TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS
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Chapter Authority: 4 CMC § 2314.

Chapter History: Amdts Adopted 40 Com. Reg. 40910 (Aug. 28, 2018); Amdts Proposed 40 Com. Reg. 40583,
40590 (Mar. 28, 2018); (Amdts Adopted 40 Com. Reg. 40566, 40571 (Feb. 28, 2018); Amdts Proposed 39 Com.
Reg. 40308 (Oct. 28, 2017), 39 Com. Reg. 40084 (Sept. 28, 2017), and 39 Com. Reg. 39773 (July 28, 2017); Amdts
Adopted 40 Com. Reg. 40560 (Jan. 28, 2018); Amdts Proposed 39 Com. Reg. 39755 (July 28, 2017); Amdts
Adopted 39 Com. Reg. 39761 (July 28, 2017); Amdts Proposed 39 Com. Reg. 39169 (Jan. 30, 2017); Adopted 38
Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).

Commission Comment: Title 175, Commonwealth Casino Commission, was adopted on October 28, 2016.

In the Public Notice of Certification and Adoption in 38 Com. Reg. 38619 (Oct. 28, 2016), the notice states that
these regulations were published as proposed regulations in 38 Com. Reg. 38223 (July 28, 2016). However, the
regulations were published as proposed regulations in 38 Com. Reg. 38424 (Aug. 28, 2016), while they were
published as emergency regulations in 38 Com. Reg. 38223 (July 28, 2016).

During initial codification, the Commission substituted proper section numbers for certain terms, struck out figures

where they were merely a repetition of written words, changed capitalization for the purpose of conformity, and
corrected manifest clerical and typographical errors throughout Title 175pursuant to 1 CMC § 3806(d)—(g).

SUBCHAPTER 175-10.2
CODE OF ETHICS

Part 001 - CODE OF ETHICS
8§ 175-10.2-101 Commission to Follow Government Ethics Act.

The Commission and its employees shall be subject to and follow the Government Ethics
Act found in 1 CMC 8 8501 et seq.

Modified, 1 CMC § 3806(g).

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).

§ 175-10.2-105 Responsibilities of Public Office.

Individuals appointed to the Commission are agents of the public and serve for the

benefit of the public. They shall uphold and act in accordance with the Constitution of the
United States of America, the Constitution of the Commonwealth of the Northern
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

Mariana lIslands, and the rules, regulations, and policies pursuant to the Act and the
Government Ethics Act.

Modified, 1 CMC § 3806(f)—(g).

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).
§ 175-10.2-110 Commission Policies.

Commissioners and staff shall comply fully with the policies and standard procedures
approved by the Commission.

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).
§ 175-10.2-115 Conflict of Interest.
There is a public trust to be protected from the danger of conflict of interest.

@) A conflict occurs when an official’s responsibilities, duties, or activities conflict
with the official’s private interests, whether they are of a business, family, social, or other
nature.

(b) A Commissioner has an automatic conflict of interest in matters affecting a
Commissioner’s spouse, children, and siblings. A Commissioner must automatically
refrain from voting or engaging in any discussions relating to such family members.

(©) Commissioners and Commission staff shall comply with the following conflict of
interest restrictions:

1) Shall not use their office/staff to seek employment or conduct business.

2 Shall not use their position to obtain private gain or advantage for themselves, a
relative, or an entity in which they have a present or potential financial interest.

3) Shall not disclose or use confidential information that is not generally available to
the public for his/her own or another person’s financial benefit.

4) Shall not participate in transactions that they may influence if they know that a
spouse, child, or sibling has a substantial financial interest.

(5) Shall not use public funds, time or equipment for their own private gain, unless
authorized by law.

(6) Shall not participate in, vote on, influence or attempt to influence an official
decision if they, or the business they are associated with, have a financial interest or can
potentially benefit from the matter, unless the interest or benefit is incidental to their
position or would normally accrue to them in their profession, occupation or class.

(7) Shall not participate or engage in any conduct or activity that is prohibited by the
Act.

Modified, 1 CMC § 3806(g).

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

§ 175-10.2-120 Political Activity.

Each Commissioner, Executive Director, and Commission staff must be aware of the
rules that limit permissible political activity. The following is intended to highlight the
kind of activities that can and cannot be engaged in.

@ Permissible Activities:

1) Voting for the candidate of his/her choice.

2 Expressing opinions on all political subjects and candidates.

3) Membership in any political party, organization or club.

4) Making voluntary contributions to a political organization for its general
expenditures.

(5) Lobbying and supporting public, legislative or other constitutional amendments.

(b) Prohibited Activities:

1) Use of Commission funds, time, personnel, or equipment for political activity
unless that use is authorized by law or is incidental to a legally authorized or required
activity.

@) Engaging in the discharge, promotion, demotion or changing of the status or
compensation of any employee for supporting an official or candidate or promising or
threatening to do so.

3) Use of their office or the Commission or influence to interfere with an election, or
affect its results, or coerce the political action of any person or party.

4) Being obliged to contribute to any political fund, render any political service or be
removed for refusing to do so.

(5) Pressuring or coercing staff to participate in political activities or to support
political parties or candidates under threat of losing one’s employment.

(6) Soliciting or receiving political contributions from anyone while on Commission
time or on Commission or government property.

(7 Campaigning for any candidate for public office during official working hours.
(8) Promoting or opposing legislation relating to programs of departments on behalf
of the Commission in contravention of Commission authority.

Modified, 1 CMC § 3806(f)—(g).

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).
§ 175-10.2-125 Non-discrimination Policy.

@) It is the policy of the Commission that discrimination, for or against any
employee, because of race, creed, color, gender (including sexual harassment), sexual
orientation, national origin, age, religion, political affiliation, organizational membership,
veteran status, disability, or genetic information is prohibited and will not be tolerated.
No adverse action or hiring decision shall be made on the basis of any of the above
factors except that veteran status may be considered positively as permitted by law.
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

(b) The Commission shall maintain every workplace free from unlawful harassment,
including sexual harassment. Any employee or official who engages in any act of
discrimination or harassment on the basis of any of the above factors violates
Commission policy, and such misconduct will subject the employee to corrective action
ranging from counseling to disciplinary action up to and including termination. Such
harassment by a non-employee (for example, a client or contractor) is also prohibited.
The Commission shall not tolerate any such outside harassment and shall take necessary
action to prevent its continuation or recurrence.

(©) Any employee who feels that he or she has been discriminated against on the
basis of any of the above factors, or sexually harassed, should immediately report such
incidents to a supervisor at any level without fear of reprisal. Confidentiality will be
maintained to the extent permitted by the circumstances.

(d) An employer who receives a claim of discrimination or harassment in violation of
this policy shall take such complaint seriously and immediately advise the Executive
Director or the Commonwealth Equal Employment Opportunity (EEO) Coordinator of
the situation. The Executive Director, with the assistance of the EEO Coordinator, if
sought, will ensure that it is investigated promptly, privately, and with as much
confidentiality as possible, consistent with the need to determine the facts. The
investigation will be documented by an investigative report that will be retained in a
confidential file by the Executive Director or EEO Coordinator. Any person accused of a
violation shall be allowed the opportunity to rebut the charges.

(e) After determining the facts through the investigation, the Executive Director shall
take corrective action as required by the circumstances. This may include counseling any
employee, whether or not a violation has occurred; imposing an appropriate sanction,
including disciplinary action; making sure that this policy is reiterated to all employees or
any group. An employer, or any supervisory staff, who does not take appropriate action
also violates this policy and exposes the Commonwealth government to liability.

Modified, 1 CMC § 3806(g).

History: Adopted 38 Com. Reg. 38619 (Oct. 28, 2016); Proposed 38 Com. Reg. 38424 (Aug. 28, 2016).
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APPENDIX
Casino License Agreement

Casino License Agreement between the
Commonwealth of the Northern Mariana Islands
Lottery Commission and Imperial Pacific
International (CNMI) LLC
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Casino License Agreement between the Commonwealth of the Northern
Mariana Islands Lottery Commission and Best Sunshine International
Limited
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20. Severability 12
21, Waiver 12
22, Notices 12
2. Wmnty 13
24, Counterparts 13
25. Force Majeure 13
26. Further Assurances and Cooperation 14
27. Preparation of Agresment. 14
28. Indemnification by Licensee 14
29. Good Faith 14
31. License Suspension or Revocation 15
32. Incorporation of Recitals 16
33. Contvolling Law and Jurisdiction 16
34, Incorporated Attachments
a. PL. 18-56. i
b. AAA Lodging Standards iii
c. 4-5 Star Accommodations Guest Service Standards iv
d. Integrated Resort Dovelopment Matrix v
e, Casino License Application of Best Sunstiine International vi
£ Business Plan of Best Sunshine International Limited vii
g Implementation Schedule Template viii
COMMONWEALTH REGISTER VOLUME 38 NUMBER 05 MAY 28, 2016 PAGE 037999

© 2018 by The Commonwealth Law Revision Commission (Aug. 28, 2018).  Page 7 of 35



TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

Casino License Agreement between the Commonwealth of the
Northern Mariana Islands Lottery Commission and Imperial Pacific
Inferpational (CNMI) L.L.C.

This document represents the terms and conditions and for the granting of a casino Hcense
("Casino License" or "License") by the Commmanwealth Lottery Commission of the
Cammonwealth of the Northemn Mariana Islands, & duly established government instrumentslity

Commission") and Imperisl Pacific Intemnatlonal (CNMI) LLC a Commonwealth of
the Northem Marlana Islands corporation ("Licensee") (colleotively "Parties™) to exclusively
operate casino gaming activity on the Island of Saipan under the authority established in P.L. 18-
56 and the terms and conditions stated herein ("License Agreement” or "Agreement®),

‘Whereas, the Commonwaealth of the Northem Marlana Islands ls faced with significant
economic challenges including a significant reduction of government revenues, unfunded
government retirernent obligations, reduction of tho economy, and lack ecanomic opportunitics
for residents; and.

‘Whereas, in order to address thess issues the Commonwealth provided authority to establish an
exclusive casino license on the island of Saipan with specific development requirements that are
meant to provide immediate economic stimulus and long-term benefits to the community; and

‘Whereas, the granting of a long-term exclusive casino license provide an extremely valusble
significant government benefit to the licenses; and

‘Whereas, the Commonwealth publicly solicited proposals from qualified proposers and
established a selection procedure that properly and carefully evaluated these proposals based oo
the promlsed benefits to the community and the valus of thess benefits in meeting the
Commonwealth's long and short-term needs; and

‘Whereas, based on the needs of the Commenwealth and the benefits promised and assurances
provided by Best Sunshine Internationa! Limited in their proposal, they were chosen to be the
licenses; and

‘Whoreas, the Commonwealth requires that this License be held by & Commonweelth entity end
has required Best Sunshine to form & domestic entity, Imperial Pacific International (CNMTI)

LLC, which shall be the designated licensss (“Licensee") and who shall assume all promises,
cobligations and agresments previously made Best Sunshine Intemational Limited in this matter.

Now Therefore Under the Authority Established in P.L, 18-56 a Casino
License Shall Be Issued-to the Licensee Subject to the Following Terms and
Conditions:
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1. Coordination with Statutory Authorlty

The suthority to issue thiz Casino License is derived from P.L. 18-56 ("Act") which is
incorpotated as part of this License Agreement. A copy of the Act is exhibited herein as
Attachment A,

This License Agreement is intended to implement and supplement the texms of the Ack,
2. Authority for Enforcement of this License Agresment

Under the terms of P.L. 18-56, the Commonwealth Lottery Commission ("Lottery
Commission™) was granted autharity to issue an exclusive Casino License for gaming
facilities on the island of Saipan and attach terms and conditions for issuance of the
Casino License. Upon issuance of ths Casino License the authority of the Lottecy
Commission over this Licenss ehall ccase and the Offics of the Governor shall have
authority for enforcement of the terms and conditions of this License Agreement except
for the elements specifically identified for control by the Casino Commission, as
Identified in section 3 below.

3. Authority of the Commonwealth Casino Commission i

Upon issuance of this Casino License, the Commonwealth Casino Commission, as
esteblished under P.L. 18-56, (“Casino Commission™) shall have authority for the
approval of ell cesino operations end gaming activities conducted under the Casino
License Including but not limited to the establishment of gaming rules and regulations
and licensing consistent with the requirements of the Commonwealth Administrative
Procedure Act end this Agreement (collectively, "Rules”). The authority of the Casino
Caommission includes the ability to suspend or revoke the Casino License, in accordance
wfith the requirements of the Commonwealth Administrative Procedure Act, for violation
of the Rules,

4, Term of License

This Casino License is valid for a consecutive period of twenty-five (25) years ("Initial
License Term*) from the date of signature of all parties to this License Agreement
("Licenss Issuance Date") with an option of the Licenses to extead the Initial License
Term for an additional consecutive period of fiftean (15) years prior to expiration of the
Initial License Term (collectively, “Total License Tarm™).

5. Annual License Fee

The anmuel Casino License fes shall be fifteen million dollers ($15,000,000) ("Annual
License Fee"), The Annual Licenss Fee shall be paid every year to the Commonwealth
Treasurer on the License Issuance Dato and on every subsequeat anniversary of this
License Issuance Date for the entire License Term, except for any pro-payment(s) of the
Annual License Fee for any particular year pursuant to this Agreement, in which case

2
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payment for such partioular year will not be required on the respective anniversery of the
License [ssuance Date,

The Annual License Fee amount shall be adjusted every five yoars based on the
cumulative change since the License Issuance Date in the Consumer Price Index
announced by the Commonwealth Department of Commercs for the island of Saipan.

Notwithstanding anything in this section 5, the Annual License Fes shall not be less than
fifteen million doflars (§15,000,000).

6. Pre-payments of Annual License Fee

Under the terms of P.L. 18-56, ths Licanses entered into an escrow agreement, as revised
by two (2) subsequent amendments, with the Commonwealth (collectively, “Escrow
Agresment”), exhibited herein as Amendment A1, Pursuant to the Escrow Agreement,
the Licenses delivered the sum of thirty million dollars ($30,000,000) (“Escrow Monies”)
into & third party independent escrow account designated by the Commonwealth
Treasurer as a deposit for the Annual License Fec for the first and fifth years of the Total
License Term. In accordance with the Escrow Agreement, the Escrow Monies of thicty
million dollars ($30,000,000) will be releasad to the Commonwealth on the Licenss
Issuance Date, being (g) payment for the Annual License Fes for the first year of the
Licanse Tcrm; and (b) pre-payment of the Annual License Fee for the fifth year of the
License Tarm.

Additionally, the Licenses agrees to make & pre-payment of the Annuel License Fee for
the eighth year of the License Term, being a minimum of fifieer million dollars
($15,000,000), within sixty (60) days from the opening of the Initial Gaming Facility, as
pravided for in section 10 below.

For avoidance of doubt, in every case of pre-payment of the Annual License Fee for any
particular year pursuant to this License Agreement, there will be no requirement for
payment of the Anmual License Fee for such particular year on the respective anniversary
of the License Issuance Date, except for any adjustment based on the cumulative change
that has occurred in the Consumer Price Index, as provided for in scction 5 above.

7. Licensee Proposal and Assurances

The award of this Cesino License was based on the information and assurances provided
by the Licensee in: (1) the casino resort developer application ("Casino Application™),
exhibited herein as Attachment E, that was submitied by the Licenses in April 2014; (2)
the subsequent business plan that was submitted in May 2014 ("Business Plan™),
exhibited herein as Attachment F; and information provided to Commonweslth
Consultants (collectively "Licensee Proposal and Assurances”). The Commonwealth has
relied on the accuracy and trustworthiness of the Licenses Proposal and Assurances in the
awarding of this License and they are incorporated as a material element of this License
Agreement. For avoidance of any doubt all of the tenms, promises, and assurances

3
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provided in the Licensee Proposal and Assurances are to be assumed by Imperial Pacific
International (CNMI) LLC as the Licensee. Elements of the Licensee Proposal and
Assurances upon which this Licanse award is based Include, but are not limited to the
following specific proposed new construction development requirements:

2,004 hotel guest rooms;

17,000 square meters of total gaming floor area

13,532 squaro meters of food and beverage outlets (at least 23 outlets);
15,000 square meters of retall space;

600 scat theatre;

9,094 square meters of meeting space including baflroom;

wedding chapel;

200 villas;

1,050 square métess of fitncss area;

. $100 million themed entertainment facility; and h
1,900 square meters of spa facility,

SEPRNALALN

H (collectively "Licensee Development Proposal Requirements” or “Proposal
Requirements”). Licensee estimates the total cost of these Proposal Requiremnents at
$3.14 billion dolfars (2014 dollars).

The Licenses acknowledges that extensive design, Government approvals, processes and
permitting, remedistion, land acquisition, and infrastructure investments will be required
(e.g. utilities, transportation) for the Proposal Requirements which will be the
responsibility of the Licensee.

For avoidance of doubt, nothing in this License Agreement prohibits the Licensze from
developing beyond the requirements of the Licensee Dovelopment Proposal
Requirements ("Licenses Additions").

8. Development Sites

The Parties acknowledge that the Island of Salpan has & unlque island culture that is an
important element of the quality of Lifo that must be protected and preserved, The
introduction of casino gaming must be done in & manner that respects and protects this
island culture and yet allows for balanced and careful development,

The Parties agree that extznsive land with access to & good quality beach is required for
full development of the Initial Gaming Site, Licenses Development Proposal
Requirements, and any Licensee Additions (colleotively "Required Land"), The Parties
agree that there are challenges in acquiring the Required Land, and Licanses is authorized
to use up o a total of thres development sites ("Development Sites”) to obtain the
Required Land and that all gaming activities authorized under this Casino License is
[imited to the Development Sites,
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Best Sunshine Casino License 5 %M’whn’a

‘The Commonwealth agrees to actively assist the Licenses in efforts to securs suitable
property for the Required Land. Should the mutual effiort of the Licensee and the
Commonweslth be unable to identify adequate suiteble sites or if the Licensee fully
develops all Licensee Development Proposal Requirements, then the Licensco may
request the Governor to amend the agresment fo increase the number of Development
Sites ("Additional Development Sites"). Notwithstanding the language in the paragmph
above, should the Governor amend this License Agresment o allow Additional
Development Sites, gaming activity authorized under this License Agreement may bs
conducted at these Additional Development Sites.

All development at these thres Development Sites is {o be done in a manner that balances
the noed for protection of island culture environment and the need for economic
developmerit. Casino development shall be done in a manner that preserves, enhances,
and is consistent with mainteining a serene island culture environment.

The term Development Site as used hereln is defined as a single parce! of properly ora
grouping of adjoining connected parcels that presents a unified uninterrupted parcel that
is under the control of the Licansee. Individual parcels coritrolled by the Licenses that
are separated only by a public right of way shall be considered as a single Development
Site.

9. Integrated Resort

Under this License Agreement the Licensee shall build an Intograted Resort as phese one
(Phase-One") of the Licenses Development Proposa! Requirements. For purposes of this
License Agreement, the term "Integrated Resort” is defined as a large commercial
endeavor in which multiple functions of: accommodations, enterlainment, reteil, service
providers, and casino facilities are integrated at 2 single development site. Although the
casino operations are central to the concept of an Integrated Resort, the total area where

H actual gaming takes place is no more than twenty percent (20%) of the gross floor area of

the Integrated Resort,

All structures and associated elements of the Integrated Resort required herein are to be
of a uniformly high luxury standard. All guest rooms shall bs of similar quality as
established by Triple AAA lodging criteria standards for four or five star developments,
exhibited as Attachment B, ("AAA Lodging Criteria") with associated guest sarvices of
similar quality es the standards exhibited as Attachment C ("4-5 Star Guest Service
Requirements*). Bxamples of similar integrated resorts are the Venetian and Palazzo
casinos In Las Vegas, Resorts World Sentosa in Singapore, and those iHustrated in the
Integrated Resort Development Matrix exhibited as Attachment D,
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Best Sumshine Casino Licenss o
10. Tnitial Gaming Facility

The initial gaming facility shall be a newly constructed or refurbished structure with
guest rooms and services of similar quality as those identified for five star developments
identified in Attachment B and Attachment C (“Initial Gamiog Facility™),

The Initial Gaming Pacility shall have a minimum of two hundred and fifty (250) rooms
and shall be submitted to the Development Plan Review Committes, as provided for in
section 13 below, to assure compliance with this License Agresment. The structures
associgted with the Initial Gaming Facility shall not be considered in evaluating Licensee
efforts owards meeting the Licenses Development Proposal Requirements but shall be
cansidered as one of the allowed Developmeant Sites as identified in section 8.

11. Implementation Schednles L

Within sixty (60) days of License award, the Licensee shall provida to the Development
Plan Review Commitiee, as provided for in section 13 below, proposed implementation
schedules for the completion of sll elements of the Licensee Development Proposal
Requirements and the Initial Gaming Facility (“Implementation Schedules®). The
Implementation Schedule must follow the standard of detall provided in the suggested
implementation schedule template exhibited as Attachment G, This Implementstion

Schedule shall divide the implementation of the Licensee Development Proposal

Requirements into three independent implementation schedules for: (1) the Initial

Gaming Facility (“Initial Gaming Pacility Implementation Schedule™); (2) phase one
development of the Licensee Development Proposal Requirements (“Licenses

Development Proposal Requirements — Phase One™); and (3) phaso two development of
the Licensee Dovelopment Proposal Requirements (“Licenses Development Proposal
Requirements — Phase Two").

a. Initial Gaming Facility Implementation Schedule

The Initial Gaming Facility Implementation Schedule shall require completion
and initiation of operations (collectively, "Completion” or "Completed™) within
twenty-four (24) months of land acquisition, but no [ater than thirty-six (36)
months of the License Issuance Date,

The term "Land Acquisition” as used throughout this License Agreement is
defined as the dste in which licensee has control over sufficient propesty
associated with a Development Site such that development may be initiated
("Land Acquisition™).

b. Licensee Development Proposal Requirements — Phase One
The Licensee Development Proposal Requirements — Phase One shall be

structured to complete the basic structure of an Integrated Resort within thirty-ix
(36) months of Land Acquisition, but no later than forty-two (42) months from

6
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License [ssuance Date ("Phase One Implementation Schedule” or "Phase One"). H
Phase One shall result in the establishment of a fully functional Integrated Resort
and include at a minimum the following elements and associated support
components at a single Development Site:

(1)  An 800 room four or five star lwxory hotel;

(2) A $100,000,000 themed entertainment facility with amphitheater;

(3) 5,372 square meters of food and beverage outlets;

(4 2,500 square moters of meeting space (including indoor seating spacs for
600 persons);

(5) 5,000 square meters of retail shops; i

(6) wedding chapel;

(7) 500 square meter spa/fitness area;

(8) 10,00)(,) sq:am meters of gaming area (which includes back-of-house
areas); an

(9)  Associated parking, site improvements, landscaping, furnishings, fixtures,
utilities and infrastructure,

The Licensee is required to couple the Licensee Development Proposal
Requirements — Phase Ono with all other necessary components and permit

requirements to esteblish a fully functional Integrated Resort during the period of k
the Implementation Schedule,

¢, Licensee Development Proposal Requirements — Phase Two

All the components of the Licensee Development Proposal Requirements that
wero not completed in Phase Ons shall be incorporated into the Licensee
Development Proposal Requirements ~ Phase Two which shali be complsted
within eight years from the date of signing of this License Agreament ("Phese
Two Iaplementation Schedule™).

12. Themed Entertainment Facility

An important element of the Licensee Development Proposal Requirements — Phase One
is the construction of a one hundred million dollar ($100,000,000) themed entertainment
facility which may include show elsments (colleotively, "Themed Facility"). The
Themed Faoility shall be an integral part of the unifying design of Phase One which shall
be reflected thraughout the [ntegrated Resort. The Themed Facility shall provide family
entertainment that complements the proposed integrated resort as an iconic development.
The Themed Facility shall reflect the high end luxury style required in Phase One of the
Integrated Resort as illustrated in similar concepts shown in the Integrated Resort
Development Matrix exhibited as Attachment D, The Themed Enteartainment shall be
submitted to the Development Plan Advisory Committee as identified in section 13.
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13, Development Plan Advisory Committee

In order to provide an established structure for: ongoing communication between
Licenses and the Commonwealth, implementation of Licensee Development Proposal
Requirements, and Implementation Schedules, the Parties shall establish a Development
Plan Advisory Committso ("DPAC").

a, Composition of DPAC

The DPAC shall consist of two members: (1) an architect or engineer

tive or firm experienced in Integrated Resort Development selsoted by
the Licensee and representing its interests; and (2) a firm with extensive i
experience in multiple aspects of inlegrated resort development, which may
include the fields of architecture, engineering, finance, design and planning,
representing the inferests of the Commonwealth and reporting to the Governor.

b, Selection of Commonvwealth DPAC Representative

Sclestion of the Commonwealth representative on the DPAC (“Commonwealth
Representative™) shall use the competitive sealed proposal process established in
the Commonwealth procurement regulations. The criteria for evaluation of
proposals shall be based on prior experience in the implementation of integrated
resorts in areas that include design, construction and finencing. The evaluation
committee associated with selection of the Commonwealth representative shall
consist of thres membera: (1) a licensed engineec from the Commonwealth
Depariment of Environmental Quality; (2) a licensed cagineer from either the
Commonweaith Department of Public Works or Capital Improvement Office; and
(3) a licensed engineer or architect representing the Licenses. The Committes
shall svaluate applicants and make a recommendation of selection to the
Governor for appointment.

. DPAC Responsibilities

The DPAC shall review and advise on the design for the Integrated Resorts and
the Initial Gaming Facillty, assist in {he development of the respective
Implementation Schedules, and track implementation. No element of the
Licensee Development Requirements shall bo submitted for permitting without
submission for review by the Development Review Commitiee. While primarily
advisory in nature, the review and comments of DPAC members are to be
considered and respected by the Licensee end shall be considered by respective
permitting agencies. The DPAC representatives shall provide weekly reports to
their respective agencies on status of projects, issucs of concern, and compliance
with respective schedules and license requirements. The functions provided by
the DPAC do not displace any required permitting, payment of fees, or review of

local or federal agencies.
8
S — -
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d. Authority of DPAC

The DPAC shall be authorized to adjust the implementation schedules applicable
to the Initial Gaming Facility, Phase Ons, and Phase Twa (collectively
“Implementation Schedules”). Requests for variances from requirements of the

tion Schedules shall be granied by the DPAC if it is established that
the delays are the result oft Government review and approvals beyond that
reflected in the Implementations Schedules; force majeure; Government delays in
any infrastructure improvements; or unforesesable events that are not the result of
any nogligence or fault of the Licensee or the result of improper planning.
Implementation Schodules shall bs extended for unscheduled delays associated
with land acquisition by a showing to the DPAC of good faith and diligence on
behalf of the Licensee. All other deoisions to atend an Implemeatstion Schedule
must be agreed to by both DPAC members and must be consistent with the
Licenss Agreement emphasis on expedited implementation of the Licensee
Development Proposal Requirements.

If it is found that Licenses is non-compliant with the Implementation Schedules
("Implementation Schedule Defisiency”), Licensee must provide the DPAC with
aproposed plan to correct this Implementation Schedule Deficiency ("Plan of
Correction”) within twenty calendar days of notice. Excessive violations of
lmplementation Plan Schedule or fhilure to provide required Plans of Carrection
is considered & material breach of this License Agreement.

The DPAC shell dissolve upon completion of Phase One and its authority and
responsibility shall be shifted to the Office of the Govemor.

¢. Collaborative Working Relatlonship

Members of the DPAC ase to work collaboratively In & good-faith approach
towards achieving the objective of construction of an iconic Integrated Resort on
the Island of Saipan withi an expedited implementation schedule. If desired and
deemed necessary by the members of the DPAC, the DPAC may mutually
appoint a third-party architect or engineer with significant experience in large-

scele developments to rendar any advice on specific matters.

£ Commonvyvealth Costs Assoclated with DPAC

Al reasonable and appropriats Commonwsalth costs for the provision of DPAC
("DPAC Costs") shall be paid by the Licensee up to four hundred thousand
dollars per calendar year plus associated reasonable oxpenses inoluding travel and
lodging, Commonwealth DPAC costs shall be billed to the Commanwealth who
shall file for payment from the Licensee. The Licensee shall pay the
Commonvwealth for all filed DPAC costs within thirty days of invoice submission,
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14, Liguidated Damages

Licensee agrees that unexcused delay in the timely implementation of the Development
Plan Requirements according the Implementation Plan Schedule as adopted herein will
have direct and significant hacmful monetary impact on the Commonwealth but that this
harm is difficult to quantify. This harm includes but is not limited to: loss of tax
revenues, additional oversight costs, loss of anticipated tourism, and impact an local
economy. Llcensee agrees that s liquidated demage charge of one hundred thousand
dollars ($100,000) per calendar day Is an appropriate estimate of these costs and that they
are not a penalty and agrees to this charge for any delay in achieving completion of Phase
Ons or Phase Two of the project ("Liguidated Damages™) by the dates specified in the
Development Plan Implementation Schedule, es mey be amanded from time to time,
Licenses agrees to pay all assessed Liquidated Damages within ten (10) working days of
imposition and receipt of notice from the Commonwealth, As used herein, the term
“working days," excludes Saturday, Sunday and any legal government holidays
mognizedbyﬂ!e(}ummnnwuhh Northern Mariana Islands,

15, Loeal Training and Hiring Requirement

Licenses shall promots training and hiring of local residents in a proactivo sndeavor to
achieve en objective of having permanent United States residents comprise at least sixty-
five (65%) parcent of &ll employoes ("Resident Employment Objective”). In furtherance
of this requirement, Licenses shall work with the Commonwealth Department of Labor to
dovelop an annual plan ("Annual Plan") evaluating: employment needs, local conditions
and challenges, current residency status of employees, and the provision of a proactive
plan to achieve the Resident Employment Objective. This proactive plan shall include, if
mquked,ﬂwﬁmdlngmdpmvaionofmryhinhgthmghhﬁledmnﬁmlmd

mmﬁonshaprovﬂenqnhedukim Licensee will pravide quarterly reports to the

Cesino Commission and the Department of labor an progress in mesting the Resident

Employment Objective,

16, Community Benefi Fund

An important element of the Licensee Development Proposal Requirements are
contributions which are to be used to benefit the community ("Community Benefit
Contribution®). The timing, amount, and use of the Community Benefit Contribution
shall be as follows:

e Within sixty days of the Date of License Issuance, Licenses shall provide ten
million dollgrs ($10,000,000) in the form of Commonwealth Utility Company
vouchers which shall be distributed In cansultation with the Governor.

b. Within sixty days of commencing construction work on the first hotel in the
Integrated Resort, the Licensee shall contribute twenty million dollars
($20,000,000) towerds its community beneflts programs towards , emongst

10
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others, : education, scholarships, infrastructure, heelth cars, employee retirement
benefits, as may be detarmined in consultation with the Govemnor.

Thereafter, upon the first full year of operation of the Licensee's first hotel in the
Resort, Licensee shall annually contribute twenty millicn dollars
($20,000,000) to be used for community benefit programs programs towards ,
amongst others: education, scholarships, infrastructure, health cars, smployee
retirement benefits, as may be determined in consultation with the Governor,

o. All finds contributed by the Licensee to the Community Benefit Contribution
shell remain under the possession end control of the leenses until distributed to
selected programs or recipients.

17, Requirement for Compliance with Applicable Laws

The continuing validity of this License is conditional upon the Licensee's compliance
with applicable laws, rules, and regulations of the Commonwealth end the United States.
This License and ths terms herein shall be interpreted under the laws of the
Commonwealth of the Northern Mariana Islands and the exclusive jurisdiction of the
courts thereof.

18. Transfer Assignment or Encumbrance Probibited

This License ar the duties entailed may not be transferred, encumbered, assigned,
pledged, or otherwise alienated without the express written anthorization of the Casino
Commission (collectively "Licensc Transfer™), except In the cese of encumbrances
related to Licensee financing by financing parties, agencies and institutions. In instances
where the License is to be encumbered in relation to financing, confidential notice shall
be provided to the Commaonwealth Casino Commission. Encumbrance of this License
for purposes of financing shall have no effect on authority of the Commonwealth to
suspend or revake this License nor shall it provide an encumbering party the right to
operate the associated fhoilities without specific Commonweslth spproval.

Any attempted transfer or essignment without such consent and approval shall be void.
Any such proposed License Transfer shall be subject to thorough review to determine
that It is not inconsistent with the intent of the Act. Any change in ownership of the
Casino Licenses shall be considered a License Transfer except where the change of
ownership or common control is that of a publicly held corporation that is traded on an
established exchange, provided the increase in ownership or common control of an
individual or entity is less than, or does not provide, ten (10) percent of total equity,
control, or shares of the carporation.

Subject to the preceding requiremeants, any tranafer of this Licenso shall bind the
transferees to all terms and conditions of the transferor. For avoidance of doubt, nothing
in this section shall prevent the Licenses from contracting with independent agencies to
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pesform designated functions subject to any required review and licensing requirements,
if necessary,

19. Entire License Agreement

This Licenss, including all exhibits and attachments hereto are incorporated as part of this
Agresment and together represents the enfire agreement between the parties which
supersedes all prior agresments between the parties relating to the subject matter and
terms of this License. The terms of this License may be modified by mutual written
agreement betwesn the Governor and authorized Heenses representative.

20. Severability

If eny provision of this License is held to be illegal or void, by a court of competent
Jjurisdiction or govemmental suthority the validity of the remaining portions of this
License shall be enforced as if it did not contain such illegal or void clauses or
provisions, and the parties shall use thelr best efforts to maintain the originally
contemplated rights, duties and obligations of the parties hersunder. If a modification of
the terms of the License is required due to findings of invalidity, the Parties agree to work
together in good fiith to adopt this modification and maintain the originally contemplated
rights, duties and obligations of the parties hereunder,

21, Waiver

Bxcept as specifically provided for in & waiver signed by duly authorized representatives
of a party, failure or delay by either party at any time to require parformance by the other
party or to claim a breach of any provision of the Licanse shall not be construed s
affecting any subsequent right to require performance ot to claim a breach.

22. Notices

Any and all notices, designations, consents, offers, acceptances or any other
communication provided for herein shall be given in writing by: (1) registered or certified
mail, retumn receipt requested, or (2) receipted hand delivery; either of which shall be
addressed to each party as set forth as follows:

If to Licensee:
Imperial Pacific International (CNMI) LLC

PME 918 PPP Box 1000
Saipan, MP 96950

12 J

1
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I to the Commaonwealth:

Office of the Govemor
Caller Box 10007 — Capitol Hill
Saipan, MP 96950

Notice shall be deemed to have been provided at the time it is actually recoived; or in the
case of registered or certified Uniled States mail within three (3) days after it is deposited
with the U.S, Mail and date stamped as to receipt. From time to time, the parties may
change the name and address of a party designated to receive notice, Such change of the
designated person shall be in writing to the other party and as provided herein.

23, Warranty

Bach Party to this License Agreement represents and warrants to the other party that: it
has the right, power and authority to enter into and perform ifs obligations under this
Agreement, it has taken all requisite action (corporate, statutory or otherwise) to approve
execution, delivery and performance of this License Agreement, and this License
Agreement constitutes a legal, valid and binding obligation upon itself in accordance with
its terms.

24. Comaterparis

The parties agres that this Agreement has been or may be executed in several
counterparts, cach of which shall be deamed an original and all such counterparts shall
together constitute one and the same instrument

28, Foree Majeure

Licensee shall not be in defanlt for any faflure or delay in the performance dus under this
bmAmmEmnhﬁﬂmnrdelxymduammbaymdmmﬂaaoml

but not limited to: Act{s) of God, war(s), strike(s) or labor disputs(s),
embargo(es), act(s) of terrorism, fire(s), flood(s), or accident(s) without the fault or
negligence of the Licenses (“Force Majeurs Event™), Invocation of force majeurs by the
Licenses shall not excuse any paymant obllgations to the Commonwealth where the
grounds and or purpose for such payments have already accroed.

‘Where such Force Majeure Event results in failure in the performance or dolay exceeding
six (6) months of the performance due under this License Agreement, the Licenses may
terminate this License Agreement forthwith provided that the Licenses shall not be
excused from any payment obligations to the Commonwealth where the grounds and/or
the purposs for such payments hava alrcady acorued,

A change in law which prohibits performance of this agreement or makes such

performance illegal shall result in a suspension of the performance of both Parties undex
this License Agreement until such prohibition no longer exists, provided that the

13
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Licensee shall have the option to terminate this License Agreement upan the adoption of
the change in law pursuant to this section 25 as if such change in law ia a Force Majeure
Event.

| 26. Further Assurances and Cooperation

The Parties heceto agree to do all acts and to deliver all necessary documents as shall
from time to time be reasonably required to carry out the terms end provisions of this
Licenss Agreement. The Parties agree to cooperate and exchange information with each
other in good faith with respect to the operation of the licensed activity.

27. Preparation of Agreement

This License Agresment has bean carefully prepared and reviewed by counsel for each
party hereto and shall not be construed more stroagly for or against either party hereto
regardless of who Is responsible for its preparation,

28, Indemnifieation by Licenses

The Licensee shall be liable to the Commonweslth from and against any and all
foreseeable and direct damages, claims, losses or expenses of whatever kind or nature,
including attorneys' fies and expenses incurred in defending such claims, losses or
expenses, to the same extent of liability arising from the willful misconduct of the
Licensee with respect to the License or out of the performance or non-performance of any
of the Licensee’s obligations hereunder. The Licensee shall have the sole right to control

the defense and scttlement of any matter in which indemnification is required of the u
Licensee, and shall pay its attomeys’ fees, provided that, with respect to any such
::ﬂns,menl:mmnhﬂnmbomspmuibhfmmmm’ﬁuofwhindby

29, Good Faith

Partles shall act in good faith in connection with the performance of all the activities
contemplated herein and to use all reasanable efforts to promptly respond to any
reasongble requests or notices received by it from the other party, The parties further
agree to ditigently work toward executing all documents necessary to effectuate the
purposes of this Agreement. The Commonwealth shall work in cooperation with the
Licensee to expedits all required permitting and review.

30. Disputes

A dispute ("Dispute") is defined as any and all dissgresment(s) between the Parties as to
terms or requirements of this Liconse Agreement excluding issues relating to gaming
operations which are under the authority of the Casino Commisaion and

regarding revocation or suspension of this licenss, The Parties acknowiedge that due to
the nature and complexity of this Licanse Agreement, disputes may ariss concerning

14
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requirements. In order to provide a structare for resolution of disputes the Parties agree
to the following dispute resolution procass that must be used priar to initistion of court
proceedings:

IR Parties must maintain good frith end fair dealing in License Agreement
interpretation and attampt to resolve issues of conflicting interpretation through
informal communications whenever possible.

b. Upon Identification of issue of disputs, the Party claiming a dispute ("Initisting
My')muatldmﬂfyk@hdshnbmfwﬁﬁngmdpmﬂdethiamothupmy
("anmmllng Party™) for consideration (*Presentation of Disputs").

Partics must agree to meatmdcontur('thﬂd-Conﬁur“)wiﬂlmtmmﬂdng
days of Presentation of Disputa in an attempt to clarify and resolve issne,
If Parties fail to resolve dispute after mesting and conference, then the
Responding Party must provide brief written response to Initiating Party identify
its basls for rejection of Dispute ("Responss to Dispute™).

e.  Within ten working days of provision of Respanse to Dispute, Parties must again
Mest-and-Confer and attempt to resolve Dispute.

f If Parties fail to resolve dispute, Parties may submit the dispute to the American

Arbitration Association for non-binding arbitration in accordance with applicable

rules and limited by terms of this Licensa.

Parties shall equally shere all costs associated with Arbitration.

Decisions of the Arbitrator are not binding and within 30 days of issuance of

declsion of the arbitrator a Party may submit the issue to the Commonweslth

Superior Court.

i This process shall not be applicable to License suspension and revocation
proceedings as shown in section 31 below.

PR

‘The Commonwealth Casino Commission may establish ssparate dispute resolution
procedures for issues relating to gaming dperations which shall supersede this process.

31. License Suspension or Revocation

Licensee is bound to comply with all terms and conditions of this Casino Licenss and &
violation of these requirements shall be considered & breach thereof, A material broach
thereof may be grounds for Casino License suspeasion or revocation. Unless otherwise
indicated in this License Agreament, the procedures established by the Commonwoaith
Administrative Procedure Act shall apply to proceedings for suspension or revecation of
this License authority.

Parties agree that the ocourrence of any one or mare of the following events shall
constitute.a material breach of this License Agreement (*Matorial Breach™ and grounds
for Casino License revocation or suspension in accordance with, the terms of this section
31:

a,  Fallure to pay any amount dus and payable hereunder upon the date when such
payment is due;

COMMONWEALTH REGISTER ~ VOLUME 38  NUMBER 05 MAY 28, 2016 PAGE 038014

© 2018 by The Commonwealth Law Revision Commission (Aug. 28, 2018).  Page 22 of 35



TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

nmmmuﬂ% _%f Luyk

Failure to materially comply with Licenses Development Propossl Requiromants
or the amoolated Implementation Schedules,

Matarial violation of the laws of the Cammonwealth or the United States;

Pailure to observe or perform any material obligation or covenant under this
Agreoment;

Violation of material elemants of gaming rules or requirements esteblished by the
Cammonwealth Casino Caoupissian;

Unzauthorized Tvanafer of the Licenss;

g Theappolntment of a recaiver to take passession of all or substastially all of the
Licensee's essels, or tha filing of & voluntary or involuntary petition In bankruptcy
by the Licensee or its creditors, if such appointment, assigrmoent, or petition
remains undischarged for a pediod of thirty (30) days.

Upoan the accumrence of a Material Broach, the Commonwealth may, but shall not bo
required to: (i) suspend oc revaks this Licenss Agreement and or cancal all assoclated
duties and obligations; or (ii) pursue any other ramedy availablo at law or in equity.

Notwithstanding the foregoing, the Commonwualth may not revoke or saspend this
Lioense Agreament unless they have provided writtan notice to the Licenses of thelr
inteotion and provided an adequate and reasonabls period to Licénses to cure the lssue
idantified. In the event of Casino License revocation, any prepayment of tho annual
License Fea shall be forfeited to the Commonwealth. For the avaidance of doubt, in the
event of License revocsation, the Commanwealth is fres to instituts any and all legal
procesdings it deems appropriste In courts of its ¢hoosing to assert any and all clalms
against the former Licensee and other parties,

? pp o

]

For avoidance of doubt, the Caslno Commission shall establish separate rules and
regulations as to gaming operstions which shall have additional procedures for licanss
suspension or revooation.

32. Incorporation of Recitals

Recitals are to be considered as materisl elements in construing the tarms and canditions
af this Agreement,

33, Controfling Law and Jurisdiction

This License Agrecment is to be interpreted under the laws of the Cammounwealth of the
Northern Mariana Islanda and the exchusive Jurisdiction of the courts thereof.

By Signature Below, Parties Assert That They Have Carefully Reviewed This License
Agreement Asd Agree To All Terms and Conditions Contained Therein,

16
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For the Commonwealth:

s2l/l

v LW‘: [ 2 Awgust 2014
Signature Date J

G Umg\% ;i:&&ﬁa Decats
Print Title

Approval of Attorney-General 28 to Form and Confent of License Agreement

»

Ll BAAS 52/
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Casino License Agreement between the Commonweslth of the Northern
Marfans Islands Lottery Commission and Best Sunshine International
Limited

34, Incorporated Attachments
a.PL.18-56
b. AAA Lodging Critexia
¢, 4-5 Star Guest Servios Roquiraments
d. Integrated Resort Development Martrix
e. Casino License Application of Best Sunshine International Limited
f. Buginess Plan of Best Sunshine Intamstional Limited
g Implamentation Scheduls template
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Casino License Agreement between the Commonwealth of the Northern Marlana Eslands
Lottery Commission and Best Sunshine International Limited
Attachments
a.P.L. 1856
fi
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Amendment #1

CASINO LICENSE AGREEMENT AMENDMENT No. 1

This CASINO LICENSE AGREEMENT AMENDMENT No. | is entered into between
IMPERIAL PACIFIC INTERNATIONAL (CNMI) LLC, 8 Commonwealth of the Northemn
Mariana Islands (“CNMI") limited liability company, the HONORABLE ELOY S. INOS,
Governor of the CNMI and the CNMI LOTTERY COMMISSION;

WHEREAS, Imperial Pacific has requested an amendment to the Casino License
Agreement between the Commonwealth of the Northern Manana Islands Lottery Commission
and Impenal Pacific [nternational (CNMI) LLC (the “CLA™);

WHEREAS, Imperial Pacific's request to amend the CLA is due to the rejection by the
Hong Kong Stock Exchange of Imperial Pacific's request to amend its By-laws for the purpose
of satisfying the Threshold Restriction noted below;

WHEREAS, Clause 18 of the CLA states in part that,

“dny attempted transfer or assignment without such consent or approval shalil be void.
Any sueh proposed License Transfer shall be subject 1o thorough review to determine
that it is not inconsistent with the intent of the Act. Any change in ownership of the
Casino Licensee shall be considered a License Transfer except where the change aof
ownership or common control is that of a publicly held carporation that is traded on an
established exchange, provided the increase in ownership or common control of an
individual or emtity is less than or does not provide, ten (10) percent of total equity,
control, or shares of the corporation” (the “Threshold Restriction™);

WHEREAS, the Parties have agreed to insert in place of the Threshold Restriction the
following language:

“Any atiempted transfer or assignment without such consent or approval shall be void.
Any such proposed License Transfer shall be subject to thorough review to determine
that it is not inconsisient with the intent of the Act. Any change in ownership of the
Casino Licensee shall be considered o License Transfer except where the change of
ownership or common control is that of Imperial Pacific International Holdings Limited
("IPIHL") if publically traded on a top 20 stock exchange (by market capitalization),
provided the current controlling shareholder, Inventive Star Limited, shall not reduce its
shareholding in the issued share capital of IPIAL to below fifty one percent (51%) (The
“Minimum Shareholding Restriction”).Nothing in the License Agreement gives rise lo
restriction on Inventive Star to dispose of or acquire further eguity security interest in
IPIHL. Further, nothing in the License Agreement restricis Inventive Star's ability to
exercise any rights over equity securities [PIHL, so long as Inventive Star does not break
the Minimum Shareholding Restriction
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IPIHL shall disclose, upen demand 1o the CNMI Cosine Commizsion, it most recent
sterfement showing the inferests in shares of every person as recorded in the coupany s
rqr':l'm',

Maothing n this Agreesent shall be consirued fo limit the Commonwenlth Casino
Commission’s obiliiy to imvemigate, penafize or remediote violations pursumn o
Commonwealth low or regulntion including bt not fimited to 4 CMC §2318. This ability
o investigale, penclize, or remedigle is @ material provision of this Agreememt and
Conmorwenith Law, ™

WHEREAS the Penties have agreed 10 pmend the terms of the CLA in the manner poted
obove as such amendment is beneficial 1o the Parties;

THEREFORE BE [T RESOLVED
I. That Clause 18 of the CLA shall now read:

“The License of the dutier entailed may not be frangforred, encimbered, asnigned,
pledged, or atherwise alienated witheut the express writtew autharization of the Casing
Commrission (collectively “License Tramsfer®), evcept in the cose of encumbronces
related 1o Licensec financing by financing parties, agencies and instiniions. [n instances
wirere the License iv to be encimbered in relarion o financing, confidentinl notice shall
be provided to the Commomweaith Casino Commission. Encumbrance of this License for
purposes af financing shall have o effect on authority of the Commonwenith fe suspend
or revoke this License nor shall it provide an encumbering party the righi to operase ihe
assectated facilities withowt specific Commonweaith approval.

Any atfempled transfer or assignment withow! such cousent or approval shall be void,
Any ueh proposed License Tronsfer shall be subject to thorough review lo determine
that ir is nor teconsistent with the fmtent of the Act. Any chonge in owwership of the
Casino Licenses shall be considered a License Trongfer except where the change of
ownersiip or conmen coultrol is thar of Imperial Pacific International Holdings Limited
IPIHL") if publically traded on a iop 20 stock exchange (by market copitalization),
provided the current controlling shareholder, Inventive Star Limived, shall nov redunce iix
sharelolding in the ixsued share capiral of IPIHL te below fifty one percent {51%) (The
“Mintnnm Shareholding Restriction'). Nothing in the License Agreement gives rise in
restriction on fnventive Star to dispoze of or acquire further equily security interest in
IPIHL Fursher, nothing in the License Agreement restricis faventive Stor s abifity wo
exercise any rights over equity securities [PIHL, so long as Inventive Star does not break
the Minimum Shareholding Restriction.

Subyject to the preceding requirements, any trangfer of this License shall bing the
trangferees to all terms and conditions of the transferor. For avoidance of donly, nothing
in thix section shall prevent the Licesnsce from contracting with independent agencies to
perforn designated fimctions mibject to any required review and ficensing requirements
if necessary.
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IPIHL shall disclose, upon demand to the CNMI Casino Commission, its mast recent
statement showing the interests in shares of every person as recorded in the company’s
register.

Nothing in this Agreement shall be construed to limit the Commonwealth Casino
Commission's ability to investigate, penalize or remediate violations pursuant to
Commonwealth law or regulation including but not limited to 4 CMC §2318. This ability
to investigate, penalize, or remediate is a material provision of this Agreement and
Commonwealth Law."

2. This Agreement may be executed in counterparts, cach of which shail be deemed to
be an original, but all of which, mken together, shall constitute one and the same

agreement.
RESOLVED this {4 day of November, 2014.

For the Cummnr\wealth:

Gilbert Bimbrich
Attomey General for the CNMI

Honorable Eloy §. Inos
Govemoy of the CNMI

7\
A [ )
O pep i<
Mark Rabauliman

Chairman of the CNMI Lottery Commission

For the Licensee:

Imperial Pacific International (CNMI) LLC

Lingli Cai
Authorized Representative
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

IPIHL shall disclose, upen demand to the CNMI Casino Cammission, its mast recent
statement showing the interests in shares of every person as recorded in the company’s
register.

Nothing in this Agreement shall be cansirued to limit the Commaonwealth Casino
Commission’s ability to investigate, penalize or remediate violations pursuant to
Commonwealth law or regulation including but not limited to 4§ CMC §2318. This abilirv
to investigate, penalize, or remediate is a material provision of this Agreement and
Commonwealth Law."

2. This Agreement may be exccuted in counterparts, each of which shall be deemed to
be an original, but ail of which, taken together, shall constitute one and the same

agreement.
_1qth
RESOLVED this {4 day of November, 2014.

For the Cnmmm\wulth:

Gilbert Bimbrich
Atomey General fLr the CNMI

W~

Honorsblc Eloy S. Inos 7
Govemor of the |

."I I//-: -',.n ’(
| 3 /
WA

Mark Rabauliman
Chairman of the CNMI Lottery Commission

For the Licensee:

Imperial Pacific International (CNMI) LLC

Lingli Cai n
Authonzed Representative
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

IPIHL shall disclose, upon demand to the CNMI Casino Commission, its mast recent
statement showing the interesls in shares of every person as recorded in the company's

register.

Nothing in this Agreement shall be construed to limit the Commonwealth Casino

Commission's ability o imvestigate, penalize or remedi lalations pursuant to

Commanwealth law or regulation including but not limiled to 4 CMC §23)8 This ability

lo investigate, penalize, ar remediale is a material provision of this Agr and

Commonwealth Law."

2. This Agr t may be 1 in counterparts, cach of which shall be deemed to
be an original, but all of which, taken together, shall constitute one end the same
agresment.

RESOLVED this ! y of November, 2014,

For the Commenwealth:

Gilbert Bimbrich
Attomey General for the CNMI

Honorable Eloy S. Inos
Gavemor of the CNMI

Mark Rabauliman
Chairman of the CNMI Lotiery Commission

For the Licensee:

Imperial Pacific International (CNMI) LLC
%j \;M’ f >

LinflfCai ' 77
Autjiorized Representative
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Amendment #2

CASINO LICENSE AGREEMENT AMENDMENT No. 2

This CASINO LICENSE AGREEMENT AMENDMENT No. 2 is entered into between
IMPERIAL PACIFIC INTERNATIONAL (CNMI) LLC (“Imperial Pacific*), a Commonwealth
of the Northern Mariana Islands (“CNMI™) limited liability company, and the CNMI LOTTERY
COMMISSION;

WHEREAS, [mperal Pacific submitted a proposal to amend the Casino License
Agreement between the Commonwealth of the Northem Mariana Islands Lottery Commission
and Imperial Pacific Intemational (CNMI) LLC (the “License Agreement”)to authorize the
operation of a Temporary Live Training Facility;

WHEREAS, on February 24, 2015, the Lottery Commission held a public meeting to
discuss the details of the proposed amendment;

WHEREAS, the public comment taken at the meeting reflected the community's support
of the amendment;

WHEREAS, the Temporary Live Training Facility will provide a venue to properly train
the Imperial Pacific's employees;

WHEREAS, the Temporary Live Training Facility will also allow enforcement officials
to gain experience in gaming regulation;

WHEREAS, [mperial Pacific has identified a location (namely, the first floor of the T
Galleria, Garapan) to house the Temporary Live Training Facility;

WHEREAS, the operation of the Temporary Live Training Facility will benefit the
Commonwealth economy and community. For example, the facility will (1) facilitate
stakeholders’ understanding of the casino industry; (2) generate tax revenue for the
Commonwealth; (3) provide additional entertainment facilities for tourists; and (4) create
approximately five hundred new jobs;

WHEREAS, the Lottery Commission found that amending the License Agreement to
authorize the Temporary Live Training Facility will be beneficial to the Commonwealth and
voted to approve an amendment authorizing the Licensee to operate such a facility subject to the
Chairman’s negotiation of the terms of the amendment;

WHEREAS, the Lottery Commission, acting through the Chairman, ncgotiated the terms
of this Amendment with the Licensee to assure the regulation of the Temporary Live Training
Facility and to advance the Annual License Fee for the second year;
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TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

NOW, THEREFORE BE IT RESOLVED, in light of the foregoing recitals, the Parties
agree to amend the License Agreement as follows:

1. Section 6 of the License Agreement shall now read as follows, with the underlined
and struck-through language indicating the change:

Under the terms of P.L. 18-56, the Licensee entered into an escrow agreement, 8s revised
by two (2) subsequent amendments, with the Commonwealth (collectively, “Escrow
Agreement”), exhibited herein as Amendment A 1. Pursuant to the Escrow Agreement,
the Licensee delivered the sum of thirty million dollars ($30,000,000) (“Escrow Monies™)
into a third party independent escrow account designated by the Commonwealth
Treasurer as a deposit for the Annual License Fee for the first and fifth years of the Total
License Term. In accordance with the Escrow Agreement, the Escrow Monies of thirty
million dollars ($30,000,000) will be released to the Commonwealth on the License
Issuance Date, being (a) payment for the Annual License Fee for the first year of the
License Term; and (b) pre-payment of the Annual License Fee for the fifth year of the
License Term.

Additionally, the Licensee agrees to make a pre-payment of the Annual License Fee for
the eighth year of the License Term, being a minimum of fifteen million dollars
(515,000,000), within sixty (60) days from the opening of the Initial Facility, as provided
for in section 10 below.

For avoidance of doubt, in every case of pre-payment of the Annual License Fee for any
particular year pursuant to this License Agreement, there will be no requirement for
payment of the Annual License Fee for such particular year on the respective anniversary
of the License Issuance Date, except for any adjustment based on the cumulative change

that has occurred in the Consumer Price Index, as provided for in section 5 above,

2. Section 10 of the License Agreement shall now read as follows, with the underlined
and struck-through language indicating the change:
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“The initial gaming facility shall be a newly constructed or refurbished structure with
guest rooms and services of similar quality as those identified for five star developments
identified in Attachment B and Attachment C. (“Initial Gaming Facility™).

“The Initial Gaming Facility shall have a minimum of two hundred and fifty (250) rooms
and shall be submitted to the Development Plan ReviewAdvisory Committee, as provided
for in section 13 below, to assure compliance with this License Agreement. The
structures associated with the Initial Gaming Facility shall not be considered in
evaluating Licensee efforts towards meeting the Licensee Development Proposal
Requirements but shall be considered as one of the allowed Development Sites as
identified in section 8.

“Prior to the opening of the Initial Geming Facility, the Licensee may establish and
ate a Tempors i ainj } f the T Galleria, Garaps

3. This Amendment may be executed in counterparts, each of which shall be deemed to
be an original, but all of which, taken together, shall constitute one and the same
agreement. However, the Amendment shall not be effective until signed by
bothParties.

IN WITNESS WHEREOF, the parties hereby execute this Amendment No. 2:

For the Commonwealth:

COMMONWEALTHREGISTER VOLUME 38  NUMBER 05 MAY 28,2016 PAGE 038026

© 2018 by The Commonwealth Law Revision Commission (Aug. 28, 2018).  Page 34 of 35



TITLE 175: COMMONWEALTH CASINO COMMISSION REGULATIONS

MGM 3*5*/;-%&45'0{
“Mark Rabauliman Date -/
Chairman CNMI Lottery Commission

For the Licensee:

Imperial Pacific International (CNMI) LLC

ot e F-4iS
MagX A. Brown Date
Cl?:;xccutivc Officer

Approved as to form and legal sufficiency:

WM 3-55 %‘/wz P

Edward Manibusan Date
Attorney General 5 - .C?/ s 5
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