered into the Ancillary Agreements.

(e) At or prior to Closing, the Seller will write-off the value of the Hotel Plans and Wetland Mitigation costs currently carried as assets on the books and balance
sheets of the Company.

(f) Seller to provide updated and current fixed asset schedule as of thirty (30) days prior to the Closing Date.

ARTICLE 8

TERMINATION, TERMINATION FEES AND REMEDIES

Section 8.1 Termination

This Agreement may be terminated at any time prior to the Closing (with respect to Section 8.1(b) through Section 8.1(h)), by written notice by the terminating Party to
the other Parties):

(a) by mutual written agreement of Buyer and Seller;
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(b) (1) by Seller, if the transactions contemplated by this Agreement shall not have been consummated on or prior to the Outside Date; provided, however, that
(i) the right to terminate this Agreement under this Section 8.1(b) shall not be available to Seller if Seller’s misrepresentation or breach of representation, warranty, covenant or
obligation in this Agreement shall have been the primary cause of, or materially contributed to, the failure of the Closing to occur on or before the Outside Date; or (ii) if, by the
Outside Date, the condition set forth in Section 7.1(b) has not been satisfied, but Buyer is diligently pursuing such Governmental Approvals, Buyer may elect to extend the
Outside Date on a one-time basis by a period of up to ninety (90) days, which election shall be effectuated by Buyer’s (x) delivering to Seller, not less than thirty (30) days prior
to the original Outside Date, a certificate signed on behalf of Buyer by an executive officer of each notifying Seller of its intention to extend the original Outside Date and
representing that Buyer has no reason to believe that the conditions set forth in Section 7.3(a) and Section 7.3(b) (other than the obligation to obtain necessary Governmental
Approvals under Section 6.5(a)(ii) and any items that by their terms are subject to receipt of Governmental Approvals under Section 6.5(a)(ii)) will not be satisfied, or are not
capable of being satisfied, as the case may be, as of the original Outside Date, (y) depositing with the Escrow Agent an additional amount equal to One Million and 00/100
Dollars ($1,000,000.00) (the “Outside Date Extension Amount”) on or before the original Outside Date, and (z) delivering to Seller, on the original Outside Date, a certificate
signed on behalf of Buyer by an executive officer of each representing that the conditions set forth in Section 7.3(a) and Section 7.3(b) (other than the obligation to obtain
necessary Governmental Approvals under Section 6.5(a)(ii) and any items that by their terms are subject to receipt of Governmental Approvals under Section 6.5(a)(ii)) are
satisfied, or, in the case of delivery of the items listed in Section 3.2 and Section 3.3, are capable of being satisfied, as the case may be, as of the original Outside Date; provided,
however, that Buyer shall not have the option to extend the original Outside Date if Buyer’s misrepresentation or breach of representation, warranty, covenant or obligation in
this Agreement shall have been the primary cause of, or materially contributed to, the failure of the Closing to occur on or before the original Outside Date; or (2) by Buyer, if
Seller’s misrepresentation or breach of representation, warranty, covenant or obligation in this Agreement shall have been the primary cause of the failure of the Closing to
occur on or before the Outside Date;

(c) by either Buyer or Seller, if (i) any Gaming Authority has either notified any Party, or made a recommendation or determination, that such Gaming Authority
will not issue to Buyer or its respective Affiliates or Gaming Representatives all necessary Gaming Approvals for the consummation of the transactions contemplated by this
Agreement by the Outside Date, (ii) any Gaming Authority has advised Buyer or its respective Affiliates or Gaming Representatives to withdraw any application for Gaming
Approvals for the consummation of the transactions contemplated by this Agreement (and has not advised such Person to re-submit such application with modifications thereto)
(but only if such application is a requirement for the consummation of the transactions contemplated by this Agreement), or (iii) not all material Governmental Approvals,
including the Gaming Approvals, which are required to be obtained prior to Closing for the consummation of the transactions contemplated by this Agreement, have been
obtained or made and are in full force and effect on or prior to the Outside Date;

(d) by either Buyer or Seller, if a court of competent jurisdiction or other Governmental Entity (other than a Gaming Authority) shall have issued a Restraint
preventing the consummation of the transactions contemplated by this Agreement and such Restraint shall be in effect; provided, however, that the right to terminate this
Agreement under this Section 8.1(d) shall not be available to any Party whose misrepresentation or breach of representation, warranty, covenant or obligation in this
Agreement, or other act or omission shall have been the primary cause of such Restraint;
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(e) by either Buyer or Seller, if any of Buyer, Seller or their respective Affiliates are required to (i) sell or otherwise dispose of, hold separate or agree to sell or
dispose of, any assets, categories of assets or businesses of Buyer, Seller or their respective Affiliates, (ii) terminate existing relationships, contractual rights or obligations,
(iii) amend or terminate existing licenses or other intellectual property agreements or enter into new licenses or other intellectual property agreements, (iv) agree to any material
limitation or alteration in the manner in which any of Buyer, Seller or their respective Affiliates conduct their businesses currently or in the future, or (v) materially change the
terms of the transactions contemplated by this Agreement, in each case, in order to comply with Section 6.5 or to avoid, prevent or terminate any action by any Governmental
Entity which would restrain, enjoin or otherwise prevent consummation of the transactions contemplated by this Agreement.

(f) by Buyer, if there exists a Company Material Adverse Effect on or before Closing, if Buyer has terminated this Agreement pursuant to Section 7.2(h), or if
Seller has wrongfully terminated this Agreement or Seller has breached any representation, warranty, covenant or agreement on the part of Seller set forth in this Agreement
that (i) would reasonably be expected to result in a failure of a condition set forth in Section 7.2, and (ii) if it is capable of cure, is not cured in all material respects within thirty
(30) days after written notice thereof; provided, however, that if such breach cannot reasonably be cured within such 30-day period but can be reasonably cured prior to the
Outside Date, and Seller is diligently proceeding to cure such breach, this Agreement may not be terminated pursuant to this Section 8.1(f); provided, further, that if Buyer’s
misrepresentation or breach of representation, warranty, covenant or obligation in this Agreement shall have been the primary cause of, or materially contributed to, Seller’s
breach of any representation, warranty, covenant or agreement on the part of Seller set forth in this Agreement, this Agreement may not be terminated by Buyer pursuant to this
Section 8.1(f);

(g) by Seller, if Buyer has wrongfully terminated this Agreement or Buyer has breached any representation, warranty, covenant or agreement on the part of Buyer
set forth in this Agreement that (i) would reasonably be expected to result in a failure of a condition set forth in Section 7.3, and (ii) if it is capable of cure, is not cured in all
material respects within thirty (30) days after written notice thereof; provided, however, that if such breach cannot reasonably be cured within such 30-day period but can be
reasonably cured prior to the Outside Date, and Buyer is diligently proceeding to cure such breach, this Agreement may not be terminated pursuant to this Section 8.1(g);
provided, further, that if Seller’s misrepresentation or breach of representation, warranty, covenant or obligation in this Agreement shall have been the primary cause of, or
materially contributed to, Buyer’s breach of any representation, warranty, covenant or agreement on the part of Buyer set forth in this Agreement, this Agreement may not be
terminated by Seller pursuant to this Section 8.1(g);

(h) by Seller,
(i) if the representation with respect to the condition set forth in Section 7.3(a) made in a certificate delivered pursuant to Section 8.1(b) was inaccurate as of

the date of the certificate as a result of a breach of any representation or warranty set forth in Section 5.1, Section 5.2(a), Section 5.2(b), Section 5.3, Section 5.6,
Section 5.7 or Section 5.9 (each, a “Rep Breach”), which Rep Breach is not cured within thirty (30) days after written notice from Seller to Buyer identifying a
purported Rep Breach (a “Rep Breach Notice”); or
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(ii) if the representation with respect to the condition set forth in Section 7.3(b) required to be certified pursuant to Section 8.1(b) made in a certificate
delivered pursuant to Section 8.1(b) was inaccurate as of the date of the certificate as a result of a breach of any covenant, agreement or obligation required to be
performed by Buyer under this Agreement set forth in Section 6.2(a), Section 6.2(c) or Section 6.5 (each such breach and each Rep Breach is also referred to herein
as a “Closing Risk”), which Closing Risk is not cured within ten (10) days after written notice from Seller to Buyer identifying a purported Closing Risk (each such
notice and each Rep Breach Notice is also referred to herein as a “Closing Risk Notice”); provided, however, that, if a Closing Risk cannot reasonably be cured
within such ten (10)-day period, but can be reasonably cured within twenty (20) days after Seller’s giving of a Closing Risk Notice, and Buyer is diligently
proceeding to cure such Closing Risk, this Agreement may not be terminated pursuant to this Section 8.1(h) before the expiration of such twenty (20)-day period;
provided, further, that if Buyer, within ten (10) days after Seller’s giving a Closing Risk Notice, provides Seller with written evidence reasonably satisfactory to
Seller that (A) the assertion of a Closing Risk was not accurate as of the date of the certificate, or (B) Buyer has already effected a cure of the Closing Risk, Seller
shall be deemed to have withdrawn its Closing Risk Notice; provided, further, that the right to terminate this Agreement under this Section 8.1(h) shall not be
available to Seller if Seller’s misrepresentation or breach of representation, warranty, covenant or obligation in this Agreement shall have been the primary cause of,
or materially contributed to, the inaccuracy in a certificate delivered pursuant to Section 8.1(b).

Section 8.2 Effect of Termination

In the event of termination of this Agreement as provided in Section 8.1:

(a) this Agreement shall immediately become null and void and of no further force or effect, and there shall be no Liability on the part of Buyer or Seller, or their
respective Affiliates or Representatives hereunder, other than pursuant to the penultimate sentence of Section 6.4(a), Section 6.6, this Section 8.2, Section 8.3, Article 10,
Section 10.14 and Section 10.16; provided, however, that nothing contained in this Section 8.2 shall relieve or limit the Liability of any Party for any breach by such Party of the
terms and provisions of this Agreement or to impair the right of any Party to compel specific performance by any other Party of its obligations under this Agreement to the
extent specific performance is available to such Party under the terms of this Agreement; and

(b) the Confidentiality Agreement shall remain in effect.

Section 8.3 Remedies

(a) Mutual Remedies before the Closing. As further provided in the Escrow Agreement, in the event that this Agreement is terminated by Buyer before the Closing
pursuant to Section 8.1(b)(2), 8.1(d), or Section 8.1(f), the Escrow Agent shall release the Deposit Escrowed Funds to Buyer. In the event that this Agreement is terminated by
Seller pursuant to Section 8.1(e), the Escrow Agent shall release the Deposit Escrow Funds to Buyer. As further provided in the Escrow Agreement, in the event that this
Agreement is terminated before the Closing other than as set forth above, the Escrow Agent shall refund and release the Deposit Escrowed Funds to Seller if the Seller elects to
receive such as the Seller Termination Fee. Notwithstanding any termination right granted in Section 8.1, in the event of the nonfulfillment of any condition to a Party’s Closing
obligations (except for the nonfulfillment of those conditions set forth in Section 7.1(b)), in the alternative, such Party may elect to proceed to close, notwithstanding the
nonfulfillment of a Closing condition, it being understood that consummation of the Closing shall be deemed a waiver of the breach of the representation, warranty, covenant or
agreement contained in this Agreement that caused the nonfulfillment of such condition and of such Party’s rights and remedies with respect thereto to the extent that such Party
shall have actual knowledge of such breach and the Closing shall nonetheless occur.
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(b) Equitable Relief. The Parties agree that irreparable damage may occur in the event that any of the covenants in this Agreement are not performed in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that, without posting bond or other undertaking, except as otherwise provided in this
Agreement, the Parties shall be entitled to seek an injunction or injunctions to prevent breaches of the covenants set forth in this Agreement and to enforce specifically the terms
and provisions of this Agreement, including the obligation to close the transactions contemplated by this Agreement on the Closing Date.

(c) Seller’s Remedies before the Closing.
(i) In the event that this Agreement is terminated before the Closing other than (1) by Buyer pursuant to Section 8.1(b)(2), Section 8.1(d), or Section 8.1(f);

or (2) by Seller pursuant to Section 8.1(e), then Seller may elect to receive the Deposit Escrowed Funds by causing the Escrow Agent to release the Deposit
Escrowed Funds to Seller (the “Seller Termination Fee”) by wire transfer of immediately available funds to an account or accounts designated in writing by Seller to
Buyer no later than five (5) Business Days after the date of such termination. For the avoidance of doubt, in no event shall Buyer be obligated to pay, or cause to be
paid, the Seller Termination Fee on more than one (1) occasion. Seller’s right to receive the Seller Termination Fee shall be the sole and exclusive remedy of Seller
and its Affiliates against Buyer, and its respective current, former or future Affiliates and representatives for any Damages suffered in connection with this
Agreement or the transactions contemplated by this Agreement if this Agreement is terminated before the Closing pursuant to other than (1) by Buyer pursuant to
Section 8.1(b)(2), Section 8.1(d), or Section 8.1(f); or (2) by Seller pursuant to Section 8.1(e), and payment of the Seller Termination Fee shall be an absolute
defense against any claim brought by Seller and its Affiliates. Notwithstanding anything in this Section 8.3(c)(i) to the contrary, Buyer shall not be required to pay
to Seller the Seller Termination Fee unless Seller is in compliance in all material respects with its obligations under this Agreement, including its obligations under
Article 6, and shall have satisfied all conditions precedent to the Closing set forth in Section 7.2 (other than those conditions which can only be satisfied at the
Closing). The Parties acknowledge that the agreements contained in this Section 8.3(c)(i) are an integral part of the transactions contemplated by this Agreement,
that the Damages resulting from termination of this Agreement under circumstances where a Seller Termination Fee are payable are uncertain and incapable of
accurate calculation and that the amounts payable pursuant to this Section 8.3(c)(i) are not a penalty, but rather constitute liquidated damages in a reasonable
amount that will compensate Seller in the circumstances in which such Seller Termination Fee is payable for the efforts and resources expended and opportunities
foregoing while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the transactions contemplated by this
Agreement, and that, without these agreements, Seller would not enter into this Agreement.
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(ii) In the event that the Closing does not occur pursuant to Section 8.1(g) or Section 8.1(h), Seller shall have all remedies available to it at Law or in equity,
including the enforcement specifically of the terms and provisions of this Agreement and the obligation to close the transactions contemplated by this Agreement on
the Closing Date, provided Seller has not elected to receive the Seller Termination Fee.

(d) Buyer’s Remedies before the Closing. In the event that this Agreement is terminated before the Closing by Buyer pursuant to Section 8.1(d) or Section 8.1(f),
or by Seller pursuant to Section 8.1(e), Buyer shall be entitled to (1) a full refund of the Escrow Deposited Amount as liquidated damages, or, if Buyer does not elect to receive a
refund of the Escrow Deposited Account, (2) pursue the enforcement specifically of the terms and provisions of this Agreement and the obligation to close the transactions
contemplated by this Agreement on the closing date; In the event that this Agreement is terminated by Buyer before the Closing pursuant to Section 8.1(f) as the result of a
wrongful termination of this Agreement by Seller or a breach by Seller of any representation, warranty, covenant or agreement on the part of Seller set forth in this Agreement,
Buyer shall have all remedies available to it at Law and in equity. Notwithstanding anything contained herein to the contrary, Buyer shall have the right, upon written notice
delivered to Seller, to terminate this Agreement at any time within thirty (30) days of the date of this Agreement and shall be entitled to a refund of ninety percent (90%) of the
Escrowed Deposited Amount.

ARTICLE 9

SURVIVAL; INDEMNIFICATION

Section 9.1 Survival of Representations, Warranties, Covenants and Agreements

(a) The representations and warranties made by Seller and Buyer in this Agreement and in any certificate or other writing delivered by or on behalf of Seller and
Buyer pursuant to the terms of this Agreement shall survive the Closing until (and claims based upon or arising out of such representations and warranties may be asserted at
any time before) two (2) years after the Closing Date the (“Survival Period”).

(b) Except as otherwise specifically provided in this Agreement, all covenants and agreements contained herein that by their terms contemplate actions or impose
obligations following the Closing shall survive the Closing until the expiration of the Survival Period.

Section 9.2 Indemnification

(a) From and after the Closing, Seller shall defend, indemnify, save and hold harmless Buyer and its Affiliates and their respective Representatives, equityholders,
successors and assigns (each, a “Buyer Indemnified Party” and collectively, the “Buyer Indemnified Parties”) from and against any and all costs, losses, Liabilities, damages,
claims, demands, expenses, including interest, penalties, actual and reasonable professional fees (including, but not limited to, attorneys’ fees) and all amounts paid in
investigation, defense or settlement of any of the foregoing (herein, “Damages”), paid or incurred, in connection with, arising out of or resulting from:
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(i) any breach of any warranty or the inaccuracy of any representation made by Seller contained or referred to in this Agreement or any certificate or other
writing, including exhibits (other than the License Agreement), delivered by or on behalf of Seller pursuant to the terms of this Agreement, including in the Escrow
Agreement; provided, however, that the Seller and the Company have made no representations or warranties, express or implied, at law or in equity, with respect to
the condition of any of the Company’s assets, including but not limited to, the Real Property and any Structures thereon;

(ii) any breach of or failure to perform any covenant or agreement made, or to be performed, by Seller in this Agreement or in the Escrow Agreement; or
(iii) any breach of or failure to perform any covenant or agreement made, or to be performed by, the Company in this Agreement prior to the Closing.

(b) From and after the Closing, Buyer and the Company shall, jointly and severally, defend, indemnify, save and hold harmless Seller and its Affiliates and their
respective Representatives, equityholders, successors and assigns (each, a “Seller Indemnified Party” and collectively, the “Seller Indemnified Parties”) from and against any
and all Damages paid or incurred, in connection with, arising out of or resulting from:

(i) any breach of any warranty or the inaccuracy of any representation made by Buyer contained or referred to in this Agreement or any certificate or other
writing, including exhibits (other than the License Agreement), delivered by or on behalf of Buyer pursuant to the terms of this Agreement, including in the Escrow
Agreement;

(ii) any breach of or failure to perform any covenant or agreement made, or to be performed, by Buyer in this Agreement or in the Escrow Agreement; or
(iii) any breach of or failure to perform any covenant or agreement made, or to be performed by, the Company in this Agreement or the Escrow Agreement,

in each case, after the Closing.

Section 9.3 Tax Payments and Indemnification

(a) In the case of any Straddle Period, the amount of Taxes allocable to the portion of the Straddle Period ending on the Closing Date shall be deemed to be, (i) in
the case of Taxes imposed on real, personal and intangible property and any other Taxes levied on an annual or other periodic basis (“Per Diem Taxes”) of the Company, the
amount of such Taxes for the entire period multiplied by a fraction, the numerator which is the number of days in the Straddle Period ending on and including the Closing Date
and the denominator of which is the number of days in the entire relevant Straddle Period, and (ii) in the case of Taxes not described in subparagraph (i) above, the amount of
any such Taxes shall be determined as if such taxable period ended as of the close of business on the Closing Date.
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(b) Seller shall be liable for and pay, and, pursuant to this Article 9, shall indemnify, save and hold harmless each Buyer Indemnified Party from and against any
and all Damages paid or incurred, in connection with, arising out of or resulting from Taxes (including Taxes pursuant to a Contract or otherwise) payable by the Company, or
for which the Company is liable, in each case attributable to taxable years or periods ending on or prior to the Closing Date and, with respect to any Straddle Period, the portion
of such Straddle Period ending on and including the Closing Date, except to the extent such Taxes have been accrued on the Closing Date Balance Sheet and taken into account
in determining the final Closing Date Working Capital. Buyer shall be liable for and pay, and, pursuant to this Article 9, shall indemnify Seller from and against, all Taxes
applicable to the Company that are attributable to taxable years or periods beginning after the Closing Date and, with respect to any Straddle Period, the portion of such Straddle
Period beginning after the Closing Date; provided, however, that Buyer shall not be liable for or pay, and shall not indemnify Seller from and against, any Taxes for which
Seller is liable under this Agreement; including pursuant to the preceding sentence or Section 6.12.

(c) Seller or Buyer, as the case may be, shall provide reimbursement for any Tax paid, plus professional fees incurred by one Party all or a portion of which is the
responsibility of the other Party in accordance with the terms of Section 6.12 or this Section 9.3 without regard to the Threshold or Cap. Not later than ten (10) days prior to the
payment of any such Tax, the Party paying such Tax shall give notice to the other Party of the Tax payable and the portion which is the liability of each Party, although failure
to do so will not relieve the other Party from its liability hereunder.

(d) Notwithstanding anything to the contrary in this Agreement, the covenants and agreements of Buyer and Seller under this Section 9.3 shall remain in full force
and effect for the period beginning on the Closing Date and ending at the expiration of the Survival Period.

Section 9.4 Procedures for Claims between Parties

(a) If a claim for Damages is to be made by a Buyer Indemnified Party or Seller Indemnified Party (each, an “Indemnified Party” and collectively, the
“Indemnified Parties”), such Indemnifying Party shall give written notice briefly describing the claim and the total monetary Damages (or, if not reasonably capable of
calculation, an estimate of the total monetary Damages) sought (each, an “Indemnification Notice”) to the indemnifying party hereunder (the “Indemnifying Party” and
collectively, the “Indemnifying Parties”) within a reasonable time period after such Indemnified Party becomes aware of any fact, condition or event that may give rise to
Damages for which indemnification may be sought under this Article 9.

(b) Any indemnification claim made against Seller under Section 9.2(a) or Section 9.3, or any other indemnification claim to be made against Seller, must be
made prior to the expiration of the Survival Period and must be made against the Indemnity Escrowed Funds until the Indemnity Escrowed Funds have been fully exhausted or
fully disbursed, upon which any claim for indemnification shall be made against the Personal Guaranty Cap. Upon the exhaustion or full disbursement of the Personal Guaranty
Cap or the expiration of the Survival Period, no further indemnification claim shall be made against the Seller or the Principal Sellers. It is the intention of the Parties that the
total amount of indemnification by Seller be limited to the sum of the Indemnity Escrowed Funds and the Personal Guaranty Cap during the first year after the Closing Date,
that the total amount of the indemnification by Seller be limited to the Personal Guaranty Cap during the second year after the Closing Date, and that claims for indemnification
against the Seller be limited to the Survival Period.
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Section 9.5 Defense of Third Party Claims

(a) If any lawsuit or enforcement action is filed against an Indemnified Party by any third party (each, a “Third Party Claim”) for which indemnification under
this Article 9 may be sought, an Indemnification Notice thereof shall be given to the Indemnifying Party as promptly as practicable. The failure of any Indemnified Party to
timely give an Indemnification Notice hereunder shall not affect the rights to indemnification hereunder, except to the extent that the Indemnifying Party was actually materially
prejudiced by such failure.

(b) The Indemnifying Party shall be entitled, if it so elects at its own cost and expense, to (i) take control of the defense and investigation of a Third Party Claim,
(ii) employ and engage attorneys of its own choice (provided, however, that such attorneys are reasonably acceptable to the Indemnified Party) to handle and defend the same,
and (iii) compromise or settle such claim, which compromise or settlement shall be made only (x) with the written consent of the Indemnified Party, such consent not to be
unreasonably delayed, conditioned or withheld, or (y) if such compromise or settlement contains an unconditional release of the Indemnified Party in respect of such claim. If
the Indemnifying Party elects to assume the defense of a Third Party Claim, the Indemnified Party shall cooperate in all reasonable respects with the Indemnifying Party and its
attorneys in the investigation, trial and defense of such Third Party Claim and any appeal arising therefrom; provided, however, that the Indemnified Party may, at its own cost,
participate in (but not control) the investigation, trial and defense of such lawsuit or action and any appeal arising therefrom. The Parties shall cooperate with each other in any
notifications to insurers. If the Indemnifying Party fails to assume the defense of such claim within thirty (30) days after the Indemnification Notice was given, the Indemnified
Party against which such claim has been asserted will have the right to undertake, subject to the provisions and limitations of Article 9, the defense, compromise or settlement of
such Third Party Claim; provided, however, that such claim shall not be compromised or settled without the prior written consent of the Indemnifying Party, which consent
shall not be unreasonably delayed, conditioned or withheld, and any such compromise or settlement shall include an unconditional release of the Indemnifying Party in respect
of such claim. If the Indemnified Party assumes the defense of the claim, the Indemnified Party will keep the Indemnifying Party reasonably informed of the progress of any
such defense, compromise or settlement. Notwithstanding anything to the contrary in this Section 9.5, any Buyer Indemnified Party shall be entitled, if it so elects, at its own
expense, to (x) take control of the defense and investigation of any Third Party Claim which relates to compliance with applicable Laws, issues relating to the reputation Buyer
or any of its respective Affiliates or the ongoing business operations of Buyer or any of its respective Affiliates, (y) employ and engage attorneys of its own choice to handle
and defend the same, and (z) compromise or settle such claim.

Section 9.6 Limitations on Indemnity

(a) No Buyer Indemnified Party shall, with respect to any claim for indemnification, seek, or be entitled to, indemnification from Seller pursuant to Section 9.2(a)
unless (i) written notice of such claim is given to the Indemnifying Party during the applicable Survival Period, specifying the details of the alleged misrepresentation, breach of
warranty or liability, and (ii) the aggregate amount of all Damages for which such Buyer Indemnified Party is entitled to indemnification pursuant to Section 9.2(a)(i) exceeds,
on a cumulative basis, Fifty Thousand and 000/100 Dollars ($50,000.00) (the “Threshold”), after which such Buyer Indemnified Party shall be entitled to recover, subject to the
limitations in this Section 9.6(a), the entire Damages amount, excluding the amount below the Threshold. In no event shall the aggregate Damages recovered by the Buyer
Indemnified Parties exceed, on a cumulative basis an amount equal to the sum of the Indemnity Escrowed Funds and the Personal Guaranty Cap (collectively, the “Cap”).
Notwithstanding anything contained herein to the contrary, a Buyer Indemnified Party must first make a claim for indemnification against the Indemnity Escrowed Funds
before seeking indemnification under the Guaranty Agreement. Notwithstanding anything contained herein to the contrary, once the Indemnity Escrowed Funds have been
released to Seller pursuant to Section 2.3, the Cap shall be limited to the Personal Guaranty Cap.
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(b) In calculating the amount of any Damages payable to a Buyer Indemnified Party or a Seller Indemnified Party hereunder, the amount of the Damages shall
(i) not be duplicative of any other Damage for which an indemnification claim has been made, and (ii) be computed net of any amounts recovered by such Indemnified Party
under any insurance policy with respect to such Damages (net of any costs and expenses incurred in obtaining such insurance proceeds, and net of any Taxes imposed on such
proceeds). If an Indemnifying Party pays an Indemnified Party for a claim and subsequently insurance proceeds in respect of such claim are collected by the Indemnified Party,
then the Indemnified Party promptly shall remit the insurance proceeds (net of any costs and expenses incurred in obtaining such insurance proceeds, and net of any Taxes
imposed on such proceeds) to the Indemnifying Party, but only to the extent that such proceeds do not exceed such payment previously made by the Indemnifying Party.

(c) Notwithstanding anything in this Agreement to the contrary (i) the term “Damages” shall not include any consequential damages of an Indemnified Party of
any kind, damages consisting of business interruption or lost profits (regardless of the characterization thereof), any damages computed through the use of a multiple of
earnings, discounted cash flow or a multiple of any other financial measure of performance, or punitive damages, other than punitive damages awarded to a third party, (ii) the
Buyer Indemnified Parties shall not be entitled to recovery under Section 9.2 or Section 9.3 to the extent the matter in question, taken together with all similar matters, does not
exceed the amount of any reserves and accruals with respect to such matters, which are reflected in the calculation of Closing Date Working Capital, (iii) no Indemnifying Party
shall be liable for any Damages to the extent that such Damages suffered by any Indemnified Party result from the failure of such Indemnified Party to take reasonable and
prudent action in good faith, if appropriate under the circumstances, to mitigate such Damages, including the use of commercially reasonable efforts to recover under a policy of
insurance or to assert contractual rights, and, in any event, to the extent of any recovery under a policy of insurance or a contractual right; provided, however, that such
mitigation would have materially decreased the amount of Damages being sought by the Indemnified Party, and (iv) the Buyer Indemnified Parties shall not be entitled to
recovery under Section 9.2 with respect to a breach of Section 4.16 to the extent the Tax matter for which a claim had been asserted is less than the estimate, accrual or reserve
for accrued Taxes on the Closing Statement (as adjusted, if applicable, pursuant to the terms of Section 2.5), net of all other Tax matters which have theretofore been charged
against such estimate, accrual or reserve.

Section 9.7 Exclusive Remedy

Except as provided in Section 6.16, after the Closing, the indemnities provided in this Article 9 shall constitute the sole and exclusive remedy of any Indemnified Party
for Damages arising out of, resulting from or incurred in connection with any claims regarding matters arising under or otherwise relating to this Agreement and each exhibit
(other than the License Agreement), the Seller Disclosure Letter, document or certificate delivered pursuant to the terms of this Agreement. Without limiting the foregoing,
Buyer and Seller hereby waive (and, by their acceptance of the benefits under this Agreement, each Buyer Indemnified Party and Seller Indemnified Party hereby waives), from
and after the Closing, any and all rights, claims and causes of action (other than claims of, or causes of action arising from fraud, intentional misrepresentation with intent to
mislead, remedies that cannot be waived as a matter of Law, or equitable remedies) such Party may have against the other Party arising under or based upon this Agreement or
any exhibit (other than the License Agreement), the Seller Disclosure Letter, document or certificate delivered pursuant to the terms of this Agreement, and no legal action
sounding in tort, statute or strict liability may be maintained by any Party with respect thereto (other than a legal action brought solely to enforce the provisions of this Article
9). Notwithstanding anything to the contrary in this Section 9.7, in the case of (a) any fraud or intentional misrepresentation with intent to mislead, (b) remedies that cannot be
waived as a matter of Law, or (c) equitable remedies, any Indemnified Party shall have all remedies available at Law or in equity with respect thereto.
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Section 9.8 Treatment of Indemnification Payments

All indemnification payments made pursuant to this Article 9 shall be treated by the parties for income Tax purposes as adjustments to the Purchase Price, unless
otherwise required by applicable Law.

ARTICLE 10

MISCELLANEOUS

Section 10.1 Definitions. For purposes of this Agreement, the term:

“Adjustments” has the meaning set forth in Section 2.4.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such first-mentioned Person. With respect to Buyer, for purposes of Section 6.5, Affiliate shall include those Persons required to make a filing with any
Gaming Authority, whether as a key person or otherwise. With respect to the Seller, after the Closing, Affiliate shall not include the Company or any of its owners, managers,
directors, officers or employees. With respect to Buyer, after the Closing, the term “Affiliate” shall include the Company.

“Affiliated Person” has the meaning set forth in Section 4.6.

“Agreed Accounting Principles” means GAAP; provided, however, that, with respect to any matter as to which there is more than one generally accepted accounting
principle, Agreed Accounting Principles means the generally accepted accounting principles consistently applied in the preparation of the Latest Audited Company Balance
Sheet; provided, further, that, for purposes of the Agreed Accounting Principles, no known adjustments for items or matters, regardless of the amount thereof, shall be deemed to
be immaterial.

“Agreement” has the meaning set forth in the Preamble.

“Ancillary Agreements” means the Escrow Agreement, the License Agreement and the Guaranty Agreement.
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“Antitrust Laws” shall mean the Sherman Antitrust Act of 1890, as amended, the Clayton Antitrust Act of 1914, as amended, the HSR Act, the Federal Trade
Commission Act of 1914, as amended, and all other judicial doctrines, and other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or
effect of monopolization, restraint of trade, or lessening of competition through merger or acquisition.

“Applicable Rate” means the prime rate published in The Wall Street Journal on the Determination Date, or if that rate is no longer published, a comparable rate.

“Audited Annual Company Financial Information” has the meaning set forth in Section 4.4(a).

“Auditor” means a national, independent accounting firm to be mutually agreed upon by Buyer and Seller.

“Balance Sheet Dispute Notice” has the meaning set forth in Section 2.5(b).

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day, other than a Saturday, Sunday or a day on which banks located in the State of Mississippi shall be authorized or required by Law to
close.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Indemnified Party(ies)” has the meaning set forth in Section 9.2(a).

“Buyer Permits” has the meaning set forth in Section 5.4.

“Buyer Plans” has the meaning set forth in Section 6.3(b).

“Buyer’s Knowledge” means the actual present knowledge of André Hilliou or Mark Miller.

“Cage Cash” means all of the Company’s cash, negotiable instruments and other cash equivalents located on the Real Property, including cash, negotiable instruments
and other cash equivalents located in cages, drop boxes, kiosks and slot machines and other gaming devices on the Real Property.

“Cap” has the meaning set forth in Section 9.6(a).

“Casino Management Fees” means the fees payable by the Company to Silver Slipper Gaming, LLC for casino management services described in Section 4.6 of the
Seller Disclosure Letter.

“Casino Management Payment” means the aggregate amount of the Casino Management Fees owing and payable as of the Closing by the Company to Silver Slipper
Gaming, LLC.

“CIM” has the meaning set forth in Section 4.9(d).

“Closing” has the meaning set forth in Section 3.1.
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“Closing Balance Sheet” has the meaning set forth in Section 2.5(a).

“Closing Date” has the meaning set forth in Section 3.1.

“Closing Date Working Capital” has the meaning set forth in Section 2.5(a).

“Closing Risk” has the meaning set forth in Section 8.1(h)(ii).

“Closing Risk Notice” has the meaning set forth in Section 8.1(h)(ii).

“Closing Statement” has the meaning set forth in Section 2.5(a).

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company” has the meaning set forth in the Preamble.

“Company Benefit Plans” has the meaning set forth in Section 4.15(a).

“Company Indemnified Parties” has the meaning set forth in Section 6.13(a).

“Company Intellectual Property” means all Intellectual Property owned, licensed, or used by the Company that is material to the operation of the Business as presently
conducted.

“Company Material Adverse Effect” means any change, state of facts, development, circumstance, effect, event or occurrence that has had, or would reasonably be
expected to have, individually or in the aggregate, a material adverse effect on (a) the business, assets, properties, Liabilities, operations, condition (financial or otherwise) or
results of operations of the Company or the Business in the manner in which it is currently being conducted or (b) the ability of the Company to consummate the transactions
contemplated hereby on a timely basis; provided, however, that any change, effect, event or occurrence resulting from (i) changes in international or national political or
regulatory conditions generally, (ii) changes or conditions generally affecting the U.S. economy or financial markets, the Mississippi Gulf Coast Standard Metropolitan
Statistical Area, or the industry in which the Company operates, (iii) changes in Tax rates or the imposition of new Taxes, other than changes in state or local gaming Tax rates
in the State of Mississippi in excess of the gaming tax rate in effect for the fiscal year ended December 31st, 2011, (iv) the introduction or material expansion of gaming in any
state adjoining the State of Mississippi, (v) the opening of any new, or the material expansion of any existing, gaming facility in the State of Mississippi, (vi) the termination by
the Company of the arrangement described in Section 4.6 of the Seller Disclosure Letter pursuant to which Silver Slipper Gaming, LLC provides casino management services to
the Company, (vii) any change in GAAP, or interpretation thereof, (viii) any act of terrorism, war (whether or not declared), natural disaster, act of God or severe weather
conditions, (ix) failure to meet projections, forecasts or revenue or earnings projections for any period, (x) any action taken by or omission to act by, or with the express consent
of, Buyer, or (xi) the negotiation, execution or announcement of this Agreement, the pendency of the transactions contemplated by this Agreement or the performance of the
obligations under this Agreement shall be deemed not to constitute a “Company Material Adverse Effect”; except that, in the case of the foregoing clauses (i), (ii), (iii), (vii) or
(viii) only to the extent such changes do not disproportionately impact the Company or the Business relative to other companies in the industry in which the Business is
conducted.
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“Company Permits” has the meaning set forth in Section 4.13(a).

“Compton Engineering, Inc. Phrase I” has the meaning set forth in Section 4.12.

“Confidentiality Agreement” has the meaning set forth in Section 6.4(a).

“Contract” means any legally binding agreement, contract, lease, power of attorney, note, loan, understanding, arrangement, evidence of Indebtedness, purchase order,
letter of credit, undertaking, covenant not to compete, license, instrument, obligation, commitment, policy, purchase and sales order and other executory commitment to which
any Person is a party or to which any of the assets of such Person are subject.

“Damages” has the meaning set forth in Section 9.2(a).

“Deposit Escrow Account” has the meaning set forth in Section 2.2(a).

“Deposit Escrowed Funds” has the meaning set forth in Section 2.2(a).

“Determination Date” has the meaning set forth in Section 2.5(c).

“EBITDAM” shall mean, with respect to the Company, for any period, without duplication and determined in accordance with GAAP: (i) Net Income (Loss) plus the
sum, without duplication, of (A) any extraordinary or unusual losses deducted in determining Net Income (Loss), (B) the amount of interest expense deducted in determining
Net Income (Loss), (C) the amount of depreciation and amortization expense deducted in determining Net Income (Loss), (D) the amount of non-recurring professional fees
incurred in connection with the Transaction, (E) any Casino Management Fees (F) any expenses incurred substantially similar in form to those set forth in and attached as
Schedule 2 and (G) any net losses from the disposition of capital assets; minus (ii) the sum, without duplication, of (A) any extraordinary or unusual income or gains included in
Net Income (Loss), and (B) all net gains from the disposition of capital assets.

“Employee(s)” has the meaning set forth in Section 4.15(a).

“Employment Agreement” has the meaning set forth in Section 4.10(a)(ix).

“Encumbrances” means Liens, covenants, conditions, restrictions, easements, title defects, options, rights of first offer, rights of first refusal, restrictions on transfer
(other than restrictions on transfer under applicable securities Laws), rights of other parties, limitations on use, limitations on voting rights, or other encumbrances of any kind
or nature.

“Environmental Claim” means any claim, action, cause of action, investigation or written notice by any Person alleging potential liability arising out of, based on or
resulting from (i) the presence, Release of or exposure to any Hazardous Materials at the Real Property or to Hazardous Materials at any third party property generated by or
resulting from the operations of the Company, or (ii) circumstances forming the basis of any violation by the Company of any Environmental Law.
 

66



EXECUTION VERSION
 

“Environmental Laws” means all Laws which govern (or purport to govern) or relate to pollution, protection of the environment, Releases or threatened Releases of
Hazardous Materials, solid or hazardous waste, or natural resource damages, as any of these terms are or may be defined in such Laws, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage, Release, transport or handling of Hazardous Materials, all Laws relating to protection of occupational safety and health, and all
Laws with regard to record-keeping, notification, disclosure and reporting requirements respecting Hazardous Materials, including the following: the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendment and Reauthorization Act of 1986, 42 U.S.C., et seq.; the Solid
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 and subsequent Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. et seq.;
the Hazardous Materials Transportation Act, as amended, 49 U.S.C., et seq.; the Clean Water Act, as amended, 33 U.S.C., et seq.; the Clean Air Act, as amended, 42 U.S.C.-
7642; the Toxic Substances Control Act, as amended, 15 U.S.C. et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act as amended, 7 U.S.C.-136y; and the Emergency
Planning and Community Right-to-Know Act of 1986, as amended, 42 U.S.C., et seq. (Title III of SARA); and also including the Mississippi Air and Water Pollution Control
Law, Miss. Code Ann. 49-17-1 to 49-17-43; Solid Waste Disposal Law of 1974, Miss. Code Ann. 17-17-1 to 17-17-67;Mississippi Safe Drinking Water Act of 1997, Miss. Code
Ann. 41-26-1 to 41-26-31; Mississippi Brownfields Voluntary Cleanup and Redevelopment Act, Miss. Code Ann. 49-35-1 to 49-35-27; Mississippi Underground Storage Tank
Act of 1988, Miss. Code Ann. 49-17-401 to 49-17-435; Mississippi Radiation Protection Law of 1976, Miss. Code Ann. 45-14-1 to 45-14-41, and all regulations promulgated
pursuant to said laws, all as may be amended from time to time.

“ERISA” has the meaning set forth in Section 4.15(a).

“Escrow Agent” has the meaning set forth in Section 2.2(a).

“Escrow Agreement” has the meaning set forth in Section 2.2(a).

“Estimated Working Capital Deficiency” has the meaning set forth in Section 2.4.

“Estimated Working Capital Excess” has the meaning set forth in Section 2.4.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fixtures” means all fixtures owned by the Company and placed on, attached to, or located at and used in connection with the operation of the Real Property.

“Final Working Capital Adjustment” has the meaning set forth in Section 2.5(d).

“Financial Information” has the meaning set forth in Section 4.4(a).

“GAAP” has the meaning set forth in Section 4.4(a).

“Gaming Approvals” means all licenses, permits, approvals, authorizations, registrations, findings of suitability, franchises, entitlements, waivers and exemptions issued
by any Gaming Authority necessary for or relating to the execution of this Agreement or the consummation of the transactions contemplated by this Agreement, including the
ownership, operation, management and development of the Real Property and the Business.
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“Gaming Authority” means any Governmental Entity with regulatory control or jurisdiction over the conduct of lawful gaming or gambling in any jurisdiction, foreign or
domestic, including the Mississippi Gaming Commission and the staff thereof.

“Gaming Laws” means any federal, state, local or foreign statute, ordinance, rule, regulation, policy (written or unwritten), permit, consent, registration, finding of
suitability, approval, license, judgment, order, decree, injunction or other authorization, including any condition or limitation placed thereon, governing or relating to lawful
gaming or gambling activities and operations in any jurisdiction, foreign or domestic, including the Mississippi Gaming Control Act of 1990 and the rules and regulations
promulgated thereunder, including the policies, interpretations and administration thereof by the Mississippi Gaming Commission.

“Gaming License” means the gaming operator’s license issued to the Company by the Mississippi Gaming Commission, required to operate a casino or other gaming
facility or otherwise conduct or manage gambling, gaming or casino and related activities, together with all applicable conditions and renewals thereto

“Gaming Representative” means, with respect to any Person, the directors, officers, key employees, shareholders, members or managers of such Person, or Persons
otherwise holding any ownership interest in such Person.

“Governmental Approvals” has the meaning set forth in Section 6.5(a).

“Governmental Entity” means any (i) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature, or any political
subdivision thereof, (ii) federal, state, local, municipal, foreign or other government, or (iii) governmental or quasi-governmental authority of any nature (including any Gaming
Authority and governmental division, department, bureau, agency, commission, instrumentality, official, organization, body or entity and any court, arbitrator or other tribunal).

“Guaranty Agreement” has the meaning set forth in Section 2.3.

“Hazardous Materials” means, without limitation, any chemicals, materials or substances, regardless of concentration, defined as or included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “hazardous constituents,” “restricted hazardous materials,” “extremely hazardous substances,” “toxic
substances,” “contaminants,” “pollutants,” “toxic pollutants,” or words of similar meaning and regulatory effect under any applicable Environmental Law, including petroleum
or petroleum products and asbestos or asbestos-containing materials, polychlorinated biphenyls, or any other chemicals, materials or substances defined or regulated as toxic, or
hazardous or as a pollutant or contaminant under any applicable Environmental Law.

“HSR Act” has the meaning set forth in Section 4.2(c).

“HSR Fees” has the meaning set forth in Section 10.16.

“Indebtedness” of any Person means (i) indebtedness for borrowed money or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed
money, including any related interest, prepayment penalties or premiums, fees and expenses, (ii) amounts owing as deferred purchase price for property or services, including all
capital leases, seller notes and “earn-out” payments, (iii) indebtedness evidenced by any note, bond, debenture, mortgage or other debt instrument or debt security, including
any related interest, prepayment penalties or premiums, fees and expenses, (iv) obligations under any interest rate, currency or other hedging agreement or reimbursement
obligations in connection with letters of credit, (v) all Liabilities reflected or reserved against in the balance sheet of such Person, or (vi) guarantees with respect to any
indebtedness of any other Person of a type described in clauses (i) through (v) above; provided, however, that Liabilities set forth in the Working Capital calculation attached as
Exhibit B in the column labeled “Adjusted February 29, 2012” shall not constitute “Indebtedness.”
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“Indemnification Notice” has the meaning set forth in Section 9.4(a).

“Indemnified Party(ies)” has the meaning set forth in Section 9.4(a).

“Indemnifying Party(ies)” has the meaning set forth in Section 9.4(a).

“Indemnity Escrow Account” has the meaning set forth in Section 2.3.

“Indemnity Escrowed Funds” has the meaning set forth in Section 2.3.

“Initial Working Capital” has the meaning set forth in Section 2.4.

“Inspection” has the meaning set forth in Section 6.4(a).

“Insurance Premium Difference” means the difference between the current Company property insurance program (including wind) premium amount of $1,366,614.04
(including taxes and fees) for the insurance plan year from May 15, 2011 to May 14, 2012 and the premium amount for a comparable property insurance program (including
wind) from May 15, 2012 to May 14, 2013 multiplied by the number of days from the Closing Date to May 14, 2013 divided by 365.

“Intellectual Property” means all of the following in any jurisdiction: (i) patents, patent applications and patent disclosures, as well as any reissues, continuations,
continuations in part, divisions, revisions, extensions or reexaminations thereof, (ii) trademarks, service marks, certification marks, trade dress, trade names, brand names,
slogans, logos and other indicia of origin, Internet domain names, and corporate names (and all translations, adaptations, derivations, and combinations of the foregoing),
together with all of the goodwill associated therewith, (iii) copyrights and copyrightable works, (iv) registrations, applications for registration and any renewals or extensions for
any of the foregoing, (v) computer software (including source code and object code), data, databases and documentation thereof, (vi) Trade Secrets, (vii) all other intellectual
property and proprietary rights, (viii) all advertising and promotional materials, (ix) writings, compilations and other works, whether copyrightable or not, (x) all copies and
tangible embodiments of any of the foregoing, in whatever form or medium, and (xi) all rights to sue for past, present and future infringement or misappropriation of any of the
foregoing.

“IRS” means the Internal Revenue Service, a division of the United States Treasury Department, or any successor thereto.

“Latest Audited Company Balance Sheet” has the meaning set forth in Section 4.4(a).
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“Law” means any foreign or U.S. domestic law (whether federal, state or local), statute, code, ordinance, rule, regulation, policy (written or unwritten), order, judgment,
writ, stipulation, award, injunction, decree or arbitration award, policies, guidance, court decision, rule of common law or finding, including any Gaming Laws.

“Lease” means that certain Lease Agreement With Option to Purchase by and between Cure Land Company, LLC, and the Company, as lessee, dated November 2004,
pursuant to which the Company holds leasehold title to the Real Property.

“Legal Proceeding” means any proceeding, arbitration, hearing, litigation, or suit (whether civil, criminal, administrative, investigative, or informal) commenced,
brought, conducted, or heard by or before any Governmental Entity.

“Liability” and “Liabilities” mean any direct or indirect liability, obligation, commitment or expense of any Person of any type, whether accrued, absolute, contingent,
matured, unmatured, liquidated, unliquidated, known or unknown.

“License Agreement” means the Trademark and Domain Name License Agreement to be entered into among Licensor and the Company, as owned by Buyer after the
Closing, at the Closing, in the form attached hereto as Exhibit H.

“Licensor” means Silver Slipper Licensing, LLC, a Delaware limited liability company.

“Lien(s)” means any deed of trust, pledge, lien, security interest, or installment sale agreement.

“Macquarie Capital Commitment Letter” has the meaning set forth in Section 5.6.

“Material Contract” has the meaning set forth in Section 4.10(b).

“Outside Date” means the last day of the calendar month of the date that is nine (9) months after the date of this Agreement, which date may be extended on a one-time
basis by a period of up to ninety (90) days pursuant to Section 8.1(b).

“Outside Date Extension Amount” has the meaning set forth in Section 8.1(b).

“Party(ies)” has the meaning set forth in the Preamble.

“Per Diem Taxes” has the meaning set forth in Section 9.3(a).

“Permitted Encumbrances” means:
 

 
(i) Encumbrances arising in the ordinary course of business for carriers’, warehousemen’s, mechanics’ and materialmen’s Encumbrances not filed of record,

maritime Liens and charges, assessments and other governmental charges not delinquent or that are currently being contested in good faith by appropriate
proceedings;

 

 (ii) Encumbrances for Taxes not yet due and payable;
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 (iii) Deposits or pledges in the ordinary course of business to secure payment of workers’ compensation or unemployment insurance mandated under applicable
Law;

 

 
(iv) Encumbrances in respect of judgments or awards with respect to which Seller shall in good faith currently be prosecuting an appeal or other proceeding for

review and with respect to which the Company shall have (A) secured a stay of execution pending such appeal or such proceeding for review, and
(B) disclosed in the Seller Disclosure Letter;

 

 (v) Encumbrances created by or deemed approved by Buyer prior to Closing;
 

 
(vi) easements, leases, capital leases, reservations or other rights of others in, or minor defects and irregularities in title to, property or assets of the Company;

provided, however, that, such easements, leases, reservations, rights, defects or irregularities do not materially impair or affect the use of such property or
assets for the purposes for which they are held or detract from the value of such property in any material respect;

 

 (vii) zoning and subdivision ordinances; and
 

 (viii) any matter, other than any Real Property Lien, included as an exception to coverage in the Title Policy or shown on the Survey.

“Person” means an individual, corporation, limited liability company, partnership (of any kind), association, trust, unincorporated organization, other entity or “group”
(as defined in Rule 13d 5(b)(1) promulgated under the Exchange Act), or Governmental Entity.

“Personal Guaranty Cap” means an amount of Three Million, Five Hundred Thousand Dollars ($3,500,000.00) in Damages that is personally guaranteed, joint and
severally, by Jess Ravich, Paul Alanis and Loren Ostrow pursuant to the Guaranty Agreement.

“Player’s Club” has the meaning set forth in Section 4.9(d).

“Player’s Club Database” has the meaning set forth in Section 4.9(d).

“Pre-Closing Balance Sheet” has the meaning set forth in Section 2.4.

“Pre-Closing Closing Statement” has the meaning set forth in Section 2.4.

“Pre-Closing Tax Period” has the meaning set forth in Section 6.12(b).

“Principal Sellers” means Jess Ravich, Paul Alanis and Loren Ostrow.

“Purchase Price” has the meaning set forth in Section 2.1.

“Purchased Interests” has the meaning set forth in the Recitals.

“Real Property” means those parcels of property more particularly described in Exhibit F hereto located in Hancock County, Mississippi and all related Structures,
Fixtures and easements and other rights appurtenant thereto that are leased by the Company, including, without limitation, all minerals, oil, gas and other hydrocarbon
substances thereon, all development rights, air rights, water, water rights and water stock relating thereto, all strips and gores, and Seller’s right, title and interest in and to any
streets, alleys, easements rights of way and public ways.
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“Real Property Liens” has the meaning set forth in Section 4.17(a).

“Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or migration into the environment (including
ambient air, surface water, groundwater and surface or subsurface strata) or into or out of any property, including the movement of Hazardous Materials through or in the air,
soil, surface water, groundwater or property.

“Rep Breach” has the meaning set forth in Section 8.1(h)(i).

“Rep Breach Notice” has the meaning set forth in Section 8.1(h)(i).

“Representatives” means, with respect to any Person, the Gaming Representatives, employees, financial advisors, legal advisors, agents or other representatives of such
Person.

“Restraint(s)” has the meaning set forth in Section 7.1(a).

“Retained Indebtedness” has the meaning set forth in Section 2.6.

“RV Park Agreement” means the RV Park Management Agreement entered into among the Company and Bay Resorts, LLC for the transfer of certain real property
described therein, a copy of which is attached hereto as Exhibit J.

“Securities Act” has the meaning set forth in Section 5.5.

“Seller” has the meaning set forth in the Preamble.

“Seller Disclosure Letter” has the meaning set forth in Article 4.

“Seller Indemnified Party(ies)” has the meaning set forth in Section 9.2(b).

“Seller Leased Gaming Devices” has the meaning set forth in Section 4.8.

“Seller Review Period” has the meaning set forth in Section 2.5(b).

“Seller Termination Fee” has the meaning set forth in Section 8.3(c).

“Seller’s Knowledge” means the actual present knowledge of Paul Alanis, Loren Ostrow, Jess Ravich, John Ferrucci or Jack Sukmann.

“Straddle Period” has the meaning set forth in Section 6.12(c).

“Structures” has the meaning set forth in Section 4.17(a)(ii).
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“Subsidiary” means, with respect to any Person, any corporation or other organization, whether incorporated or unincorporated, of which (i) such Person or any other
Subsidiary of such Person is a general partner or managing member or (ii) at least 50% of the securities or other equity interests having by their terms voting power to elect a
majority of the board of directors (or others performing similar functions with respect to such corporation or other organization) is, directly or indirectly, owned or controlled by
such Person or by any one or more of its Subsidiaries.

“Survey” means the survey entitled “ALTA/ACSM LAND TITLE SURVEY” dated December 7, 2004, prepared by Brown & Mitchell, Inc. and previously delivered to
Buyer.

“Survival Period” has the meaning set forth in Section 9.1(a).

“Tax(es)” means any federal, state, local or foreign income taxes, charges, fees, levies, tariffs, duties, liabilities, impositions or other assessments of any kind imposed by
any tax authority or other Governmental Entity, including gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, capital
gain, intangible, environmental (including taxes under Section 59A of the Code or otherwise), custom duties, capital stock, profits, franchise, employee’s income withholding,
foreign withholding, social security (or its equivalent), unemployment, disability, real property, personal property, sales, use, transfer, gaming, value added, registration,
alternative or add-on minimum, estimated or other tax of any kind, including any interest, penalties or additions to tax in respect of the foregoing, whether disputed or not, any
Tax Liability for such amounts as a result either of being a member of a combined, consolidated, unitary or affiliated group and any obligation to indemnify, assume or succeed
to the liability of any other Person in respect of the foregoing, by Contract, or otherwise.

“Tax Determination” has the meaning set forth in Section 6.12(f).

“Tax Liability” shall mean any liability (whether known or unknown, whether absolute or contingent, whether liquidated or unliquidated, and whether due or to become
due) with respect to Taxes.

“Tax Return” means any report, return (including any information return), amended return (including any amended information return) claim for refund, election,
estimated Tax filing or payment, request for extension, document, declaration or other information or filing required to be supplied to any tax authority or other Governmental
Entity with respect to Taxes, including attachments thereto and amendments thereof.

“Threshold” has the meaning set forth in Section 9.6(a).

“Third Party Claim” has the meaning set forth in Section 9.5(a).

“Third Party Intellectual Property” means any rights to Intellectual Property owned by any Person other than the Company, Seller or their respective Affiliates.

“Title Policy” means the title insurance policy issued by First American Title Insurance Company on behalf of the Owner (as that term is therein defined) as Policy No.
FA-33-583231, dated December 13, 2004 and the title insurance policy issued by First American Title Insurance Company on behalf of the Lender (as that term is therein
defined) as Policy No. FA-31-753379 dated December 13, 2004.
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“Trade Secrets” means any formula, design, device or compilation, or other information that is used or held for use by a business, that gives the holder thereof an
advantage or opportunity for advantage over competitors who do not have or use the same, and that is not generally known by the public. Trade Secrets include, by way of
example, formulas, market surveys, market research studies, information contained on drawings and other documents, and information relating to research, development or
testing. Trade Secrets include all member data contained in the Player’s Club Database.

“Treasury Regulation(s)” means the income Tax regulations, including temporary regulations (but excluding proposed regulations), promulgated under the Code by the
U.S. Department of the Treasury, as such regulations will be amended from time to time.

“Unaudited Quarterly Company Financial Information” has the meaning set forth in Section 4.4(a).

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988.

“Working Capital” means the current assets of the Company minus the current liabilities of the Company, determined in accordance with (i) the Agreed Accounting
Principles and (ii) the Working Capital calculation attached as Exhibit B; provided, however, that Working Capital shall not include any amounts in respect of Indebtedness of
the Company, the Casino Management Payment, or severance payments or termination bonuses payable under any Employment Agreement.

“Working Capital Target Amount” means Zero Dollars ($0).

Section 10.2 Governing Law; Consent to Jurisdiction; Waiver of Trial by Jury; Prevailing Party Legal Fees

(a) This Agreement shall be governed by and construed in accordance with the internal substantive Laws (other than conflicts-of-law principles) of the State of
Mississippi. Each Party irrevocably consents to the personal jurisdiction of the state and federal courts located in the State of Mississippi in connection with any controversy
related to this Agreement, waives any argument that venue in any such forum is not convenient and agrees that any litigation initiated by any of them in connection with this
Agreement shall be venued in a state or federal court located in Hancock County, Mississippi or the federal court having jurisdiction over Hancock County, Mississippi

(b) Notwithstanding anything contained herein to the contrary, this Agreement is governed by and subject to Gaming Laws.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT
OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS, THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR THE ANCILLARY AGREEMENTS OR THE ACTIONS OF ANY PARTY IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE EITHER OF THE WAIVERS, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS,
(iii) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 10.2(c).
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(d) If any Legal Proceeding is initiated by any Party challenging the termination of this Agreement under Section 8.1 or is initiated by the Escrow Agent in
discharging its duties under the Escrow Agreement in connection with the termination of this Agreement under Section 8.1, the prevailing party or parties in such Legal
Proceeding shall be entitled to recover from the non-prevailing party or parties reasonable attorneys’ fees and other costs incurred by the prevailing party or parties in
connection with such Legal Proceeding, in addition to any other remedy or relief to which such prevailing party or parties may be entitled.

Section 10.3 Notices

All notices and other communications hereunder shall be in writing and shall be deemed given (a) on the date of delivery, if delivered by hand or sent by fax (which is
confirmed) or e-mail (which is confirmed), (b) on the first Business Day following the date of dispatch by a nationally recognized private overnight courier service, or (c) on the
fifth Business Day following the date on which it was deposited in the U.S. mail, postage prepaid, if mailed by registered or certified mail (return receipt requested), to the
parties at the following addresses (or at such other address for a Party as shall be specified by like notice):
 

 (a) if to Buyer, to:
 

     Full House Resorts, Inc.
     4670 So. Fort Apache Road, Suite 190
     Las Vegas, Nevada 89147
     Attention: Andre M. Hilliou, Chairman and CEO
     Fax: (702) 221-8101
     ahilliou@fullhouseresorts.com
 

     with a copy to (which shall not constitute notice):
 

     Baker, Donelson, Bearman, Caldwell & Berkowitz, PC
     4268 I-55 North
     Meadowbrook Office Park
     Jackson, Mississippi 39211
     Attention: Danny M. McDaniel
     Attention: William S. Mendenhall
     Fax: (601) 714-9958
     dmcdaniel@bakerdonelson.com
     bmendenhall@bakerdonelson.com
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 (b) if to Seller, to:
 

     Silver Slipper Casino Venture LLC
     150 S. Los Robles Avenue, Suite 665
     Pasadena, California 91101
     Attention: Paul Alanis
     Fax: 626-356-1164
     palanis@silverslippergaming.com
with a copy to (which shall not constitute notice):
 

     Balch & Bingham LLP
     188 East Capitol Street, Suite 1400
     Jackson, Mississippi 39201
     Attention: Scott Andress
     Fax: 877-313-6055
     sandress@balch.com

Section 10.4 Interpretation

When a reference is made in this Agreement to Sections or exhibits, such reference shall be to a Section or exhibit of this Agreement unless otherwise indicated. All
exhibits to this Agreement and the Seller Disclosure Letter are incorporated herein by reference. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The phrase “made available” in this Agreement shall mean that
the information referred to has been made available if requested by the Party to whom such information is to be made available.

Section 10.5 Headings

The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

Section 10.6 Entire Agreement

This Agreement and all documents and instruments referred to in this Agreement constitute the entire agreement and supersede all prior agreements and understandings,
both written and oral, between the parties with respect to the subject matter of this Agreement. References in this Agreement to this Agreement or the transactions contemplated
by this Agreement do not include references to the Confidentiality Agreement, which is independent of this Agreement and the transactions contemplated by this Agreement;
provided, however, that the Confidentiality Agreement shall terminate at the Closing. For the avoidance of doubt, nothing in the Confidentiality Agreement shall preclude Buyer
or Seller, or their respective Affiliates, from making any disclosure concerning the transactions contemplated by this Agreement which is required by Law or applicable stock
exchange rules. The Parties make no representations or warranties to each other, except as contained in this Agreement, and any and all prior representations and warranties
made by any Party or its Representatives, whether verbally or in writing, are deemed to have been merged into this Agreement, it being intended that no such prior
representations or warranties shall survive the execution and delivery of this Agreement. Buyer acknowledges that any estimates, forecasts, or projections furnished or made
available to it concerning the Company, the Business or the Company’s properties or assets have not been prepared in accordance with GAAP or standards applicable under the
Securities Act, and such estimates reflect numerous assumptions, and are subject to material risks and uncertainties. Buyer acknowledges that actual results may vary, perhaps
materially. Buyer further acknowledges that they have conducted an independent investigation of the financial condition, assets, liabilities, properties and projected operations
of the Company and the Business in making their determination as to the propriety of the transactions contemplated by this Agreement, and in entering into this Agreement, have
relied solely on the results of said investigation and on the express representations and warranties of Seller contained in this Agreement; provided however, that the Seller and
the Company have made no representations or warranties, express or implied, at law or in equity, with respect to the conditions of any of the Company’s assets, including but
not limited to, the Real Property and any Structures thereon.
 

76



EXECUTION VERSION
 

Section 10.7 Severability

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions
of this Agreement shall nevertheless remain in full force and effect and such term so long as the economic or legal substance of the transactions contemplated by this Agreement
is not affected in any manner materially adverse to any Party or provision shall be ineffective to the extent, but only to the extent, of such invalidity, illegality or unenforceability
without invalidating the remainder of such invalid, illegal or unenforceable provision or provisions or any other provisions of this Agreement, unless such a construction would
be unreasonable.

Section 10.8 Assignment

Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, by operation of Law or otherwise, in whole or in part, by
any of the Parties without the prior written consent of the other Parties; provided, however, that a Seller may assign any of its rights hereunder to another Seller.

Section 10.9 Binding Effect; Parties of Interest

Subject to Section 10.8, this Agreement shall be binding upon and inure solely to the benefit of each Party and their respective successors and assigns, and nothing in this
Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement
except as expressly provided in this Agreement, including in Section 6.13 and in Article 9 (which, from and after the Closing, shall be for the benefit of each Indemnified Party).

Section 10.10 Mutual Drafting

Each Party has participated in the drafting of this Agreement, which each Party acknowledges is the result of good faith negotiations among the Parties. In the event any
ambiguity or question of intent arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.
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Section 10.11 Amendment

This Agreement may be amended by Buyer and Seller; provided, however, that such amendment is effected by an instrument in writing signed on behalf of Buyer and
Seller.

Section 10.12 Extension; Waiver

At any time prior to the Closing, any term or provision of this Agreement may be waived, or the time for its performance may be extended, by the Party or Parties
entitled to the benefit thereof. Any agreement on the part of a Party to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of
such Party. The failure of any Party to enforce at any time any provision of this Agreement shall not be construed to be a waiver of such provision, nor in any way to affect the
validity of this Agreement or any Party or the right of any Party thereafter to enforce each and every such provision. No waiver of any breach of this Agreement shall be held to
constitute a waiver of any other or subsequent breach.

Section 10.13 Seller Disclosure Letter

Seller has set forth information in the Seller Disclosure Letter in a section thereof that corresponds to the section of this Agreement to which it relates. A matter set forth
in one section of the Seller Disclosure Letter need not be set forth in any other section of the Seller Disclosure Letter so long as its relevance to the latter section of the Seller
Disclosure Letter or section of this Agreement is reasonably apparent on the face of the information disclosed in the Seller Disclosure Letter to the Person to which such
disclosure is being made. Such information and the dollar thresholds set forth herein shall not be used as a basis for interpreting the terms “material,” “Material Contract,”
“Company Material Adverse Effect” or other similar terms in this Agreement. The inclusion of any item in the Seller Disclosure Letter is not evidence of the materiality of such
item for the purposes of this Agreement.

Section 10.14 INTENTIONALLY LEFT BLANK

Section 10.15 Facsimile Signatures; Counterparts

This Agreement may be executed by facsimile and in one or more counterparts, and by the different Parties in separate counterparts, each of which when executed shall
be deemed to be an original but all of which taken together shall constitute one and the same agreement.

Section 10.16 Fees and Expenses

Except as otherwise expressly provided in this Agreement, all fees and expenses incurred in connection with this Agreement and the transactions contemplated by this
Agreement shall be paid by the Party incurring such expenses, whether or not the Closing is consummated, provided that any fees or expenses associated with obtaining any
Governmental Approval shall be paid by Buyer. Buyer shall pay 50% and Seller shall pay 50%, of (a) the Escrow Agent’s fees and any indemnities in favor of the Escrow
Agent, (b) the fees and costs of the Auditor pursuant to Section 2.5(c). All sales, use, stamp, documentary, excise, registration, transfer and other such Taxes and fees (including
any penalties and interest) which may be payable in connection with the transactions contemplated by this Agreement assessed against Seller shall be paid by Seller. Buyer shall
pay any government fees for any necessary filings required under the HSR Act (the “HSR Fees”); provided, however, if this Agreement is terminated pursuant to Section 8.1 by
Seller for any reason other than a material breach of a representation, warranty or covenant of Buyer or by Buyer for any reason other than a material breach of a representation,
warranty or covenant of Seller, Buyer, on the one hand, and Seller, on the other hand, shall each be responsible for the payment of 50% of the HSR Fees.
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Section 10.17 Governmental Reporting

Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall be construed to mean that a Party or other Person must make or file, or
cooperate in the making or filing of, any return or report to any Governmental Entity in any manner that such Party or Person reasonably believes or reasonably is advised is not
in accordance with Law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be signed by their respective duly authorized officers as of the date first written above.
 
BUYER:

FULL HOUSE RESORTS, INC.

By:  /s/ Andre M. Hilliou
Name:  Andre M. Hilliou
Its:  Chairman/CEO
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COMPANY:
 
SILVER SLIPPER CASINO VENTURE LLC

By:  /s/ Paul Alanis
Name:  Paul Alanis
Its:

 
President and Chief Executive Officer
 

SELLER:
 
SILVER SLIPPER GAMING, LLC, a California limited liability company
 
/s/ Paul R Alanis
By:  Paul R. Alanis
Its:

 
Co-Managing Member
 

LIBRA SECURITIES, LLC, a Delaware limited liability company
 
/s/ Jess Ravich
By:  Jess Ravich
Its:

 
CEO
 

RAVICH REVOCABLE TRUST OF 1989

/s/ Jess Ravich
By:  Jess Ravich
Its:

 
Trustee
 

RAVICH CHILDREN PERMANENT TRUST
 
/s/ Robert Scott Fritz
By:  Robert Scott Fritz
Its:

 
Trustee
 

H.A.S. HOLDINGS, a California partnership
 
/s/ Hal G. Byer
By:  Hal G. Byer
Its:  G.P.
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PAUL R. ALANIS

/s/ Paul Alanis

MICHELLE REBECCA ALANIS TRUST U/T/D 1/1/1994

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Trustee

JOHN PAUL ALANIS TRUST U/T/D 1/1/1994

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Trustee

JUSTIN ROBERT ALANIS TRUST U/T/D 1/1/1994

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Trustee

BRIGITTE LOUIS ALANIS TRUST DATED 1/1/1994

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Trustee

OSTROW FAMILY INVESTMENTS, LLC

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Manager
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LOREN S. OSTROW LIVING TRUST

/s/ Loren S. Ostrow
By:  Loren S. Ostrow
Its:  Trustee

MORRISH COMMUNITY PROPERTY TRUST DATED 4/15/98

/s/ Robert G. Morrish
By:  Robert G. Morrish
Its:  Trustee

W&R INVESTMENTS

/s/ Alan Wishnow

By:  Alan Wishnow

Its:  PTR

EBEN PAUL PERISON

/s/ Eben Paul Perison

W. JONATHAN FINCH

/s/ W. Jonathan Finch

DAVID C. WANG

/s/ David C. Wang

ROGER H. LUSTBERG

/s/ Roger H. Lustberg

RICHARD J. WELCH

/s/ Richard J. Welch
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CARL W. MCKINZIE
 
/s/ Carl W. McKinzie

JAMES HAMILTON
 
/s/ James Hamilton

JEFFREY L. DUROCHER
 
/s/ Jeffrey L. Durocher

ROBERT W. STOCKSTILL
 
/s/ Robert W. Stockstill

HAL G. BYER
 
/s/ Hal G. Byer

GREGORY BOUSQUETTE
 
/s/ Gregory Bousquette

MICHAEL L. COSTER
 
/s/ Michael L. Coster

RICHARD COPPERSMITH
 
/s/ Richard Coppersmith

SUZANNE NORDBERG
 
/s/ Suzanne Nordberg
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JESS M. RAVICH

/s/ Jess Ravich

RICHARD DELANEY

/s/ Richard Delaney

JOHN N. FERRUCCI

/s/ John N. Ferrucci

DOMINICK CVITANOVICH

/s/ Dominick Cvitanovich

LESLIE CLARK

/s/ Leslie Clark
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Exhibit 99.1

For Immediate Release

FULL HOUSE RESORTS TO ACQUIRE THE SILVER SLIPPER CASINO IN MISSISSIPPI

Las Vegas, Nevada – April 3, 2012 – Full House Resorts (NYSE Amex US: FLL) (“Full House”) today announced that it has entered into definitive agreements with Silver
Slipper Casino Venture LLC to acquire all of the outstanding membership interest of the entity operating the Silver Slipper Casino in Hancock County, Mississippi. The
purchase price is $70 million, exclusive of estimated cash, net working capital balances, fees and expenses and other adjustments as customary as of the closing date. The
agreements are subject to Full House obtaining financing for the purchase and regulatory approvals.

The Company plans to fund the acquisition with a new credit facility and cash on hand. The Company anticipates having firm financing commitments for the total amount
required by the end of April and that regulatory approvals will be obtained to accommodate a closing in the third quarter of 2012. Macquarie Capital is acting as exclusive
financial advisor to Full House in connection with this transaction and Houlihan Lokey is acting as exclusive financial advisor to Silver Slipper Casino Venture LLC.

The Silver Slipper Casino, which opened in November 2006, has 37,000 square feet of gaming space with almost 1,000 slot and video poker machines, 26 table games, a poker
room and the only live Keno game on the Gulf Coast. The property includes a fine dining restaurant, buffet, quick service restaurant and two casino bars. The property draws
heavily from the New Orleans metropolitan area and other communities in southern Louisiana and southwestern Mississippi.

“This property is perfectly sized to complement our current business and provides a substantial growth opportunity through the possible addition of a hotel,” said Andre M.
Hilliou, Chairman and Chief Executive Officer of Full House. “This transaction is consistent with our long-stated growth strategy and we believe it will create long-term
shareholder value. Under the leadership of the current management team, the property is well-run and well-maintained; however, we believe that we can leverage our
knowledge and proven track record of managing properties catering to local customers in competitive environments to further improve the profitability of the Silver Slipper.”

Mr. Hilliou continued, “We look forward to having a great relationship with the local communities and the state of Mississippi as we pursue long-term success.”

About Full House Resorts, Inc.
Full House owns, develops and manages gaming facilities. The Company owns the Rising Star Casino Resort in Rising Sun, Indiana. The Rising Star Riverboat Casino has
40,000 square feet of gaming space with almost 1,300 slot and video poker machines and 37 table games. The property includes a 201-room hotel, a pavilion with five food and
beverage outlets, an 18-hole Scottish links golf course and a large, multi-purpose Grand Theater for concerts and performance events as well as meetings and conventions. In
addition, Full House owns Stockman’s Casino in Fallon, Nevada which has 8,400 square feet of gaming space with approximately 260 gaming machines, four table games and
a keno game. The Company has also commenced a five-year lease agreement for the Grand Lodge Casino at Hyatt Regency Lake Tahoe Resort, Spa and Casino in Incline
Village, Nevada on the north shore of Lake Tahoe, as well as acquiring the operating assets and certain liabilities related to the Grand Lodge Casino.



The Company also has a management agreement with the Pueblo of Pojoaque for the operations of the Buffalo Thunder Casino and Resort in Santa Fe, New Mexico along with
the Pueblo’s Cities of Gold and Sports Bar casino facilities.

Further information about Full House Resorts and its operations can be viewed on its website at www.fullhouseresorts.com.

Forward-looking Statements
Some of the statements made in this release are forward-looking statements. These forward-looking statements are based upon Full House’s current expectations and projections
about future events and generally relate to Full House’s plans, objectives and expectations for Full House’s business. Although Full House’s management believes that the plans
and objectives expressed in these forward-looking statements are reasonable, the outcome of such plans, objectives and expectations involve risks and uncertainties including
without limitation, regulatory approvals, including the ability to maintain a gaming license in Indiana and Nevada, financing sources and terms, integration of acquisitions,
competition and business conditions in the gaming industry, including competition from Ohio casinos and any possible authorization of gaming in Kentucky. Additional
information concerning potential factors that could affect Full House’s financial condition and results of operations is included in the reports Full House files with the Securities
and Exchange Commission, including, but not limited to, its Form 10-K for the most recently ended fiscal year.

# # #

For further information, contact:

Mark Miller, Chief Operating and Chief Financial Officer
Full House Resorts, Inc.
702-221-7800
www.fullhouseresorts.com

Or

William R. Schmitt
Integrated Corporate Relations
203-682-8200
investors@fullhouseresorts.com


