Docusign Envelope ID: 102FBC58-3AF0-8950-807F-5A08C14DC25C

FRANCHISE ACREEMENT FOR THE DEVELOPMENT
AND OPERATION QF THE RANDALL *hOC" JAMES
RACETRACK
BETWEEN THE GOVERNMENT OF THE UNITED STATES VIRGIN ISLANDS AND
SGVIINC,

THIS FRANCHISE AGREEMENT FOR THE DEVELOPMENT AND
OPERATION OF THE RANDALL “DOC" JAMES RACETRACK (hercimfter the
“Agreement”) is entered into 18 of the day o , 2026 by und bhetween the
GOVERNMENT OF THE UNITED STATES VIRGIN ISLANDS (hercinafler the
“Government' ot “Grantor”) und SGVI, INC., o Virgin Islands corporation (hereingfter
“Grantee”) ("Pary” as to cach; collectively the “Parties™).

WITNESNSETH:

WHEREAS, the equine industny und horse meing, the Sport of Kings, have heen an
integra! purt of the cublure and economy of the Virgin Islands for over a centurys and

WHEREAS, prior w the hurricanes m 2017, the Randult “Doc™ Jumes Racetrack on St
Croix was i showplace for horse meing and uther socisl netivities, providing enjoyment as well as
employment opportunities: and

WHEREAS, from 2017 w the present, the Rundall “Noc” Jwnes Racetrack has been
unusable due to hurricane damage. and the failure or'd prior Franchise holder o build and develop
the track tacility; and

WIIEREAS, Grantee timely completed the construction of the Clinton E. Phipps
Rucetrzek facility on St Thomas and has successfully promoted ten horse mees there since Muy
2024; wnd

WHEREAS, the Government has requested, and CGrantee has agreed, to build and develop
the Randall “Doc™ James Racetrek and 1o act as the events and ree promoter, and o work o
muke operating the track 1 profitable business that will be attructive the imemationad horse
eacing inddustry: and

WHEREAS, the Virgin  Islinds  Horse  Racng  Commission  (hereinafter  the
*Conmmisston”) is anhorized w0 grant o Vranchise Agreement, pursuunt to Title 32, Chapter 11, of
the Virgin Islands Cade, 10 an appropriate cniity (o assist. promote. and conduct horse racing and
reloted ntivities in the LLS, Virgin Istands and

WHEREAS, Grantee has applicd! to the Commission to promote and conduct horse racing
and related activities in the Virgin Isiands, the Randall “Doc” Jwnes Racetrack, nnd the
Commission und the Giramor have aceepted b grus Grantee n Franchise pursuant to 32 V.L.C
$209 und 32 V.1 Reg. §209-1 to construct the Randall "Doe” Jumes Racetrock facility und
promote and conduct horseracing and reisted wenvities at the Racetrack nnd 10 work 10 make
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operating the racetrack a profitable business that will be atractive to the international horse rucing
industry; and

WHEREAS, in order 1o preserve nnd enhance the Rundall “Doc” James Racetrack and the
heritage of horseracing in the Virgin Islands, the Covernment and Grantee have agreed to (1) the
terms of this Franchise Agreement; (2) & Sub-Lease Agreement for the Randall “Doc™ Jumes
Racetrack, (the “Praperty” or the "Racetrwk™) {Sub-Leuse Agreement aunched us Exhibit A} and
(3) the Third Amendment to the Video Lotery Services Agreement between the Grantor and
Grantee (atiached as Exhibn B), all subjeet to npproval by the Legistature through legistation in
accordance with Exhibit C hereto

NOW, THEREFORE, for and in considerution of these promises, of the mutunl covenams
herein set forth, and for other goud and valusble considertion, the sufficiency af which is hereby
acknowledged, und the sbove-referenced recitals incorporated into this Agreement herein by

reference, the Parties apree as foltows:

I. DEFINITIONS

A, "Days" ns nppearing in this Agreement shall meun calendur days, unless otherwise
indicated

B. " Effective Dare™ the date on which () this Agreement, the Sub-Lease and the Third
Amendment to the Video Lotiery Services Apgrecment are approved by the
Legislature of the LS. Virgin [slands through tepislation in sccordance with
Exhibit C hereto: (ii) the Virgin lslunds Port Authority (the Lessor/Lundlord in the
attached Sub-Fease, and in e “Mauster Lease” dited September 24, 1982, us
amended most recently in Amendment No. 4 to thar Master Lease dated November
19. 2020) has extended the Term of the Master Leuse s 10 the Subbease "Leused
Premises”, o a Term that extends 4t a ounimum umil 2082 (Exhibit D) and, (i)
pursuant to Section 3 of Amenidment No. 4 10 the Master Lease. all necessary
approvals for this extended Term oof the Master Lease and the Sub-|ease have been
secured from the FAA,

C. “Gaming Center” means the pottion of the Racing Eatertaimnent Center at which
Video Lottery Terminals are opernted and offered to the Public.

D. “Horse Rucing Commission” means the St Croix Horse Racing Commission

I, “Live Horse Racing” means the competitive racing of horses at the Property in
accordance with Virgin Isfands faw and regulations,

F. “Race Days” means the days on which Live Horse Raging will tuke place on the
Property under this Agreement
—_ H’
e
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G. “Racing Activities™ meang | ive Horse Racing and related events held at the
Property on Race Duys

H. “Racing Entertainment Center” means the multipurpose entertainment facility at
the Property,

DEVELOPMENT OF FACILITY

Il. DEVELOPMENT AND CONSTRUCTION OF RACETRACK FACILITY

A. General Dulties of Grontee

pﬁf @- Ifage 8 of 23

1. CGranlee shall in good {aith und using commercinlly reasonsble eftforts cuuse

the Randall “Doc” Jomes Racetrack to be developed. vonstructed und
completed in substimiially  similur form s descobed  herein, and in
compliance with all applicable taws, rules and regulations, (the “Project™)
and will obimin all required and necessary permuts and hicenses, including
Coastal Zone Munasgement (CZM) permits. The Project will construct,
restore. improve, and ephance the Racctrck facilities tor both racing
participants und spectators, the race day experience. and other entertiinment
options, 0 include o least the Tollowing:

2, Ractng Entertninment Cemter ("RECT) to include a multipurpose
entertainment  fueility with improved prandstand ureas. parking
(including paving where nppropriate). including but not limited 1o new
bathroom facitities.  luxury viewing suites: simuleasting and pari-
mutuel wagering area, bar arei; family picnic arca, children’s play area,
i concession desipnated area under the grandstands for use by local
vendars on ruce dny and a gaming center for Video Lottery games
including a bar and convession, Cirantee shall also construct new entsy
gatesto the REC and grandstand area. Grantee may operale o emporary
gaming cemter tor Video Lonery Gumes on the Rugetrack premises
during construction of the Racetruck,

b, Facilities tor racehorses, jockeys, and veterinary prolessionals at the St
Croix Racetrach, ax Tollows:

L Existing bams: Grantee shall renovine the thee (3) existing horse
bams for stubling racchorses 10 g standwrd consistent wath
industry standarids to o minimum capacity of 88 racehorses and
build a new paddock.

it New guarantine bam and recgiving bam; Grantee shall construct
n new guaruntine harm to be focated nt the northwestern end of
the mcetrack, with a capacity {ur eight (8) horses, for the purposc
of sepantmng potentiutly contagious horses Irom other antmals
stabled at the Raccirack as needed or required by faw. Grantee
shull alsu construet v new receiving bam, not less than 100 yards

rA
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from the quurunting barn, with a capacity of ten {(10) horses for
the purpose of receiving new approved horses,

New veterinapy & saddling clinic burm: Grantee shall construct 4
new vererinary clinic and saddling barn at the northenstern end
of the racing val, The new veteringry clinic and saddling bam
shall inchude u 280 SF veterinary office with restroom faciliy.,
have a maximum ol 4 testing stalls and include a8 maximum ol 8
saddling sinlls for the care, tremtment and saddling of racehorses
on ruce day:

New jockes loeker room huilding: Crantee shall construct new
jockey loeker room building at an appropriate site.  The new
jockey lacker room building shall include a lounge. shower room
for mule jockeys with 3 showers, restroom with 3 stalls and 4
tavatorics, and jockey tocker room with a maximum of 12 lockers
» aindd n shower room tor female jockeys with | shower, restroom
with 2 salls snd 2 lavatories and a jockey locker room with a
minimun of 6 Jockers , and will also include 2 unisex restrooms
accessible only from the exterior of the building for the horse
owners and thair stadl,

¢. Improvements to the St Croiy Ruceimek rueing surfnee and equipment,
to inclugle without imittion resurtacing of the meing oval, instadlution
of 8 20" x 16" video screen. udjust the new racetruck rails as needed,
tuck-watering egmpment, and such uther measures as are necessary te
restore the Racetrigh and equipment o a stundad  consistent with
industry standnrds.

d. Gruntee shull provide tor the purchuse or lease of 1 complete camery
equipment systeri tor use during Race Days at the Racetrack Lo ussist
racing officinls in the discharge of their duties. consisting o the
following:

—_

i

No less tian three 13) camerns, strategically located throughouwt
the moing surfnce, for the purpose of mmee review and
surveillunce.

A puddoch patrol cumera or S¥stent of camenss 10 assist rweing
officials in he monitoring on race duy of horses and personnel
while saddling in the paddock area.

A photo Ginish cumera 1o assist plucing judges in determining the
order of finish in the event of a close finish for s, 2nd, and 3rd
positions.

Adequate securily camers for the public areas of the Racetracks,
including all parking areas. to assist in providing security for the
public attending the ruces.

Upon terminntion of this Agreement, said equipment owned by
Grantee shall remain in place and shall become the property of
e Grastor,

B. Government_Responsibilities: 1t shall be the responsibility and obiigation of
Ciovernment to cooperate with Grantee in ol respects and to take the necessery
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steps 1o forther the developaieat of the Project and 1o assist in the procureoem of
nany required access, easements and expediting, 1o the extent allowable by faw, of
all necessiiry upprovals, permits nad licenses. In addition, the Governmient. shatl
couperate in good Mith o coorlinate with third pa’xnics. in cusing the delivery (o
Gruntee. of all relévant and existing surveys, cngmc ering and architectural pluns,
site plans and construction plans and retuted pcnm':amnb to use same to Ciruntee
ancl shal) further coopernie in the drunsier, mndlhwlwn. andd/on Essuance of am
CAM pemm L C‘r'.mtcz:.

¢, Change in: the Warks Notwithsiending anyibing contpined fierein to the
contrary. in .lhc'hcvunl thut the Government requests Grantee to pertorm uny work
that is outside the.seope uf the Work contemplated herein, and as agreed to in the
Constructions Design Documents, Urantee may elect to perform (or decline o
p:.rfnrm] such ndditional woek b its sole thscretion, Government shal! compensite
CGruntee and grant additionad time for such udditional work on mutually agreed upon

lering.

M. PROJECT INVESTMENT AND BOND REQUIREMENT.

A. The Grantee shall invest nll funds necessary to complete the St Crorx Racermek
tacility, including the grandstands and other supporting buildings. sy deseribed n
this Agreement nnd the approved Construction Design Documents

B, Within thirty (30) davs siter ohtming ali permits required 1o complete the Projest,
the Ciruntee shall, at its sole expense, abtain and maintain @ performance bond in
favor of the Government. The bond shall gusmantee Mithiul perfonmonee and
compietion of the Project in aveordunce with the agreed design,

. ‘The bond shall be issued in an amount sufficient 10 cover the cost of
completing the Project, hosvever, the bond shall not exceed Twelve Million
Dollars (S12.000,008)

2, The bond amount may by reduced us portions of the work are satislactorily
completed, in proportivn to The value of such campleted work, provided that:

2. Each reduciion s supparted by o wnitten certification from the Project’s
inglependent architeet o engineet, accepled by the Government, anid

h. The bond amount shall not be reduced below the greater of (i) the
centified remaining cost w3 complete the Project or {i1) One Million
Dollars (31,000.000) nuih the Projeat is fuily completed nnd necepied
i writing by the Cosernment,

3, The bond shall be issued by g corporie surety suthorized ww do business i
the U.S. Virgin [slands and atherwise sceeptable to the Govemment. using ¢
standard Torm for perdonmiee bonds on projects of comparable size and
complexity,

4, The bond shall remain v full foree and effect from issuance wntil the
Government provides swotten aceeptance of the Project’s Final Completion,
subject to applicable limimtoos periods and the bond's terms

Page $ 01 23 ?'J'
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A,

8.

Time_Lor Completion:

After the Fifective Date of this Agreemcnt: subject to Force Majeure Delays and
any delays thot are.caused by the Guvernment, the approval o1 ull ticenses, permits
and Construetion Design [Documents, necessary lo stan work on the racetruck
surfree and renovate the existng burns  (the “Start Dute A™), Grntee shall
complete the resurfacing of the mcetraek surtnce-and renovate the existing barns
within eight (8) months iter the Sturt Date A

After the Effective Date uf this Agreement.subject i Foree Majeure Delays and
any delays that are caused by the Government, the approval ofall licenses, permits
and Cunstruction Design Novuments, necessary to/staft construgtion (the “Suirt
Date 117), Grantee shall substantially complete the Project within thirtv-six (30)
months afier the Sturt Date B

Time is-of the Fssence: Reparding the development and constmictivn of the
Racetrack only, limitations of time set forih hercin uze iaterinl, and time is of the
essence,  Unless expresshy  contempled  otherwise “herein,  whenever  the
Giovernment's approval 18 required  hereunder, such approval shall not be
unreisonably withheld o sondinmned, and 17 no decision is rendered by the
Govermnent, approval shall be deemed griied within tificen (15 days of
submission by Grantee. Approvat ghatl not be required for emergeney or minor

repuirs, To the extent the Guvermment timely ideatifies aspeets ol the Pruject that

it reasonably concludes are ineunsistent with this Agreement and the Construction
. - i L
Design Documents or are otherwise incomplete o inadeguate, 1he Government

shat) notify Gritee in writing with sufficient detail as o what is incnmplete or

inadequate. Grantee. shall huve 15 duys 0 review same and respond #s tor any
disagreement by Graniée with wiy wapeets identified by the Goverment. It there is
no disagreement between the Parties at the end of the 15 duys, Grantee shall then,
withiin 30 days, take sl reasonable mensures © amend the Plans or such other
submittal to uddress the identilied toncems,

DESIGN OF THE PROJECT.

Desipn Developrient Documepty: Within a reasonnble time after the eflective date
af this Agreement, Grantee shal! provide the Government with construction design
documents including, but not fimitedl to, architectural renderings, site plan details
and prefiminary construction Jrswings for review, comments, and approvid
(*Construction Design Documents™),

CAuthorization To Procecd With Coustruction_Daocuments: After review and

approval of the Construction Dexign Documents, Grantee will be authonzed to
proceed with constriction in eccordince with spplicable law and ¢ommercially
reasonable standards for the Prowect

VI CONSTRUCTION. ‘ZH‘
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A. Inspections: The Government may conduct periodie, reasonable inspections of the

VIl

Project (upon ut least twenty-four (24) hours prior notice) to assess the progress of
the construction in accordunce with this Agreement or through o third-pany
consullant or otherwise; provided, owever, that the costs of uny Govemment-
retained consultants shall be the sole cost and expense of the Govesnment.

SUBSTANTIAL COMPLETION; FINAL COMPLETION; PUNCH-LIST.

. As used herein, the werm “Subsrantial Completion™ means the sutistaction of the

H.

VI

following conditions:

I. the Project shall have been completed (except for Punch-List llems (as
hereinafier defined) substangiully in accordance with the Construction Design
Documents as confirmed by Gramee's architeet andfor eivil engineer (the
“Certificate of Substantial Completion”); and
the Project shall have been equipped with the clectrical wiring  and
camponents, plumbiny and mechanical, and clevator as contemplated by the
Plans and the Construction Design Documents,

to

As used herein. the termy “Final Complerion” shall mean the sotisfaction of the
fallowing conditions: (i) the requirements set forth in Section 7(A) shsll huve been
met, (11} the Punch-List lems shall have been completed in necordance with the
Final Plans and (iii) the  Approvals shall have been issued by the appropriate
governmental authorities,

As used hergin, the term “Punch-List Items™ means details of construction wnd
mechanicad and clectrical ndjustment in accordance with the Construction Design
Documents as are identiticd and compiled by Grantee, the Government {in the
excrcise of s reasonuble discrenion), the architeet and the General Comractor,
which in the aggregate sre minog in character and do not matediully interfere with
the intended use and aperation of the facility,

COMPLETION OF THE PROJECT,

Un or betore the date that is no more than thiny (30) days after Fioul Completion (as
mutually sgreed to by the Government and Civantee, the “Tumover Date™), Grantee shall wm over
all remaining Project structures and improvemuenis to the Government, and title to all remaining
structure ar improvement shall vest in the Govemment, The wartanties, express or implied, arising
from this Agreement or otherwise from the work of the contractors. desipners, and other
professionals retained in connection with the Project are solely those given by such third partics,
snd Grantee will assign same to the Government to the extent sume are issignable. As of the
Turnover Dute, the Government shall be deemed to bave been assigned by Grantee the right o
look 1o vr sue the srchitec(s). the engincerisy, the General Contractor, or sub-contractors with
respeet 1o any defeet in the Project of any nuture whatsoever,

2H
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GRANT OF FRANCHISE

IN. EXCLUSIVE AUTHORITY TO CONDUCT RACING AND OTHER

ACTIVITIES.

A,

D,

Exclusive Rights. The Granter herehy awards to Grantee @ Franchise pursuam (o
32 VLG, $209 and 32 V. Rules & Reg §209-1 1w promote nnd conduct
horseracing und related netivities at the Property, The Franchise granted hereby
includes an exclusive concession on the islund of 8t Croix for Live lHorse Racing,
Pari-Mutuel Wagering. Telephonic Account Betting, and Simuleast Whagering, and
the dnily occupancy, operation and use of ull of the facilities and equipment located
st the Raccirack. Grantee. through this Agreement, is granted exclisive and
valuable rights 1o opertte Live Harse Racing, Pori-Mutwet Wagering. Telephonic
Account Betting. and Simuleast Wagering lor profit using the Racetrack and other
approved facilities in compliamee with all spplicable, lows, rules & regulations and
procedures, As trustee for the public, Grantor is entitled 1o fair compensation ( be
puid for such valunble rights throughout the term of this Agreement, s provided
for herein,

This Agreement is intended 10 convey Jimited franchise or concession rights and
interesis only as to the Racetrach m which the Grantor hag nn nctual interest. It is
not a warranty of title or interest in the Racetrack; it does not provide she Grantee
any interest in any particular focation within Racetrack premises: and #t does not
confer rights other than as expressiy provided in the grunt hereol. This Agreement
does not deprive Grantor of uny powers, rights or privileges Grantor now has. or
may later acquire in the Julure, to use, perform wark an or to regulate all matters
refating 10 horsemcing and the use of and W controt the Racetruck covered by this
Agreement, including withowt Bmintion (he right w perfonm work on its roadways,
right of way or sppurleriint drivnage tacilities, including constructing, altering,
paving. widening, grading, or exeavating thereof, subject however to rights granted
to Grantee w the Lease (hereinsfler defined) for the Racetrek.

Grantee promises and guaraniees, s 8 condition of exceeising the privileges vrunicd
by this Agreement, subject to the provisions of Section |7 herein, thit toy affilite.
joint venturer or partner of Grantee directly involved in the offering of Live Horse
Rucing. lelephonic Account Retting, and  Simulcast Wagering  under  this
Agreement, or directly involved in the management or operstion of the Live Horse
Racing, Pari-Mutue! Wagering, Telephonic Account Betting. and Simulcast
Wagering under this Agreement will also comply with the terms and conditions of
this Agrecment.

Acknuwledument. By becoming o party 1o this Agreement, the Grantee:

1. neknowledges and necepts the legal right of Grantor 1o issue amd enforee the
Agreement pursuant to the Act, the Repulations, and any rufes or
procedures promulguted pursiam thereto, and

2. agrees lo comply with cach and every provision of this Agreement; and

4
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3, agrees that the Agreement was granted pursuint to processes anl
procedures consistent with npphicable laws, rules & regulations, and
procedures: and

4, ngrees that it will not ruise any claim 1o the contrary,

E. Pulice Powery. Grantee's rights hereunder nire subject Lo the lawful police powers
of Grantor and the Horse Racing Commission, and to the authority of Grantor and
the Horse Racing Commission 1o promulgate and enforce rules und regulations
nceessary Lor horse ricing. and relnted activities, Grantee agrees (o comply with
all upplicable Inws, rules, and regulations promulgated, by Granior, the Horse
Rucing Commission, or any oiher governmental unit having jurisdiction over the
subject mutter herein, provided that subject to the lnwful police powers of the
Government, the terms of this Agreement shall control in case of conflict with any
Territorial laws. rules. and regubations adopted subsequent o Grantee's execution
of this Agreement which laws, rules and regulations would a¢t to impair the terms
of this Agreement,

I, Relmion o Other Provistons of Luw. This Franchise Agreement and all eights and
privileges grunted hereunder ure subject to, and the Grntee must exercise nll rights
in accordance with, sl applicable Laws. rules and regulations and provedures. This
Franchise Agreement dues not canfer rights or privileges upon the Grantee other
than as expressly provided herem

(. Retention_of Right. Grantee recounizes that the Grantor and the Torse Racing
Commission shall have the continued right o adopt such rules and regulations us
they deem necessery to muiitain the integrity of Live Horse Rucing. Pari-Mutuel
Betting. Simulcast Wagering, and Telephonie Account Betting placed. received, or
otherwise made in the' United States Virgin Istunds. The Franchise andfor uny
License(s) issued pursiant 1o this Agreement, and the Franchise and License lees
paid hereunder, are in additon . and oot in licu of, any ather reyuired permit,
atthorization, lee, charpe. or inyx

H. Operation. Grantee will mannge and operite the Property, conduct Live Hurse
Racing and Video Lottery Opersntons. and conduct other entertainment events, In
addition, Grantee will retin and pav lor @ veterinarian to conduct pre-race
examination, and post:race testing of horses, including all necessary labaratory
supplics and eguipment, as required by the Anti-Doping staute, 32 Virgin Islunds
Code, Chapter |1, subchapter 1}

At all times, the Horse Racing Commission shall be solely responsible on Race
Days for the provision and poyment of judges, stewards, and other officials
necessary lor racing, as well ux operating the racing camern sysiem

. Wiering. Grantee is exclusively authorized o operate on-track wid oft-irack pari-
mutue! wagering and simulcasting us provided in 32 V.1.C. §§204-208. Grantee
shall provide Pari-Mutuel Betting on live races at the Racetmek and any other

Zh
wf (o
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fucility as the Granee deems appropriate within the Distries of $1. Cruix, subject fo
the approval of the lorse Rucing Commission (such approval not t be
unrensonably withheld), Grantee shall provide the Towlizator System cquipment
subject to the approval of the Gruntor, such approval shall not be unreasonubly
withheld. Pari-Mutuel Betting shall be conducted under the supervision and subject
10 the control of the Horse Rucing Commission in sccordance with 32 VLG, §§
204 and 2035, and in accordance with applicable rules and reguiations.

I. Upon satisfaction ol the requirernent of Seetion 7. Tumover of this
Agreement, the Government hgrees that Grantee also shall be deemed to have
fulfilled the Simuleast Facllity License application requirements of 32 V.1
Rules & Reg. §206-4(n)-(d), and sald Simuleast Facility License shall be
effective twenty (200 day « niter the filing of the information required by 32
VI Rules & Rep §5206-4(e) and 208-1. Upon satisfaction ol the
reguirement of Seation 7. Tumover of this Agreement, the Government
further acknowledges tha Ciruntee shall also be deemed to have fulfilled the
lease-franchise requirements of 32 V.LC. §209 and 32 V.1, Rules & Reg.
$209-1 at the Rucetrehs, which lense-franchise licenses shall become
effective upon payment of the license lee provided for in Section 10 below.

=

In the event thut Grantee desires 16 establish n Simulenst Facility ata location
other than a Racetrack (herein “a Remote Location™), the Grntee shall make
application pursuant 10 the applicable Regulations with the Horse Rucing
Comunission. The Haorge Rucing Commission, upon receipl of the imformation
reguired by law, shall expeditiously consider all applicmions filed by
Gramee, including but not limited 10 these deseribed in 32 V.1 Rules & Reg
§ 208-1. Approval of such applications and contracts by the Horse Racing
Commission will nut be unrcasonably withheld. Upon approval, all receipts
from each such Remte Location shall he trented us being part ol this
Agreement,

License, Pursuant 10 32 V1 Kules & Reg. $202-25, Grantor hereby awirds CGirantee
exclugive Association licunses to conduet Live Horse Racing. Pani-Mutuel Betting,
Simuleast Wagering, and Telephonic Account Hetting in the Bisirict of St Croix,
in each case, to the extent permitied by Inw. The Licenses shall go into effect on
the EfTective Dite ol this Agivement

Qyersight by llopse Rocing Comuussion. The Horse Rucing Commission shall
administer and regulate Grantee s Racing Activities and race wogening, except that
the operation of Video Lotiery Terminals at the Gaming Center shall be subjeet o
the sole und exclusive oversight und regulation by the Virgin Estands Lottery. Upon
request by the Horse Racing Commession for Jocumentation and other materinls
that it may require so that it van excreise its administralive role under this
Agreement and under the Inw, the Gramtee shail produce all documentation
requested within fifteen (13) days of receipt of the request,
2
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[.. Agreement with Horsemuen's Orennization, Grantee 2hall obtain a live horse rcing
agreement pertaining to distribution of funds generated by Simuleast Wager and

other ageeed upon ackivities, with the Horsemen's Organization recognized by the
Horse Racing Commisston for the District of 8t Croix. Such agreement shail be
approved by the Morse Rucing Commission (which approval shall not be
unreasonably withheld) and shall be binding on any successor or future horse
owners' organization recopnized by the Horse Racing Commission during the term
of this Agreement as the representutive of the majority of horse owners and trainers
who race ot the Racetrack.

M. Llosting of Entertainment Events. Grantee may, at its discretion, organize, canduct,
and host other entertainment events 1 the Property: provided. however, that any
such events shall not intertere with Ruce Days or the conduct of Live Horse Racing
at the Propenty, Grantee shall be exclusively entitled to al) revenues derived from
such entertainment events ut the Property. Flowever, Gramee shall be responsible
for all taxes in accordance with LS VL Law

X. TERM

Thiz Agreement shall be eliective for o term commencing on the Eftective Date aad
extending for o period of cight (8) years fram the Tumover Date, The Parties, no earlicr than five
(3) years afler the Turnover Date. may agree 0 o replacement Franchise Agreement with a
qualified racing aperator possessing substantinl experience in the promotion, management, snd
operition of pari-mutuel horse racing facililes approved by the Grantor, If no replacement
promoter is agreed upon, this Agreement will renew under these same conditions for three (3)
additional five (§) vear terms. unless Grantee provides the Government with written notice of its
intent not to rencw., at feast ninety (90) days poore to the end of the then current term

X1 FEES AND TAXES

A. License Fee. Pursuant t0 32 V| Rules & Reg. § 202-26(b) and us compensation
lor the issuance of an Assoviation hicense in accordance with the Act and 32 V.
Rules & Reg. §§ 202-25 1o operate the Racetrack., their facilities and equipment,
Grantee shudl pay to the Government, throughout the durntion of this Agreenent.
Five Thousand Dollars (§5.000.00) annuully (the “License Fee™). The first payment
of the License Fee shall be due and payable to the Commission five (3) days after
the Tumaover Date of this Agreement and shall be pro-rated for the calendur year in
gquestion. Therentter, the lee shatl be paid on or befure Junuary 0% of cuch vear,

B. Franchise Fee. Pursuant 10 32 V[ Rules & Rep. § 209-1(d). as compensation for
the henefits and privileges granted under this Agreement, Grantee shall pay to the
Govermnment an annual franchise lec ot $5,000 (“Frunchise Fee™), The furst puyment
of the Franchise Fee shall be due und payable to the Commission five (3) days after
the Tumover Dide ol this Agreement und shall be pro-rated for the calendur year in

4
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question, Therealter, the fee shall he paid on or before Januury 10 of cach year,

. Maintenanee & Preservation of Recetragk, The Grantee shull, at its sole cost and

D.

cxpense, preserve, maintain, repair, and improve the racetrack surface throughout
the Term of this Agreemend In & manner consistent with lirst-class, professionul
standards prevailing in the horse rcing industry. Such obligations shull include
maintaining the racetmek in n eondition suitable tor safe snd lawtul aperations and
at a level capuble of meeting or exceeding standards required (or expert inspection
within the industry.
1. The Grantee sholl ensure that the racetruck and operatipns nre subject to
perindic inspections. nd reasonably necessary or cusiomary in the horse
meing industry, including inspections conducted by qualified independent
experts where sppropeiute
2. 'The Grantee shall provide 1o the Commission, on & periodic basis as requirad
by the Commission (hut ne less thun annually), a written repont detailing the
measures undertaken w preserve, maintain, repair, and improve the rucetruck
surface. Such report shall nclude, without limitgtion, n summary of
maintenance activities, capital improvements, operational enhancements. and
copies of any third-party Inspection reporis, expent eviluations, certifications,
or similar documentation evidencing compliance with applicable indusiry
standords.

Acdeplunce of Pmyment. Aceeptunce of any payment by the Horse Racing
Commission ar the Grantor from Grantee in connection with this Agreement shall
not be construed as un uccord by or with the Horse Racing Commission or Grantor
that the amount paid is, in fact the comect smount o be paid, nor shall any
acceptance of payments he construed as a refease ol any ¢laim the Horse Racing
Commission or Grantar may have for further or wdditional sums owed, pursuant to
this Agreement.

Interest on Late Pay ments, In the event that i Franchise Fee or License Fee payment
or other sum is ot reecived by Grantor on or before the due date, or is undemaid.
the Grantee shall pay in addizion to the payment, or sum due, interest on the balunce
owed from the due date at a mate equal 1o ten percent (10%) per annum,

. Additional Commitments Not Fragehise Fee, No term or condition in this

Agreement shall in any way modify or affect Grantee's ohbligation to pay the
Franchise Fee und license Fee described in Pargraph 10.a and 10.b o the
Government. Grantee agrees that all other additional conmitments herein are not
franchise fees us delined under any federal law, nor are they io be olfset or credited
ngninst any Franchise Fee or biense Fee payments due to the Horse Racing
Commission,

A
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(. Tax Linhility. Paymérit of the Frunchise Fee and License Fee under this Agreement

and ather provisions under this Section shall noy exempt Grantee [rom the payinent
of any genceully applicuble llvense fee, permit fee, or other generally applicable
fee, tax or charge on th business, bocupation, property or income of Granice,
except us pro\'id@_g! by applicable losws, rules, snd regulations.

. Cost of Publication. Ciranice shall pay the reasonable costs of newspaper notices

and publication pertaining (@ thia Agreement and any amendments therelo, as such
notice or publication is reasonably required by the Horse Rucing Conmission or
npplicable luw.

Pay ment of Fee to the Home Rocing Commission,
I Beginning after the Tumnover Date, so lony as the amount contributed by the
VI Lottery pursuant to 32 V.EC §246(0)01 1vi)(B) 1o the St Croix Horse
Racing Commission is no less than 12% of its Video Lottery revenue from
the St, Croix Ravetrack, Grantee shall pay annually o the St Croix lorse
Racing Commission. proruted for the first year, any additional amoumnt
needed, vver the smonnt pid by the VI Lottery so that the Horse Racing
Commission receives the towl the totat sum of ONE HUNDRED TWENTY
FIVE THOUSAND DOLLARS (S125.000.00) nanually, payvable in equal
guarterly installments

2, Following the [ith (5th) spmiversary ol the Eftective Date of this Agreement,
the Government und the Grumee shall review the commitment to assess
whether any adjustment 15 warmnted hased on the actual operating budget of
the lHorse Racing Connmission

Pavment_on_Termination, [} this Agreement is terminated for any reason. the
Grantee shall file with the Horse Racing Commussion within nincty (90) calendar
days ol the date of such termgnation, s stemenl certifying the Gross Pan-Mutuel
Handle from all sources and certified by un independent certified public accountam
licensed in the Virgin Islunds, showing the Gross Puri-Mutuel THundle from all
sources handied by the Gramee since the end of the previousiy completed fisenl
year. The Horse Racing Conmission and Grantor reserve the right o satisty any
unpaid financial obligations of the Grantee to the Horse Rucing Conumission or
Grantor by utilizing the funds available in any seeurity provided by the Grantee

NHADMINISTRATION & REGULATION

A. Annual Evaluation,

I. The Horse Racing Cummission shall  conduct annual  performance
cvalustions ("Annusl Fyvaiuations™) of Grantee not fesver than thinty (30) and
not mare than sixty (A0) doys atter each unniversury of the Effective Dute of
this Agreement,

To facilitate the Annual Fvahustions, Grantee shall submit 1o the Horse
Racing Commission i nonual report, in 4 form acceplable to the Horse
Racing Commission. which shall include n deseription of the improvements

oXs
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to the Racetrack und oihe facilities. the Rucetrack's financidl performance
for the preceding year. and other information relevant (o Girantee’s
performunce of its obligutions wader this Agreement. Such annual report
shalt be provided o the Torse Racing Commission not later than twenty (20)
days afier cach anniversary of the Effective Date of this Agreement.

3. Anpual Evaluation scssions shall include review ol the CGrantee'y
performance of the werms and conditions of' the Franchise and compliance
with focal and federal Jaws and regulations.

4. All Annuul Evitluution sesstons shall be open to the public and announced ot
least one week in advance in a newspaper of genemd cireulation in the
‘Territony.

5. Grantee shall fully cooperate with the Horse Racing Commission in all

Annual Evaluations, and shill provide such information and documents as

necessary and reasonnble for the Horse Rucing Commission 10 perform the

evaluation.

Noot fater than thirty (30) doys nller ench Annual Evaluation, the Horse Racing

Commission shall issuc o written report of the results of such Annunl

Evaluation. Such report shill be availuble to the public,

6

3. Administration  and  Regulation by the  Horse Rucing  Commission. The

X,
A
B

administration of this Agrecment and the regutavon of Grantee’s activities
hereunder shall be conducted by the Horse Racing Commission m aceordance with
the: terms of this Agreement and applicable law

INSURANCF.

. Insurance Requirements. Grantee shall obtain insurance policies as sei forth in the

Sub-Lease Agreement to lease the Racetrack.

Indemnification, Cirantee shall, mdemnify and hold harmiess the Grantor, the
Horse Rucing Commission, and their employees apainst any and all claims,
including, but not limited o, thied party claims. suits, causes ol action, proceedings,
and judgments for dumages o1 eguitable relief arising out of the operation or
maintennee of its Live Horse Rucing and related activities: provided, however,
that Grantee's indemnification obligation shall not exceed $1.000.000 for speciad,
incidental and/or indirect dumages, and provided further that Grantee will not be
obligated to indemnify Grantor. the Horse Racing Commission, and their
employees for acts cnused nr determined 1o be caused by Grantor, the {orse Racing
Commission. or their cmployees. Subject to the foregoing. und without limiting in
any way the Grantee's obligation to indemmnify the Grantor, the Horse Rucing
Commisston, and their empluvees, set torth above, this indemnity provision also
includes, but is not limited to. damuges and hiabilites:

). To persons or property, moany wiy arising ow of or through the scts or
omissions of the Grantee. iis contractors, subcontractors. und their officers,

employecs, or agents \'
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X1V,

2. Arising owt of any claim for invasion of the right of privacy; for defumaion
of any Person, fim or corporation; for the violaion or infringement ol any
copyright, tademark, trads name, service mark, or patent; for failure by the
Girintee to Seeure consents Jrom the owners or authorized distributors of
programs o be delivered by the Gramtee; or for violution of any other right
ol any Person:

kY |
f

Arising out of Grantec's fitilure to comply with the provisions of uny fedenul,
state, Territorial, or local staute, e or regulation spplicable to the Grantee
with respect 10 any aspect bl i1s business to which this Agreement spplivs.

LIVE HORSE RACING., OPERAFIONS, & COMMUNITY SUPPORT

A. Live Horse Raciny. Absent forve mujoure events, and with the approval by the

B.

Commission of the requisite number of eligible horses, beginning in the first full
calendur year after the Tumiver Date. Grantee shall conduet Live Horse Rucing at
the Property for 8 minimunm o1 iwelve (12) Race Days annually, Afl Race Days
shall be scheduled by Grantee and spproved by the Horse Raving Commission.
Aficr the completion and centification of the racetrack surtace and completion of
the barns, during continued construction of the Project, Grantee shall cooperate m
pood faith with the Govemment and the Commission, (0 ollow for interim horse
racing at the Propenty, il desired by the Commission and as sllowed hy law, to the
extent such uctivities do not unrcasonably interfere with the construction activities
contemplnted hereunder or puse sn unreasonable satety risk, so long as Grantee is
able to procure reasomuble insurnnce coverage for the event. Subject to the
conditions stated above for interim hosse rucing, Grantee shull conduct at Jeast one
Rave Day before December 30, 2026, even i construction uctivities must be
temporarily suspended to do se

Beginning after the Tumover Date, and not lnter than November 1 of each year,
Grantee shall submit to the Horse Racing Commission, for its approval, a list of
proposed dutes for the ruee cards for the ensuing ealendur year, The Grantee and
the Horse Racing Commission may ., upoun a showing of extenuating circumstances,
agree to fewer race days

. Purses.
1. Minimum Purses. Begioning in the fiest full calendar vear after the Turnover
Date. the total purse tor Race Days may be between $800,000.40 and
$1.600.00,00 annunlly is set forth in the Third Amendment o the Video
Lattery Service Agreement with SGV, [ne.
2. Notwithstanding the turcgoing, the CGrantee and the {Horse Raeing
Commisston may, prior 1o any mee day. agree 1o o lesser Minimum Purse,
. Training and Scholarships TZH,

Initial Pape 156123
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‘The Grantee shall estubtish nnd fund a scholarship program for no (ewer than
two (2) individuals whd are qualified for admission 10 s aceredited
institution of higher learning and who intend to pursue academic studices or
professionul training in disciplines deemed by the Horse Racing Commission
to be heneficial to the harse rucing industry. The scholarship program shall
be jointly developed and administered by the Grantee and the Horse Racing
Commission, with consultntion and inpul lrom recognized Horsemen's
Organizations, Priority tonsideration shall be given to applicants pursuiny
studics in veterinary medicine or relfated equine health disciplines.

The Grantee shall contribute Ten Thousand Dollars ($10,000.00) per year
toward the scholurship program, with such amount incrensing by five percemt
(5% nnnunlly on a compounded basis for the duration of the obligation,

In the event that, for any acudemic year, tiere are no applicants who meet the
cligibility eriteria esisbhshed for the scholarship program, or no applicants
deemed qualified by the Horse Racing Commission und the Gruntee, the
Grantee shall not be deemed in default of its scholarship lunding obligation
for that vear. In such event. the funds otherwise atlocated for scholarship
uwards shall be cither
a, carried forward and applied © scholarship awards in a subsequent
academic year: or
b. upon mutun! agreement of the Cirantee and the Horse Rucing
Commission, redirected 1o aliemative  educational,  training, o
workloree development initintives that are demonstrably beneticial to
the horse meing [ndustry, including but not timited to velerinary
trsining. equine welfnre programs, regulatory education, racetrack
matntenance nnd saltty, or spprentice development progruns,
Any reallocation or carryforward of funds pursunnt to this subsection shal be
documented in writing and shall not reduce, waive, or otherwise impair the
Grantee's ongoing annual funding obligation, including applicuble annual
INCICISes.

E. Charity, Horse Retirement and Aftercare Contributions

-

The CGrantee shall make annmeal monetary contributions to one or more
repulible horse retirement, afiercare. or rehoming vrgunizations or faeilitics
that are recognized us tnx-cxempt charitable organizations under Section
501(e)3) of the Internul Revenue Code. Fhe total amount of such
contributions shal! be Thirty Theusand Dollars ($30,000.00) per year,

In selecting recipient organizations. preferential considerstion shall be piven
to horse retirement or sltercare facilities shat are accredited by the
lhoroughbred ARercare Alliance (TAA), provided that such vrganizations
are in good standing and otherwise meet applicable eligibility requirements.
All recipient organizations shall be subject to upproval by the Horse Rucing
Commission. Approved organizations may be aftorded reasonable nceess to
designated spuce at the Hacetrnek on live race days. subject to availabiliny

2

Puge 16 of' 23



Docusign Envelope ID; 102FBC58-3AF(0-8950-807F-5A08C14DC25C

Framhise Agreenent
Romtat! "3oe” Jumne Rucetrack

and operationsl considerlions, for the purpose of conducting approved
charible. educational, or nwaraness-related activities, so long as they do not
disparage the Gruntee, the Morse Racing Commission, the Horsemen's
Orpanization, or the sport of horse racing.

F, Guing CGenter. Grantee may wperate the Guniing Center lor its video lotlery

erminals throughout the term of the Video Lottery Service Agreement for St
Croix. The Gaming Center will ipclude 8 bar and concession area und may include
on-track and oft-rrack pari-mutue! betting and simuleasting.

XV.REPORTS AND RECORDS,

A. Quarterly Reporting,  SGVI, Ine. shull submit quarterly reports of the gaming

.
G
)
I,
NV

revenue at the Raeetrack 1o the Department of Spons, Parks and Recreation, the
Legisloture, the Horse Racing  Commission and  recognized  Horsemen's
Organizations.

Audits. On an annual basis, upon thirty (30) days’ prior written potice, the Horse
Racing Commission shull hunve the right 1o conduct an independent andit (as
described herein) of Grantee's revords reasonably related 10 the administration or
enforcement of this Agreament, in accondance with generally aceepted accounting
principles.  The Horse Racing Comumission may hire. at its own expense, an
independent certified public accountant licensed in the Virgin Istands, 1o sudit the
Gruntee's financial records, In which case the Gruntee shall provide ull necessan
records 1o the certified public accoumnnt,

lnsprections of Faciliies, The Government and/or the Porse Racing Commission
may inspeet upon request sy of Grantee's facilities und cquipment to confirm
performnnce under this Agreerent atany time upon ai least twenty-four (24) hours®
notice. or, in case of an emergency, upon demand without prior notice,

. False Statements. Any intentionn! Inlse or misleacding statement or representation

in any report required by this Apreement may be deemed n material violtion of
this Agreemem and may subjoct Cirantee to all remedices, legal or equitable, which
ure available under this Agreement and applicable low.

Ducuments Propernty of Govertmemt, All documents, books, records, instructionnl
materials, programs, prinouts und memoranda ol every deseription derived
therefrom and provided 10 the Government or Commission pursuant to this
Agreement shall become the propenty of the Government and shall be tumed over
to it at the termination ol this Agreement. The above deseribed materials shall not
be used by Grontee or by any other person or enlity except upon the writlen
permission of the Govemment

FORCE MAJELURE

RH
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In the event thatgither Party incliding SGVI's architects, engineers, contrctars
or sub-contractors-shall be.delayed or hindered in or prevemted from the performance
required under this Agrecment, including without limiwtion, the performance of the
Project, by reason Of strikes, fock-tuts, Act of God, inabiliy to procure Inbor, or
muterials, legislation or regulaiion, riots, insurrection, war, pandemic, hurricane or
uther weather-related ovdurrence. ur vther reusons beyond the reasonuble control of o
Party (cach, n “Force Majeure: Delay™). then the performance of such act shatl be
excused for the perivd of deluy und the performanee of any such act shall be extended
for a period equivalent (o the period ol cach deluy

XVIl. DISPUTE RESOLUTION

Dispute Resolution. Any dispute between the Parties as to the interpretation,
performunce or alleged breach of this Agreement und any vonlroversy between them or
elaim hy either of them, whether sounding in Wn or contrct, arising out of or relating to
this Agreement or the conduct ol the Parlics, their agents andfor representatives,
{callectively, n “Dispute™ shull be the subject of the following dispute resofution
procedures:

A. Following writien notice by one Party 1o another of a Dispute, the Partics shall
atempt o settle such Dispute iy the fiest instunce by mutual discussions between
their respective designated representatives, Failing such resolution, the authorized
representative(sy of the Govemnment md Grantee shall meet 1o resolve such
Dispute, [f'a settlement ol any such Dispute or difterence is not reached within SIXTY
{60} duys afier such notice of Dispute is delivered. then the provisions of (ii) below
shall npply.

B. If the settlement of any Dispute is not reached, then the Panties ugree o mediate the
disputed matier. Should medintion not result in a mutually accepted resolution of
the disputed matter, then cither Party may file an nction, suit, or proceeding ina
court of competem jurisdiction n the United States Virgin [slands,

(. This Agreement will continug W he performed nccording to its terms during the
Dispute Resolution Process, including court proceedings and any appeuls.

XVIIL ERANCHISE TRANSFER

The rights under this agreement shall not be assigned or transferred. in whole or in part.
without the prior written cansent of the Grantor, which consent shall nat be unreasonably withheld
in accordunce with Section 9,

XIX. REPRESENTATIONS AND WARRANTIES OF GRANTER

Girantee hereby represents and warrzuts s of the dute hereof and as of the Effective Date
that:

A. Oreunization und_Awthoriyy.  Lrantee has been duly organized and is validly
existing and in good standing under the dnws of the .S, Virgin Islands, with ull
necessary power and authority to enter into, deliver und perform all its ubligations

Initial Page 18 of 23
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XX.

=

(=

.

e

under this Agreement (including 4 valid license to do business in the 1S, Virgin
Islands), _

Que Authorization: Enforceabilits. This Agreement hos been duly authorized and
constitutes the legal, valid and binding obtigutions of Grantee, and assuming the
due authorization, execution and delivery of this Agreement by the Government
and 1he Horse Racing Commission, fs enforcenble agningt Gruntee In accordance
with i1s terms. Grantee has the ubsolute and ungestricied right, power, authority,
and capacity to execute and deliver this Agreement and to perform its obligations
under this Agreement.

No Conflict. Neither the exccution and delivery of this Agreement nar the
comdummation ar performance of any of the trunsactions contemplated by this
Agreement will, dircetly or indirectly (with or without natice or lapse of time)
contravene, contlict with or result in a violation of (i) uny provision of Grantee's
arganizational documents, (i) sny contract or other agreement by which Grantee is
bound, or {iii) any resohsiony ndopmed by Crantee's board of directors. members,
or stockholders or (iv) conmvene, conflics with, or result i a violation ol
applicable law to which Grantee or its aftilistes muy be subject. There are no
actions, suits or other proceedingy pending or, 1o the best of Grantee's knowledge.
threatened ngainst or aftecting Grantee or its atfiliales belure uny court or
administrative hody or arbitral pane! that could reasonably be expected to hitve a
material adverse effect on Grntee's ability 1o perform its obhigations of this
Agreement,

Consents and Notices. Grantee is nol required to give any notice to or ablnin any
approval, consent, ratifieation. wuiver or other authorization of any person in
commection with the exection mvl delivery of this Agreement or the consummation
or performance ol gny of the trinsdetions comtemplated by this Agreement,

o Litigation. Neither Grantee uor nny of its aflilintes is involved in any fuigation,
arbitration. or claim against the Government, or the Horse Racing Conunission,
exeept for claims arising in the ordinary course of Grantee's business.

2. Solvency. There are no bankrupicy, reorganization or receivership proceedings

pending against, being contempluted by, or. w its sctunl knowledge, threatened
against Grantee or any of the shareholders of Grantee, Grantee is solvent

. Finuncial capacits . Grantee bas the financial capacity to undertake its obligations

under this Agreement.

SEVERABILITY

If any Section, subsection, paragruph. term or provision of this Agreement ix determined
to be illegal, invalid or unconstitutional by any court of competent jurisdiction or by any stite or
federal regulatory authorlty having jurisdiction thereot,, such determination shall have no effect
on the validity of any other Scetion, subsection, paragraph, erm or provision ot this Agreement,

atl of which will remain in full force and effcer for the term of the Agreement

Q4
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XXL MISCELLANEOUS PROVISIONS.

A, Governing Law: The laws of the LIS, Virgin Islands shall govern this Agreement
inn all respeets, Jungdiction gver all disputes wrising under this Contract is exclusive

in the Courts of the United Stutes Virgin [stands,

B. Suceessors_ And_Assivng:

this Agreement.

€. Notices: Any natice reguired to be given herein shall be deemed to have been given
to the other party it (1) given by first cluss muil, registered or express mail. couner
service, or hand delivery; or (21 by emall, provided that such netice is also
confirmed and made by first cluss mail, registered or express mail, courier service,

or hand delivery 10 the following addresses:

i 1o Government:

Attention: Atorney General V.1
Department o Justice

3438 Kronprindsens Gade
GERS Building, 2™ Floor

81, Thomas. VI 00802

With a copy_to:

and

nnd

(ffice o the Governor

Attention: Covernor und Governor's Chief of Stalt
Government ouse

21-22 Kongens Gade

Charlotte Amadie. St Thomas 00804

Depurtment of Property and Procurement
Attention; Commmzsioner

8201 Subbuse Building 1, 3 Floor

St Thomas, V1 0080

Department of Spons Parks & Recreation
Attention: Commigsioner

8201 Subbuse, Sune 206

St Thomas, VI DBEO2

Page 20 0f 23

Government and Ciramee bind themselves, their
SULCLSSOrs, assigns, exeeniors, edministmtors and other legul representatives w the
other party hereto ond 1o successors, nssigns. executors, administraiors and other
legal representutives of such other panty in respect to all terms and conditions of
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11" 10 Grantee:

SGVI. Inc.

At Rabert E, Huckabee

232 CuuSc waty Lirive, Suite 24
Wrightsviile Beach, North Caroling 28480
Emaili bobby@sgvi.com

With g copy lu?

Womble Bond Dickinson (US) LLP
Attention: Juson C. Licks

201 Bast Main Street, Suite ¥
Charlotesville, VA 22902

Email; Jason,| hckv; awhd-us,com

and
Mark N, Poovey
Paovey Law Firm. PLLC
1428 Scotlund Avenue
Charlote, Ni© 28207
Fmail: Mark@@PooveyLawFirm.com

All notices shall be efTective upon receipt. Throughout the werm of this
Agrecment, Grantee shull maintuin und (ile with the Grantor a designated legul or
local address for the service nf notices by mail,

DD, Non-Waiver: Any waiver of uny defult by cither Party to this Agreement shail not
constitule waiver of any subsequent detiault, nor shall it operte 10 require cither
Party to waive, or entitle either Party to & waiver of, any subsequent delault
hereunder. Nothing in this Agreement shall be to interpreted limit the regulatony
and enforcement powers of the Govenunent of the ULS. Virgin Islands or any olits
Agencies or Instrumentalites

E. Captiops: The Captions and heudings of this Agreement are for convenience and
reference purposes only umd shall not affect in any way the meaning or
interpretation of any provisions of 1this Agreement.

F. Entire Avreement:  This Agteement, together with the Sub-lease and the Third
Amendment to the Video Lottery Agreement and the Authorizing Legislation
attached hercto, constitutes the emtice understanding and contract between the
Parties hereto with respeet 10 the development and operation of the Property, and
supersedes prior and contompornnenus written and orul contracts between the
Parties and their predecessors in imterest reparding the development and operation

of the Propeny
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Franaldse Agreameny
Nandfall {3 Jamin Raciteied

G. Authority_to Amend; This Agrevment, or gny provision thereol, miay not be
changed, altered, umended, moditied, waived, or terminated orally, except as
spevifically provided, and iny such change, alteration, amendment, waiver, or
modification must he in wnting snd executed by the Partics hereto with the
approval of the Governor of the U.S. Virwin Istands.

. No Ageney or Parnesship: 18 s understood that in flfilling s dwiey under this
Agreement, Grantee shall be-acting as an mdependent contractor. Furthenmore, no
express or implied term. provision, or condition of this Agreenient shall be deemed
o constitute the particy us partners or joint venturers.

{. Preferential or Discriminatops Practices Prohibited: (irantee shall not discriminate
in hiring, employment, or promotion on the basis of mee, color, creed, ethnic or
national origin, religion, nge, sex, sexual orientution, maritisl staus, or physical or
mental disubility, Throughout the term ol this Agreement, Grantee shall fully
comply with il cqual employment or nondiserimination  provisions  and
requirements of federal and local law,

J. Contlict of [nterests,

1, Grapntce covenants that it has no interest and shall not acquire any interest
direet or indireet. which woukl conflict in any munner or degree with the
performance of services required (o be performed under this Agreement

2. Girantee further covennnts that it is:

a. not a territortal otficer v employee (ie., the Governor, Licutenant
Governor, mamber of the Legisiature, or any other elected territorial
official: or an officer or emplovee of the legislative, executive, or
judicial brunch of the Guvernment or any agency, board, commission,
or independent insirumentality  of  the  Government.  whether
compensated on g safury, fee, or contractual basis); or

b. uterritorial olficer or emplovee and. as such, has:

i familiarized nself” with the provisions of’ Title 3, Chapter 37 of
the Virgin [stunds Code, pertaining 1o condlicts of inlerest,
including the penalties provision set forth in section | 10K thereof’

i not made, negonated, or influenced this Agreement, in its ofticial
capacity; and

i no Onancial inferest in the Agreement as that werm is defined in
section [ 1010 1) of said Code chapter

***Remainder of Puge Intentionally Left Blank***
[Signatures on Following Puges] _)_I
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Franchhy' Aprecmsnt
Ruritdad! * Doc ™ James Kuovetrigd

The Fartics executed this Agreement undor their several sealsithe day and yenr lirst writien
ahove. by the Parties’ duly suthorized representatives as indicated b\ their signatures below,

FOR GRANTEE:

b(.\’l,.l'\ o 2 e $tration

W L) fsa

Numc ! nb-.rl E. luckobee, 1
st Presidens

FOR GRANTOR:

GOVERNMENT OF THE UNITED STATLES
VIRGIN ISLANDS

BBy: Dega,
Numce: Dodsqpllames, Chairperson
St Croix Horse Rucing Commission

Hs
Nume: The Honomable Albert BryanJr.,
Crovernor ol the United States Viegin lqlunds

APPROVED ASTO LEGAL SUFFICIENCY
VIRGIN ISLANDS DEPARTMENT OF JUSTICE

Signed by:

By Eéorhw fia

l'itle Rfomey General

APPROVED LEGISLATURE OF THE VIRGIN ISLANDS
Ny: Date

Honorable Milton E. Polter
Scnate Presidem

Puge 23 01723
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{-ranchlse dgreement
Randull “{he” Jums Rucetract

EXIIBIT A

SUR-LEAST AGREEMENT

A (&

WHIF (LS A9 36- 1] 227000y
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Franchise Agreemont
Randall "Doe” Jimes Ragetriet

EXHIBIT B
THIRD AMENDMENT TO VIDEO LOTTERY SERVICES AGREFMENT

o (& &y

WL INY 495031 207000, 9
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Franchise dgreement
Ranclatl “faw ™ Jomwes Rucetract

EXHIBIT C
AUTHORIZING LEGISLATION

WD (US) 4936.4 [ 22.762 00 4
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