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DECLARATION OF Ri§ ' o
 ‘The undesigned, SHOWBOAT ATEANTIC CITY PROPCO, LLC, a Délaware
fimired Jimbility: company, with: a mailing alidress of vlo Caesars ‘Entertainment Qperatiiia
Company,, Inc.,, One. Caesats Peface Drive Los Vegas, NV 88109 Al Geiyoral Cotiwigel™

(“Showboat™, is exccuting this DECLARATION OF RESTRICTIVE COVENANTS (this ;

. “Declaration”) as of [Movembst l‘*l) 2014 (tle “Ttfective Pate), imending.fo be bind fiself i
and its sticcessors and assigns. Raference iy made to e following facts: ' 5
A.  Showbont it the Swner of certain real propesty, farmeti§ known as the"Showbont

Atlnutie Cigy: Flotel and. Clasine™, loeated in. Adantic City, Mow Jertey, mote particnfarly
deseribed on Exhibit 4 auached hereto (ie, “Restricted Propeity”).

B.  ‘Showboat is wholly-oWhed by Cacsars Entereaintment Operatitig Company, o, w 1
Dislaware.cofporation (“CEOC".
C.  Showbaiit has determined for fiself and, for, the benefit of CEOC, tht ther §

- Restricret. Froperty ¢hould be burdened with the restriotive.covenant sek forth in.Section 5 below.
As vised i thig Dedlaration, e following words ay used Hevein shefl huve the .me&hiuglsz ' E

- set:farthin tis followdng Sestion 1.

Section1.  Definifions,

11 “Spplicable Law" shall aesit afl federal, stare or local law orstaute, prdinaness;
dles, regiildtions, othet requitements, ordess, zulings or denisions. adopted or 'made. by any
governmentsl body, agéngy, depettient of Judicial euthority Baving jurisdiction over fhe.
Restricted Propetty, )

13 “Business Diay shall mean any day other thivt a Satuiday; Sunday or other day

on Wwhigh banks are anthorized. ar required.by. Applicblé Law i be closed in.New Yok, New : :

© Xork. ' - }
13 “CEQC Successur” shalli mean nny pacty that sucpeeds to all or substantially of . 1

of the buisiness oriassats vf-CEDC. : Vo
c_;‘cy(gi_axaz,‘n,a. “" ;




14  “Establishment” shall mean any premises wherein, whereon or wherefipm any
Gaming or Gambling is done. '

1.5 "Game” shall mean any game played with cards, dice, equipment or any
ruechenical, electromechanical or electronic device or machine for money, property, checks,
credit or any representative of value, including, without limiting the generality of the foregoing,
faro, monte, roulette, keno, bingo, fan-tan, twenty-one, blackjack, seven-and-a-balf, big injun,
Kiondike, craps, poker, chuck-e-luck, Chinese chuck-a-luck (dai sb), wheel of fortune, chemin
_ de fer, baccarat, pai gow, beat the benker, panguingui, instant racing, any pari-mutuel wageting,

slot machine, any banking or percentage game, any Sports wagering, any wagering on racing or
" pther non-sports events or any other gams or device approved by or otherwise subject 10 the
Jurisdiction of the applicable Gaming authorlties. ‘

1.6  “Gaming" or “Gambling” shall mean to deal, operate, cary o, conduct,
maintain or expose for play any Geme, or to operale an iriter-cagino linked system,

17  “Release Date” shall mean the fizst business day after the date on which CEOC or
a CEOC Successor shall receive the Release Price.

18  “Release Price” shell meen the sum certain identified as the “Release Price” i
that certain Confirmation of Release Price and Other Matters executed by Showboat and CEOC
Vdated as of the Efféctive Date.

19  "Online Gaming® or “Online Gambling" shall mean any interactive onlive
Gaming offered or conducted via the Intemnet, wobile or other remote or electronic device or data
network or technology, whereby participants play any Game in which such participant stekes
money or goods of mohetary value and can win money ot goods of monetary value.

1,10 “Owner” shall mean any individual, partmership, joint venture, corporation,
limited liability company, ftust, unincorporated association, governmental agency or other entity
now or hereafter holding of vecord an ownership interest or a ground tensancy in & portion or all
of the Restricted Property.

. Section 2, Term. This Declaration shall be effective as of the Effective Date and
shall continue in full force and effect for a term of ten (10) years (the “Term”) unless an
instroment. terminating this Declaration is executed by CEOC ot a CEOC Successor (in either
case, for itself and for Showboat), ’ .

Sectlon 3, Restrictive Covenants, The following uses shall be prohibited on the
Restricted Property and any portion thereof during the Term: (s) any Gaming ot Gambling, (b)
any maintaining or operating of an Bstablishment, or (¢) the use of the Restricted Property or aky
portion thereof as the basis for Online Gaming, or the housing of any electronic equipment
atilized in. connection with Orline Gaming, regardless of when or where such Online Gaming
takes place; provided, however, that the foregoing shall not be deemed to prohibit individual
guests and invitees of the Restricted Property from (i) participating in Onlise Garaing from their
own personal devices so long as such usage or access is otherwise unrelated to Qwner and the |
Restricted Property and is not conducted pursusat to any govetnmental licenses issued to Owner,
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the Restricted Property or-any occupsnt thereof or (ii) from engaging in any Online Gaming that
is made accessible on the Restricted Property solely by CEQC. For the avoidance of doubt, the
‘Restricted Property and the ownership thereof by any Owner shall not be the basis upon which
any pexson or entity shall be entitled to conduct any Online Gaming.

Section 4, Restrictive Covenents to Rug with the Property. The foregoing
restictions, covemants and conditions’ set forth in Section 3 above (collectively, the
“Covenants”) do touch and concern the land, ate intended to and do (2) run with the land, and
(b) burden the Restricted Property. Without limiting the foregoing, the Restricted Property ghal
be held, sold and conveyed subject to the Covenants and which shall run with the Restricted .
Property, and be binding upon and eaforcenble against all Owners and other parties having any
fee, leasehold, mortgage or other right, title or interest in the Restricted Property or any part
thereof, and their respective successors and assigns, and.inure to the benefit -of and be
enforceable by Showboat, CEOC and theix respective successocs and assigns.

Section 5, Default; Enforcement. Showboat and CEOC shall have the right to”
enforco the Covenants by any proceeding at law or in equity. All current and future Owners of
the Restricted Property acknowledge that 2 breach or violation of any of the Covenants shall
causé jrreparable harm 1 Showboat and CEOC and shall entitle any of them, as & matter of right,
to an injunction restraining amy further or continued breach or violation of the Covenants or other
equitable relief without the eed for posting 8 vond. -Such right to an injunction or other
equitable telief shall be curmututive and in addifion to, and not in Lieu of, any other remedies to
which Showboat and/or CEOC may be entitled. The rights and remedies provided herein are
cumulative and no right or remedy will be exclusive of any other, o of any other right or remedy
at law or in equity which Showboat and/or CEOC might otherwise have by virtue of a breach or
violation of the Covenants, and the exercise of any right or remedy by Showboat and/or CEOC
or their respective successors or assigns and will not fropair Showboat's or CEOC’s standing 10
exercise any other cight or remedy.

_ Section 6. Early Release of Covenanis and Termination of Declaration. At any
time during the Term, any Owner may elect to cause CBOC or a CEOC Successor (in either
case, for itself and for Showboat) to release the Covenmts and termination this Declaration by
delivering to CEOC or a CEQC Successor the Release Price, On the Release Date, the
Covenants shall o released and this Declaration shall have no furthér force or effect, and CEOC
or 8 CBOC Successor shall work cooperatively and diligently with such Owner to effect the
removal of the Covenanis and termination of this Declaration of record, ‘

section?.  Conthination Notwithstanding Breach. No breach or violation of sny
of the Covenants by the Owner of the Restricted Property or any portion thereof shall entitle any
Owner to cance), rescind, modify or otherwise terminate the Covenants or the provisions hereof,

Section 8 Goverping Law. This Declaration and any controversy, claim, Of
dispute arising out of or related to this Declaration or the intexpretation, performance, or breach
hereof, inclading alleged viclations of state or federal statutory ot common law rights or duties
‘shall be governed by and construed in acoordance with the laws of the State of New Jeisey,
applicable to contracts executed in and to be pecformed entirely within the State of New Jessey, -
without regard to the conflicts'of laws principles thereof, .
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Saction 9. No Waivers. No waiver of a breach or violation of any of the Covenants
will be implied from the failure by Showboat or CEOC to take any action in respest of such
breach or violation. No express waiver of a breach or violation of any of the Covenants will
affect any breach or violation or extend any period of time for performance other then as
specified in such express waiver. One ot more waivers of any breach or violation of any of the

Covenants will nol be deemed a waiver of any subsequent breach or violation of the same

provision or any other provision.

Section10.  Scyerability, Each provision of this Declaration is intended to be, and
shal} be construed as, independent and severable from each other provision. If any provision iy
held to be invalid by any court, the invalidity of such provision shal] not affect the validity of the
remaining provisions hereof.

Section 11. Entire Agreerhent. This Declaration supersedes- any prior agreements,

negotiations and communications, otal or written, and contains the entire agreement as to the,

subject matter hereof. No subsequent agresment, representation, or promise made by Showboat
or CBOC, or by or 1o an employee, officer, agent or representative of either of them shall be of
any effect unless it is in writing and executed by the party to be bound thereby.

i

Section 12. Modification, This Declaration may he amended, superseded, canceled,
renewed or extended and the terms hereof may be waived only by & written instrument signed by
Showboat or CEOC. R

Section 13, Successors nnd'Assiggg. This Declaration shall inure o the benefit of
and be binding upon the parties hereto and their rospective:successors and assigns.

[Signatures eppoar on the following page]

0CV861326.2




IN WITNESS WHEREOF, the undersigned'has caused this Declaration to be executed s
~of the Effective Date,

SHOWBOAT:

SHOWBOAT ATLANTIC CITY PROPCO, LLC,
a Delaware limited Liability company

By: é?c—%__,,‘q

Name: Eric Hession
Title: President

JOINDER OF CAESARS ENTERTAINMENT OPERATING COMPAN Y, INC.

Caesars Entertoinment Operating Company, Inc., joins in the execution of this
Declaration for the sole purpose of acknowledging ite rights and obligations created hereunder,
all as of the Effective Date,

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.,
a Delaware corporation ’

By: &”/:é%

Name: Eric Hesgion
Title: Senior Vice President

fAch L ',' wts appear on the following page]
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STATE OF Nevoda
county oF_Clark )

On this 14 _day of Novembex: | 2014 before me, 2 Notary Public in and for the
state of Nyevada , personally appearzf ric Hession , who
acknowledged himselPherself (o be the Pres et of Showboat Atlantic City
Propeo, LLC, and that he/she as such officer, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of the corporation by
himselfherself as such officer and acknowledges that he/she executed the same for the purposes
therein contained, :

IN WITNESS WHEREOF, I have hereunto set rhy hand and offictel seal.

K. BACKER
otary Publlc State of Neveda M
No, 04-5863-1

My Appt. Exp. Ma'rcvhvsi. 2016 Notary Public

Irroavy AARAS AN

Notary Public in and for the State of _ﬂm__

My commission expires:_0ren B/, Aok

STATE OF f\evacﬂa
COUNTY OF Slark

on mis A4 day of_hvemb oA, 2014 before me, a Notary Public in and for the
State of _\en2dAA , personally appeared Exve esslon y Who
acknowledped himselffherself to be the Senior Vide Presidesf of Caesars Entertainment
Opérating Company, Tnc., and that he/she as such officer, being authorized to do 50, sxecuted the
foregoing instrument for the purpeses therein contained by signing the name of the corporation
by himself/herself as such officer and acknowledges that hefshe executed the same for the
purposes therein contained, i

.IN WITNESS WHEREOF, I have hereunto set my band aud official seal.

K. BACKER
Notary Public State of Nevada] ‘
No, 04-88869-1 . y .

Ny Aot . Harch 31, 2018 Notary Public
Notary Public in and for the Stat Icf .
My commission expires: W\RYCh B/, a0l ¢
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Exhibit A
" DESCRIPTION OF THE RESTRICTED PROPERTY

Block 61 - Lots 22, 23,24, 25 & 26

BEGINNING at a point in the southerly right-of-way line of Pacific Avenue (60 feet wide), at its
intersection with the westerly right-of-way line of New Jersey Avenue (50 feet wide), said point
alsa being the northwesterly comer of Lot 25, Block 61 and running thence;

1

Along the westerly right-of-way line of New Jersey Avetiue (50 feet wide), South 27
degrees 33 minutes'08 soconds East, a distance 0f 942.00 feet to a point, common corner
to Block 61. - Lot 27, thence;

Along a common line between Block 61 - Lots 25 and 27, South 62 degrees 26 minutes
52 second West, a distance of 266,00 feet to a point, common corner o Block - Lot 23,
thence; .

Along a common line between Block 61 - Lots 22 and 23, South 27 degrees 33 minutes
08 seoonds Bast, a distance of 490,20 feet to & point, common corner to Block 61 - Lot 28
and the Atlantic City Boardwalk (60 feet wide), thence;

Along a common line between Block 61 - Lot 22 and the Atlantic City Boardwalk, South
59 degrees 19 minutes 09 seconds West, & distance of 317.47 feet to a point, cornmaon
corner Block 61 - Lot 19, thence; .

Along a common line between Blo«lzk 61 - Lots 16, 19 and 22, North 27 degrees 33
mimutes 08 seconds West, a distance of 1,369.53 feet to a point, in the common line of
Block 61 - Lot 13, thenge;

. Along a common line between Blocic 61 - Lots 13, 14 and 22, North 62 degrees 26
mirmtes 52 seconds East, » distance of 25.00 fee to a point, common corner to Block 61 - |

Lot 14, thence;

. Along a common ling between Block 61 - Laots 14 and 22, North 27 degrees 33 minutes

08 seconds West, a distance of 80.00 feet to a point, in the said line of Pacific Avenue,
thence; . ‘

. Along the said line of Pacific Avenue, North 62 degrees 26 minutes 52 seconds East, a

distance of 558.00 feet to the point or place of BEGINNING.

Containing 728,302 squae feet or 16,718 acres of Jand and premises.

¢

Exb. A-1

QLNIg6I326.2 o s




Block 134 - Lot | ,

BEGINNING at & point in the portherly right-of—wa.y Live of Pacific Avcn{le (60 feet wide), at its
intetsection with the westedy right-of-way line of Delaware Avenue. (82 feet wide), said point slso

. beirig the southeasterly corner of Lot 1, Block 134 and running thence;

. L. Along'the northerly right-of-way tine of Pacific Avenue (60 fect wide), South 62 degrees 26
minttes 52 seconds West, 8 distance of 409,00 feet to a point, in the easterly right-of-way
ling of Maryland Avenue (50 feet wide), thence;

2, Along the said line of Maryland Avenue, North 27 ’degraes 33 rrdnutés 08 secondg West, a
distance of 550.00 feet to a point, in the sowtherly right-of-way line of Atlantic Avenue (100
feet wide), thence; .

3, Along the sald line of Atlartic Avenue, North 62 degrees 26 minutes 52 seconds East, a
distance of 550,00 feet to & point, in the said line of Delaware Avenue, thence; .

4. Along the said line of Delaware Avenue South 27 degrees 33 minutes 06 seconds East, @
distance of 100.00 feet to & point of curvature, thence;

5. Along acurvéto the left, having a radius of 429.00 feet, an arc length of 104.82 and a chord
bearing South 34 degrees 33 minutes 07 seconds Hast, with a chord a distance of 104.56 feet
1o a point, thence; :

6. South 41 degrees 33 minutes U8 seconds East,  distance of 152.53 fect to2 point of
curvature, thence; ’

7. Along a curve to the right, having a radius of 343,00 feet, an arc length of 76,97 and 2 chord
bearing South 34 degrees 33 minutes 08 seconds East, with a ¢hord a distance of 76.78 feet
to 8 point, thence; . : .

8. South 27 degrees 33 minutes 08 seconds Bast, a distance of 122.01 feet to the point or place
of BEGINNING. -

: Concain'mg 209,013 sciunm feet ot 4,798 acres of land and premises.

Block 302 - Lot1

_BEGINNING at a point in the northerly right-of-way line of Aflantic Avenue (100 feet wide), at its

intersection with the westerly right-of-way line of Maryland A venue (50 feet wide), said point also
being the southwesterly corner of Lot 1, Block 302 and running thence;

1. Along the said westerly right-of-way linc of Maryland Avenue, Narth 27 degrets 33
minutes 08 seconds West, a distance of 550,00 feet to a point, in the southerly right-of-way
line of Arctic Avétine (60 feet wide), thence;

2. Along the said line of Arctio Avene, North 62 degrees 26 minutes 52 seconds East,
distance of 230,50 feet to a point, coramon corner to Block 302 - Lot 2, thence;

Exh, A2 \
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3. Along the common line of Block 302 - Lots 1 and 2, the follpwing (3) three courses, South
27 degrees 33 mimutes 08 seconds Bast, a distance of 105.00 feet to.a point, thence;

4, North 62 degrees 26 minutes 52 second East, a distance of 25,00 feet to 2 point thence;

5. North 27 degrees 33 mimutes 08 seconds West, a diglanoe of 105.00 feet to a point, in the
said right-of-way line of Axctic Avenue thence: .

6. North 62 degrees 26 minutes 52 seconds East, a distance 6f 94.50 feet to a potnt, in the
westerly right-of-way line of Delaware Avenne (82 feet wide), thence;

7, Along said rightof-way line of Delaware Avenue, South 27 degrees 33 minutes 08 seconds
Bast, a distance of 400,00 feet to a point, common comez to Block 302 Lot 3, thence;

8. Along the comruon lins of Block 302 - Lots 1 and 3, South 62 degrees 26 minutes 52
seconds West, a distance of 60.00 fest 10 a point, thence;

9. South 27 degrees 33 rainutes 08 econds East, a distance of 25.00 feet to a point, in the,
common line of Block 302 - Let 6, thence; ’

10. Along the common line of Block 302 -Lot 1 and 6, South 62 degrees 26 minutes 52 seconds
West, a distance of 60,00 feet to.a point, in the westerly right-of-way line of Reed Avenue
(Variable Width), thencs; - .

. Along the said right-of-way line of Reed Avenue, the following (3) three cburses, North 27
degrees 33 rinutes 08 seconds West o distance of 25,00 feat to a point, thence;

1

—

12, South 62 degrees 26 inntes 52 second West, a distance of 7.00 feet to a point, thence;

13, South 27 degrees 33 minutes 08 seconds East, a distance of 150.00 feet to a point in the said
right-of:way line of Atlantic Avenue, thence; o

14. South 62 degrees 26 minutes 52 seconds West, a distance of 243.06 feet to the point or place
of BEGINNING,

Containing 174,825 square fest or 4,013 acres of land and premises. -
Block 302 -Lot 4
BEGINNING at & point in the northexly right-of- way line of Atlantic Avenue (100 fest wide), at s
intersection with the westerly right-of-way line of Delaware Avere (82 feet wide), said point also
being the northeasterly corner of Lot 4, Block 302 and running thence;

1. Along the said northerly right-of-way of Atlantic Avenue, South 62 degrees 26 mainutes 52

seconds West, a distance of 71,10 feet to a point, common comer to Block 302 - Lot 5,
thence;

Exh, A-3
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2. Along the common line of Block 302 - Lots 4 and 5, North 27 degrees 33 minutes 08~
seconds Fast, a distance of 100,00 feet 1o a point, in the conmon line of Block 302 - Lot 6,
thence; '

3. Along the common line of Block 302 - Lots 3, 4 and 6, North 62 degrees 26 minutes 52
seconds Bast, a distance of 71.10 feet to a point, in the said right-of-way line of Delawore
Avenue, thence;

4. South 27 degrees 33 minutes 08 seconds Bast, & distance of 100,00 feet to the point or place
of BEGINNING,

Containing 7,110 square fest or 0,163 acras of land and premises.

Exh. A4
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