IN THE SUPERIOR COURT OF THE VIRGIN ISLANUP‘._SR F THE V!
SUPERIOR COURT O
DIVISION OF ST. CROIX OF THE CLERK
QrEIRICY OF ST, CROIA
GOVERNMENT OF THE VIRGIN ISLANDS ) HAY -3 A Il: 25
} CASE NO. 10
Plaintiff, )
) ACTION FOR FORCIBLE ENTRY &
VS, ) DETAINER
)
TRAXCO, INC,, )
)
Defendant. )
)
COMPLAINT

COMES NOW Plaintiff, Government of the Virgin Islands (“GVI”), by and through its
undersigned counsel, files its Complaint and states the following:
1. This Court has jurisdiction over this matter pursuant to V.1. Code Ann. Tit. 4 § 76, and V.1.

Code Ann. Tit. 28 § 782, et seq.

2. Venue is proper in the Division of St. Croix as the premises that is the subject of this complaint
is located on St. Croix.

3. PlaintilT Government of the Virgin Islands is a body politic with the right to sue and to be
sued pursuant 1o the Revised Organic Act of 1954 Section 2(b).

4, The Department of Property and procurement is the agency of the Government with the
responsibility for the rental, management and control of the Government’s property.

5. Upon information and belief, Defendant Traxco, Inc. (*Traxco™), is a corporation
organized and conducting business in in the United States Virgin Islands.

6. GVIand Defendant were parties to a Sub-Lease Agreement for the sub-lease of the Randall

*Doc™ James Racetrack effective December 13, 2004, Exhibit 1.
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7. The Sub-Lease Agreement covers 65, 1470 U.S. acres located at Section No. 5 Henry E.
Rohlsen Airfield, St. Croix, U.S. Virgin Islands, commonly known as the Randall “Doc” James Racetrack
(“the Premises™).

8. GVT is the Sub-Lessor of the Premises and Defendant Traxco is the Sub-Lessee.

9. The Sub-Lease was for a term of ten years; thus, the Sub-Lease by its own terms expired
in December 2014,

10. GVl and Traxco were also parties to a Franchise Agreement effective July 9, 2004, which
permitted Defendant to operate horseracing, telephonic account betting, simulcast wagering, operation

and use of the facilities located at the Randall “Doc” James Racetrack on St. Croix. Exhibit 2.

11. The initial term of the Franchise Agreement was for ten years with an option to renew for
an additional ten years.

12, Section 11.1 (A) and (B) of the Franchise Agreement states that exercise ol the renewal
option is only effective upon approval of the Governor of the Virgin Islands and the Legislature of the

Virgin Isiands.

13.  Although Traxco expressed an interest to exetcise the renewal option, the requisite
approvals of the Governor and the Legislature were not given.

14, Accordingly, the Franchise Agreement terminated at the end of the initial term on July 9,
2014,

15. On January 12, 2016, the Attorney General informed Traxco’s counsel that pursuant to
Section 11.1(A) and (B) of the Franchise Agreement and 32 V.I.C. § 209 any renewal of the Franchise
Agreement must first be approved by the Governor of the Virgin Islands and the Legislature. The Attorney

General also informed Traxco through its counsel that, before any renewal of the Franchise Agreement
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can be effective, Traxco must obtain the approval of the Governor and the Legislature and it has failed to

obtain the requisite approvals. Exhibit 3.

16, There is currently no valid Franchise Agreement between the Government of the Virgin
Islands and Traxco.

17. Section 20.03 of the Sub-Lease Agreement states that “termination under the provisions of
the Franchise Agreement will result in automatic termination of this sub-lease.” Therefore, the Sub-Lease
Agreement terminated simultaneously with the Franchise Agreement on July 9, 2014,

18. On November 24, 2014, Traxco through its counsel informed the Commissioner of Sports,
Park and Recreation of its intention to renew the Sub-Lease Agreement. Exhibit 4.

19, In response, the Commissioner of Sports Parks and Recreation by letter dated December 1,
2014, informed Plaintiff that it had violated the Sub-Lcasc agreement in that the monthly payments for
years 8, 9, and 10 were not paid at the required level set forth in the Sub-Lease and the Sub-lease only
permits renewal if the Sub-Lessee was not in violation of any material provision of the Sub-Lease. Exhibit
5.

20.  GVI, by and through, Randelph N. Bennett, Commissioner of the Department ol Property
and Procurement, served Traxco with a Notice to Vacate on January 25, 2016, terminating Traxco’s at
will tenancy and requiring Traxco to vacate the premises by April 25, 2016. Exhibit 6.

21, Despite the Notice to Vacale, Traxco failed to vacate the premises by April 25, 2016 and
continues to unlawfully hold the same with [orce.

22, Traxco has no legal authority to remain on the premises and GV1 is entitled restitution and

possession of the Premises,

WHEREFORE GV1I prays that this Court orders Traxco to immedialely vacate the

Premises.
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May 2, 2016

BY:

Respectfully submitted,

CLAUDE E. WALKER, ESQ.
ATTORNEY GENERAL

L /2
PONTEEN, ESQ.
HIEF DEPUTY ATTORNEY GENERAL
V.1. Department of Justice
Office of the Attorney General
6040 Estate Castle Coakley
Christiansted, V1 00820
Telephone: (340) 773-0295
Fax: (340) 773-1425
Email: joseph.ponteen@doj.vi.gov
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LEASE AGREEMENT
for the
SUB-LEASE OF THE RANDALL “DOC" }AMES RACETRACK

THIS SUB-LEASE entered in this _ cay of 2004 by znd berwesn the
GOVERNMENT OF THE URITED STATES VIRGIN 1S5LANDS, actng through the
Commissioner of Property and Frocurement an behalf of VIRGIN ISLANDS DEPARTMENT OF
HOUSING; PARHS AND RECREATION, (bereafter refestec to z¢ the “Sub-Lessor”) and
TRAXCO, INC. (hereafter referved to 2s the “Sub-Lessee™)

WHEREAS, the St. Croix Racing Commission (“Commission”) is suthorized to grant =
Lease-Franchise to promote znd concuet horse recing and relared acdivities
ir St Croix, United Stztes Virgin 1ddande, pursuant o Tide 32V, 1. C Chaprer
1, Secdan 209; and

WHEREAS, zny Lease-Franchise grented shall be for the csily occupancy, operetior vse
znd maincensnce of 2 cae facilities and equipment located 2t Doctor
Rzndzll Nicholas “Do:" jemte Racerrack, {herezfeer “Racemzack™); end

WHEREAS, oneves czte herewith Sub-Lessee culy entered into the Franchise Agraement
(nd referreC to thestin 2 “Frenchiss”) toe terms end conditions of which aze
intorpezeted in this Sublezse agreement end which instruments are munzally
dependere;

WITNESSETH:

In consiGerzricn of the T.:10sal covenants nd zgreements berein, sst forth. it is hereby agpeed:

ARTICLE |

PREMISES AND USE

101  The Sub-_ 2sscr hereby sub-leescs te Sub-Lessee pursuant 0 Secdon 20 of the
Leese Agzeement becween Virgin lsiznde Fort Authority enc Department of Conservation: znd
Culrurel AHairs, zow Housing, Feshe znd Kecresdon and Depzrament of Properry &
Proturement, dated September 24, 1882, s zmended, znd upcn the rerme zad conditions znd
coveranzs hereinzfer et ferth, thet cerein premises (bereinzfter referred to as the “Premisec),
+which eccupy thet cemtain ezl property described as folloves:
CECTION NO, S HENRY £ ROELSEN AIRFIZLD {formerly ATEXANDER
HAMILTION FIELD) ST, CROLX, VIRGIN ISLANDS, consisting of 851470
zcres cainmonly knews s *Merning Bey" (28 morz definitely Gescribed in the
zrrached legal Gescripdon zng survey mar)

. EXHIBIT

B

14d n’a
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RESTRICTION ON USE

102 The Lendlord reserves unts izself, jrs successozs and zssigns for the use 2ad hepesi
of the Public = righr of fight for the passege of zircraft in the girspace above the surface of the
rezl property described herein, topether with the Hght 1o ceuse in said sirspace such noise 2¢
meybe inherent in the operatons of aircraft, now known or heresfrer sed, for navigarien of ar
Hlight in the s2id zirspace, and for uee of szid zirspace for landing on, rzking off from of opiing
on the zirport.

103 Sub-Lessee exprescly zerees for irslf, jts successors and 2ssigns, to restrict the
height of stractures constructed subsequent to the dete of this Agreenent, objeeiz of narural
growth and other obstrucrions on the herein described zeal property ta such 2 height so a¢ to
comply with Federzl Aviation Regulations, Pt 77, :

104 Sub-Lesser expresely agrees for itself its succeesors nd assigps, 10 prevent
eny use of the hetein described rea] property which would interfere with ar edveraely affecr che
opetzrion or maintenence of the airporr, or otheswize constitute an zizport hezard

105 Sub-Lessee covenznis znd agrees that the premizes berein Gescribed shall be nsed
for the operation of & horse race mack end zelated acrivizies, and other sport &nd entestsinment
evenrs for the general public enjoyment subject to secdon 25 of the masger Jease, zrzche:
herete,

105 Sub-Lessee shall not nes the premises or sufle: or permit anything 1o be dope b1, or
zbour the premises which will in asy wey conflicr with a0y law, statute, zoning o:dinesce,
regnladion or requirement of duly constituted public zvthorities now in force or which may
hereafres be ir force, or Board or Fire Underwriters requizements or other similsy body now oz
hereafrer constiwted relzring 1o effecting the conditien, use ar oceupency of the prermises.

1.07 Sub-Lessee shell mzintzin the premises end 2l the facilites sppurtenant therete in
good condition et its sole expense. Sub-Lessee shall not dump or store Waste materisls ar refuse
or zllow such to remein in, on or =bout the premises. Sub-Lessee shall keer the premises in 2
clear and szfe condition. AR necessery meteriale must be stared in zreas specifically designazed
for storage.

ARTICLE it
TERM

101  TERM:The term of this Tesse shell be for z period of {10) y*ars, commencing as
the fizst doy af the month following zppzovel by the Governor end the Legiclature of the Virgin
I=lands.

It is acknowledged chat 2 canditon precedent to Sub-Lessee's performance herennder shali be
the execudon of 2 Franchiss Acreement granting te Sub-Lessee the right to the daily occuperncy,
operztion, us¢ end meintenance of &1 of the facilivies ang eguipment loczted 2t the Racerraclh:
(herein the “Franchise Lgreerment”), zs well zs an Agreement (herein “Horstmen's Ageement”)
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Lerween Sub-Lessee and the Horsemen's Orgenizatios 2s Chet [emm i defined in the Frenchise
Agresment. The term of the Leese eball commence On the ieter of the dey that this Lease
Apreement and the Franchise Agreement have been zatified by the Legislznwe of the Virgin
-gJlande znd signed by the Governar, oI e ltest dere when 2l of che chree Agreements have
werome folly efiectve.

207 HOLDING QVER: If the Sub-Lessee remeins in possession of 2l or of 2oy pere of
“ne premises after the expiracion of the tenm hereaf, with o without express o jmplied consent
of the Sub-Lessor, such teaancy chell e month-to-mant: coly znd shell por constmie 2
renewel o: extension of this sub-lease.

205 RENEWAL; If Sub-Lescee iz not in, violador, in the periormance of any material
—rovisior included ir: the =ub-Jezee at the expiration of the initial term, Sub-Lessee shell have

¥

“he opdox te renew chis gub-lease for en addidenal ten (10) years. Renmt for che repewal term
chall increzse five percent (5%) per y=az

ARTICLE Il

APPROVALS REQUIRED
201 This sub-lease sheli not becores effeccive unless eppaves by the'Governot of the

“i-or, jelance srd the Legislorure oithe Virgic Jelande.

ARTICLE IV

EFFECTIVE DATE OF LEASE

¢l This sub-lesse shal becomse effeccive, withous Frther action by either pary
heiero, upon the rmeedinz i all cep Siriore ser jerth in parageaph 2 -

ARTICLE Y

RERT

5Ol Sub-Lesexz covensnts and 2gres e PEY the Sub-lessos during the term of chis
L ezee the following emc e peyahie in 2cCOTORRZE witk the folowing sZhedlE:

() VYEARS1and2- the apnuel rente] shall be che sam ol
Forcy-Eight Thousznd Dellars, (546,000.00) payzble in ema
monthly instalimens of $4,000.00.

(&) YEARS3, 4 and 5 - the aonuzi seseal shell be tne sum of
ity Thouszzd Dallars, (550,000.00), payztle in eguzl monghly
installzmente of £5,000.00. ;

&
1

ni
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(c)  YEARS 6 and 7 - the zunuz] renrz] shall be the sum of
Seventy Two Thousand Dollare, ($72,000.00), peyeble
in equal monthly instzliments of $6,000.00.

(d)  YEARS 8,9, AND 10- the annual rentzi shall be the sum of
Eighty-Four Thousend Dollers, ($84,000.00), payable in-equal manthly
Insteltments of $7,000.60.

Renr shall be peyable morthly in advence at the zddress of Sub-Lessor hezeinafter czsignated.
Rentz] paymencs ghall bt due and pzyable on the first day of the monch. (Tke first month's zeat
ehall be prozeted by the zcruzl number of dzys the propesty is renced commencing from the firs;
dey the property is mede available to Sub-Lassee to the last dzy of chat month).

. =202  REDUCTION IN INITIAL RENT: Notwithstanding any other provisions
herein, Sub-Lessee shall be required to pay reduced rent of £3.000.00 for the frst eighteen {18)
monthe of this Sub-Lesse during the preparetion and construetion peiod  This reducrios is
predicated on the commencement of construction wichin the firsr iz (6) morths that the Sub-
Lezse is in effect.  This reduced monthly renzz! ~are will not be svailehle beyonc the eightess
month period.

5.03 ADDITIONAL RENT: I the event, that che Sub-Lessor =t its cwa EXpenss
build or czvse to build 2 dmulcasting cemter or entertzinment [aciizy 2= imtended in the

franchise sgreement, then the rent ehell be re-agjusted in bine wich the Jeir masker value of the
new building

0% LATE PAYMENT CHARGES: Sub-Lessee acknowledges that Jaze payment by Sub-
Lessee 10 Government of reat and orher cherges provided for under this Leese will czuse
Government {0 Inour costs uot contemplated by this Leage, the exact amount of such costs
inclode without limitatien, processing and accoundng charges. Therefore, if any ingrzliment of
rent er any other charge dne from Sub-Lessee i no: recsived ; ¥ Governmen: witckin ten (10)
daye of the date due Sub-Lesste shall pay to Govermment 2x eddidiona! sum of ten percent (00%)

25z late charge.

305 The partes 2gree that chie late cherge represents z Fair end rezsonable estimete of
the costs that Govermment will incur by reason of the late paymert by Sub-Lesses.

=D& Accepterce of zny Jate charge shall not canstitute = waiver of Sub-Lessee's defeuls
v#ith Tespect w6 the overdue zmouzt nep prevent Geovernment e execcising any of the cther
zights =nd remedies zvzilshle 1o Government.

507  UNPAID RENT, FEES AND CHARGES: Any instzllment of Temt, ecdi

ifonzi rent,
smomney lees, or other charges or money not received by the 10% dzy zfter the day when peyment

is due chell, bear inzerest at the rate of teg (20°%) per yeer from the dete whep the szme wae due
sccording to the term of this Tease und Feid by Sub-Leseee,
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ARTICLE Wi

INGRESS AND EGRESS

6.0]  Sub-Leseee shall not de mos parmit anything to be done which will inzerfere wich
the free socess and passage of others te space adjustment o the premises or zay smeets, ways
end walke nees the premisges,

6.02  Eub-Lessor herehy guerantees to Sub-Lesser the non-exclueive right of ingress to
ang egress from the premises and covenents that it will keep zny such rozdways in good repair,
Ees end cleer from eny hindrance or delay at 2l imes.

ARTICLE Vi

QUIET ENJOYMENT

7.01 Sub-lessor covenznis that jr hes the right fc make this sub-lesse and the Sub-
Lessee, upor periorming the terms, conditions znd covenznte of this sub-lezse, shall have
cquiel erd pezcefu] possession cf the premises 2c agzins: £ny person claiming rhe same, by,
through or undesr Sub-Iessor,

ARTICLE VIl

IMPROVEMENTS

801  As pert of the conslderaticr: of this ageem.ent, the Sub-Lessee shell provide &
mirdrurs of $75,000.00 at its 0w cost and expense the fellevsing impravements in ddition o
whatever other licenses o permirs deemed necessery. All improvements are to be campleted
vichin eighteer (16) monthe of the effecrive date of this Apreement uriess atherwise poted. The
Sub-Lessor agrees to zssict the Sub-Lessee in securing all permits zod zpproval necessary for the
canstraction of roads and drivewey, which provide accese ro the premises,

z.  Concucr 2 tupogrzphical strvey of the stzble arez todetermine
exiziing drzinage pzttern and design and construet = mitigaring

remedy.
k. San2 biast, or wire brosh the physicat plafic
c. Fzir: the physical plent teincdlude roof and grend stznd

suppervicg swuctares with 2zproved paint for gelvanize or meral,

é Conduct zn inspection of the physical plant within the fxst six
months of this sub-lease. This inspection saculd focus on
ssfety far exzmple Joose balts, sign of corresion, ete. The inspecdon
shall be zccomperded by 2= cbserver afithe Sub-Lezsor.

e, Corducr an inspeedion of 2l sestrooms 2o repair of repizee Hxrnre

- &
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where necessary. This inspection shell be accornpanied by en observer
of the Sub-Leszor. This shall be done within 120 days of the sigring of the
2greemext.

=

Pave the arez in froat of the grand stend including che zrez where
the turnstile are Joczred.

Present 2 landscaping plen 1o besvsify che premises,

=

Conduct an inspection znnually on stzbles and repair where necessary

.

Fa)

Conduc: zn elecoical inspretion of the s:zble barns within the first iy
monthe of this sub-lease end repzir vhere necessacy.

802 Sub-Lessee shall maimtsin the said premises in zood repair znd repantzble
conditior and make all vepzire 16 21 exverior scrocrarsl repaire, or repairs ro hearing, plurabing,
equipment and electrical facilivies.

803  Sub-Lessee agrees to keep the said premises and Zpplstenances as repeived in ¢
clean, sighdy and healchy condition, aud to return seid premises to Sub-Lessor upor thr
expirzdion or other temzinador. of this Lezse, in 2¢ pood condition 23 it wae since the lest repal

were made, less rezsonzble weer and tear Fom intervening use.

804  Sub-Lesser shall 21 2l fimes mzintain racing surizce in good cendiden. Suzface
shall be maintzined with noless than four (4) inches of sand or simila- meresiz),

E05  TITLE TO IMPROVEMENTS: At che conclusiox of rhis Lezse or if r2newed, any
renewal, title 2o any scucure or improvement by Sub-Lessee incorporated into Realty shall vest
in the Sub-Lessar. Furmiture cr other items of perscoality, if not removed from the presuise
prior to tevminetion shell become the property of the Sub-Lessor.

.06 REPAIRS BY SUB-LESSEE: Sub-Lessee shall 21 its owm cost and expence, make all
Tepzirs, sqvcrural o otherwise to the interior and exterior of seid premises. Anvually 2 joint
inspectior by the Sub-Lessee and Sub-Lessar shell be conducted. Repeire, 25 vsed herein thall
mean &l repzire, replecements, rencwals, ziteradions, zddizions, impraveraentt znd betterment.
The provisicns of this eecticn shell not spply in the czee of demege cr destriction by Fire of
other insured casualry or by eminent domain, 7 which evest the obligedons of the Sub-Lessor
and Sub-Lessee shall be controlled es hereinafter previded.

807 FAILURE OF SUB-LESSEE TO REPAIR: It the event the Sub-Lessee, alter it shall
have been given 2 twenty-day notce {except in & case of emergency in which evant rezzomeple
notice under the circumstences shall be sufficient), refuses and zeglecis to make any tepair for
which it is zezponsible, o {f repeir it necessitated by rezsop of the Sub-Lessee's peg igent act &
omitsicns, then the Svb-Lessor may make such repaire. Sub-Lesecr shell rov be responsible for
any Joss, inconvenience or dzmage yesulting to Sub-Lessss beczuee of Sub-lessor's zepair. The
cost of such sepeirs by Sub-Lesscr, together with interest at the sate providec in secten 5.07
shell be paid by the Sub-Lessee s cdditional rent.
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8.058 EXACAVATION If zny excevation shall be mede or conremplaced 1o be made for
building or other purposes wpon property o sweets zdjacent tc o: nearhy the Leased premises,
Sub-lessee either:

&, ghall zfford to the person or persone causing or authorized
10 cause such excavadon the Hghe to enzer ppon the leased
premises for the purpose of doing such erork a= such persan
or persops shall consider to be necessary te preserve any of
the wallz of structures of the improvernents op the demised
premaises fram injury or damege 2nd support the same by
proper faundaton, or

b shall, ztr the expense of the person or persons czveing or
zuthorized to cause such excavation, do or czuse to be done
&ll such wosk zs may be necessary to preserve any of che
walls or sorucreres of the improvements on the leasad
premises from injury or dzmzges and to suppore the same
by proper foundatioss.

E02  Svb-lessee snell not by reason o any such exczvzdon or work, have zny claim
ggzinst Sub-Lesser for demeges or indemrity cr for suspeasion, diminvdaon, zbateraent or
reductien of rent vnides this Lease.

ARTICLE IX

ARCHITECTS, CONTRACTORS AND BUILDERS

201  Sub-Lessee shail have the righ: 1o coploy such architects, contractors or builders
er the Sub-lessee shall deem necesszry or desitsble in cornnecdon wich the suthorized
conscructon, ipsisliadon altersdior, sodificzdor, Tepeiz, anc/or maintenance of any bullding,
soructure or improvemert npen the premises.

ARTICLE X

UTILITIES AND SERVICK

1001 Sub-lesser shall be responsiblz for 2ll cherges for water, gae, tlecmicity,
telephcae, refise collettior, jeniterizl services anc 20l other vrilitiez, matetals znd services
furnished directly rc or uzad by Sub-Lessee ip, o of ebout the premises during the 1emm of his
sub-lesse, together with zny taxes therecn. Sub-Leszo: chalt not be liable in damages or
ctherwise ior eny failure or intesTupdes of zny wsbty service or other sexvices furnished to the
Fremizes, except thet resulting from the negligencs or wilhul miszenduct of Sub-Tessor, znd no
such feilure &rerruption shell entide Sub-Lessee to terminate this Sub-Lesse or withhald renrs

C7 other soms cue hereupdes,

-1

N
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ARTICLE X3
MECHANIC'S LIENS

1.0l MECHANIC'S LIEN: Nothing contzined in this Lease shall be deeroed, consmued
or interpreted to fmply zny consent or egreernent on the part of Sub-lessor o subject Suh-
Lesscr's interest or estate to any Mability under any mechenic's lien. Should any norce of
intentian to file 2 lien under Tide 28, Chepter 12 of the Virgin Island Code or any mechenics o
other lien be filed against the propaty of the Sub-Lessor, for any work, labar, services or
materials performec at or furrished o the propesty for or on behzlf of the Sub-Lecses or Znyone
holding zny part of the property through or under Sub-Lessee, Sub-Leasse shall cause the same
to be czncelled and discharged of recozd by payment, bonc or order of & court of tompetent
jurisdicticon within thirry (30) deys after nodee by Sub-Lessor to Sub-Lessee I Sub-Lessee fails
to dischaxge saic lien then the Sub-Lessee shall forthwith reimburse the Sub-Lessor the toml
expenses incurred by the Sub-Lessor in discharging the said lien, zs edditional rent heseunder

ARTICLE XN
INSURANCE AND INDEMNITY

1201 INSURANCE REQUIREMENTS:

General Recuirements. Graniee shell obtain pelicies with the iollowing insurance limits
and keep these policies in full force and effect Suring the teon of the sub ieass:

Commerciz] General Fizbility. Five Huadred Thousand Dollers ($500,000.00)
combined single limit pes occusrence for bodily injury, personal injury, 2nd
property damage, and for those pelicies with zggregare limits, One Milliar
Dolless (51,000,000.00) ageregete limir.

The Grantee shell firrnish the Districr Commisgion with 20 2ppropriate Certifizate of
Insurance covessge or Insurenc: Binder 4preement on the dzy Sub-Lessee commencas
occupzncy o work in o: zbout the property herein jessed. All such insurence policies shall
nzree the Sub-Lessar 2s zn additionzl insured

12.02 INDEMNIFICATION:

(A)  Scope of indemnity, Sub-Lessee shell, indemrify 2nd hold hammless the Sob-
Lessor end jts employees sgeinst any and all dlaime, incleding, but nor limited to, third pargy
claims, suice, ceuses of sction, procesdinge, zod judgments for damages or squiczhle relisf 2rising
out of the cperztion or mzintenznce of itz Live Horse Racing and relzted zcdviges provided,
bowever, thet Sub-Lessee's indemmnificarion obligetioz shall not exceed $1,000,000.00 for special,
incidental and/er indirect damsges, and provided Forthes thar Sub-Lestes will ot be obligesed
to indemnify Sub-Lessor znd jis empieyees for acts czused or determined vo be cenzed by Sub-
Leseor and/ar is emmployess. Sukject to the foregaing, and without limiting in eny way the Sub-
Lesscc's obligation to indomnify the Sub-lessor and its employsee, sct jorth ehove, this
indemmity prevision zlgo includes damegee and lizbilides such 2
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To pessors or propesty, in any Way arising out of o through
the eces of omissions of the Sub-Lessee, its contzctors, sub-contzesors
znd their officers, employees or agents,

!tJ

Arising ouz of ary clzim for invasion of the righ: of privacy: for

defemetion of eny pereon, Erm: or corporetion; for the vialedion or
infringement of ery copyright, trademark, trade name, service marl

or patent, for failure by the Sub-Leasee to secure consente &om the owaer
or surhorized disiriburore of pregrams to be delivered by the Sub-Lessee; o;
for violztion of any other xight of =ny perseon;

2. Arising our of Sub-Lessee’s feilure to comply with the provisiare of any feders:,
stete or jocal stature, rules or reguladon zpplicsble to the Sub-Lessee with
respec: to zny aspect of its business te whick this Sub-Lezse 2pphes.

(8) The pecdes agree ehat it is not intencec fos zxy third pacty to be & beneficiary of
he Sub-Lessor's indemnificzticn: Zghes under this Agreement

1207 NON-VABILITY: Svb-Lessor sheli noi e responsicie or lishle to Sub-Lesses for
eny Joss or Gemsge that may be otcesjoned by the acis or cxissicns of persons occupying eny
property adjzcent o er ecjoining the property, or zay part thereof or for any less or demages
that resuldng o Sub-Lessse o iis property Bom warer, ges, steam, fire or the bursdng,
s.cppege. of Jezking or pipes, provided suck less or demnege is ari occesioned by the sale
segiizence of Sub-Lesser or jrs zpence

12.0¢ FIRE AND EXTENDED COVERAGE BY SUB-LESSEE: Sub-Leszee shall keep all
tuiidings oz the dernisec premises insured zgainet losz or Jemege by Hre with the usual
extenced coversge endorsemenzs, ip amounts not Jess thar cight pareent (B0) of the full
insurable value thereof zbeve foundetion well, A copy of al! insurarce palicies shall name the
Sub-Lessor & Joss peyee and be delivered to the Sub-Lessor wichin 26 days of the effective dzte of
this sub-iezse. Sub-Lessee agrees to use insurance proceeds to repair the damages as Sub-Lessee
shall reasonzbly derermine, end Suk-Lescor agrees tc reitese eny such insurence procesds in
order thzt Sub-Lessee ms+ sccomplish £aid repairs

ARTICLE Xint

CONDEMNATION

1300 NOTICE OF CONDEMNATION: the percy receiving eny sotce of the kizd
specified Belew which involves the Premises shell prompily give the cther party nodce of the
receipt, conteats end dzre of che notice received, which ghell inciude

z Netice of Intent Taking.
E. Service of zny legal precess rejeting ro concomnzdon of the Premises for
imprevemsnis.

S nt
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= Nortice in connezrion with 20y procedings or negotiztions with respect tosuch ¢
condemnnzrior.

1302 RIGHTS OF SUB-LES50R ANP SUB-LESSEE: Sub-Lestorand Snb-Lessee sheli
each have the right to represenc its respecrive interest in each proceeding or negoriztion with
zespect tc e taldng or intended t=king znd to mzde full proaf of fts claims. Sub-Lessor and Sub-
Lessee each agree to execute and deliver to the other any instrument thet may be reeuired by the
provisions of this sub-lease relating to the condemnztion.

1303 YARING OF LEASEHOLD: Upon the o] teking, Sub-Lessss’s obligation c
pey zent anpd other charges herevnto shall werminzce on the daze of taking, or possession given,
whichever is earfier, but Sub-Lessee's interest in the leasehald sheli continue until the tzldng ic
completed by deed, copmact or final order of condemnasion.

1304 YOTAL TAKING: Upon = total tzking, 2l sums inchuding demeges and interest
zwarded for the fee, l=zzehold or both shell be distibured and disburssd as Sub-Lessor end Sub-
Lessee mzy agree, or in the sbecnce thereef, in accardance with the laws of the Visgin [dards,

1305 PARTIAL TAKING: Upon z parcisl teking, il sums incivding damages end
interest ewearded for the [ee, lezsehald or bos shall be discributed ené dishurses to Sub-I ssear
and Sub-lessee at they may zgree or, in rhe absence thereof, in sccordence with the laws of o
Virgir. Islands. Upoa a partial taking Sub-Lesser shell heve the opden of cerminating this sut
lease upon rhircy (3C) days notice to Sub-Lesser,

ARTICLE X3V
ANNUAL AUDIT

1401 Sub-Lessee shall, ne leter than one-hundred and sighry (80) ceys afver the end of
eech celendar year, fornich 1o the Sub-Lessor financiz! eratemnents, to include bur not imied to,
(1) 2 balaxce sheet, znd (2) income (profit and joss) statement. Such stzzement shell be reviewed
by an indepencent cestified public sccountant licensed te pracrize i the U. §, Virgin Islende

ARTICLE XV
SUB-LESSOR'S RIGHT TO ENTER THE PREMISES

1501  5vb-Lessee chali permit the Sub-Lessor ard it zgents to entes the premises ar 2l
reeso=able times fo ingpecr the szme. The sbove rights are sulbject to Teasenzhle szcurity
tegulations of Sub-Lessee enc to the requirement thet Sub-Lesser shall at 2l) tmes act tn 2
manner to czuze the Jeast pessitle interference wich the Sub-Lessee's operatior.
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ARTICLE X1

SIGNS

16.0! Sub-Lessee mzy erect end meintain exterior jdentification signs on the premises.
The cost of the signs, theis instellstion and mzintenance expense chall be Sub-I2s3es's sole
expense. Sub-Lessee chall maintzin any signs iz good condition and pepait. At the
rerminztion or expirztion of this eub-lease, Sub-Lesses shali cemove 2li signe.

ARTICLE XVil

DAMAGE OR DESTRUCTION

1700  Asused is thi clause *mzjor demage™ means damage to the Jeesed premises Fom
fire, storm, flooding, zccident, or other casuzlty not the fault of the Sub-Lesses that either
mmakes the premises unrenantzble for the purposes contemplated by this lease or thar
dzmages the premises to such zn cxtent that the cost of repeir or replacernent is Hifey pereent
(50%) o: moze of the value of the prernises et the dme of the casualty. “Minor damege”
means the same itind of damzge but wheze the cost of the repair or seplacement is forty-nine
Sercent (49%) or lees of the value of the premises at the fme of the casuzlty,

1762 I the premises suffes major Camege, Sub-Lessee 2t ire Siscrerion shell heve the

opdica to:
1 repeir o7 rebufld the iraprovemens 2t its solecost and expense;
py terminate thislease; or
5. maintzin poseession of the premises with an sbatement ol rentundlz

negotizted agresment czn be made with Sub-Lessor.

1703 In the event Sub-Lesser chooses opdon 1, rent shall be temporerily zheted
proportionately to the percentage of business Jost due to such camage. 1f Sub-Lessae elects
Dot e terminzte and make repairs, Sub-Lessee chall commence the procese of obtaining
necessary permits and approvals, and shall commence Tepsir of the Premises 25 soor z:
practiceble after receipt of insutence proceeds and thertafter prosecute the seme to
completion in which event this Sub-Lezse wili condnue in full force znd 2ffect.

1704 1f the propemy suffers rom miner camage, the Sub-Lessee shall make ali
necEssery repaiTs &t soon a practiceble. In the event the damege is sulficient to cureail Sup-
1essee's businese ecovides, the rent shall be zbsted propordonzte to Sub-Lesses's loes of
buginess, provided hawever, thet such zbzrement shail 2ot Jast foz moze then thyee months,
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ARTICLE XVl

ASSIGNMENT AND SUBLETTING

1801 Sub-Lessee shali not heve the power to wansfer, assign, change ownership,
mortgzge or hypothecate the sub-lease or the Sub-Lessee’s interest in the sub-lease or in znd
to the premises without the prier wrirten consent of Sub-Lessor. Any such eteempted or
purported cransfer of this sub-lease, or the Sub-Lessee's intexest in this sub-lease or in 2nd to
the premises without Sub-Lessor's prior written consent shall be void znd confer 1o rights
upon zny third pery.

BEFAULT

ARTICLE XIX

1901 Upen zn “event of defeul:” es defined herein, Sub-Lessor shall have the following
remedies; in eddidonal ell other rights end remedies provided by law or otherwise provided in
this sub-least, to which Sub-Lessor may resort eurmuladvely o in the aitemadve (subject to the
Provisions of Section 5.6 of the Franchise Agreement).

L

Sub-Leszor may continue this sub-Jesse in full force and effect, zad the
sub-lease will continue in effecr 2s Jong z¢ Sub-Lessor does not serminzte
Sob-Lestee's right to possession end Sub-Lesscr shall bave the zight tocolizc:
rent when Gue, No act by Suk-Lessor alloweé by this paragraph shall
terminate this sub-lease unless Sub-Lessor notifies Sub-Lessee in writing
that che Sub-Lessor elects to terminate this sub-lease.

Sub-Lessar can terminate Svb-Lessee's right to possession of the premises
Ly giving varittes notice to thet effece. Ne act by Sub-Lesser other than
by wricter notice to Sub-Lessee shall terminzte this Lezse. Acte of mair-
tenance skell net congtitute 2 terminztion of Sub-Lessee's right to
possession.

'0.02 At the option of Sub-Lesscz, & breach of this Leass shzli exist if any onc o more
eveats of defsult occur. Events of defzulr are defined 2¢:

1

Feilure by Sub-Lessee to pay rent or other charges imposed herein when

due end such Failure ghall not have been cored within sixey {60) days afees

the szme shall heve become due; provided, however, that Sub-Lessee msy cuze
seid defrult st any time prior to = temninsdor of this sub-lease by Sub-Lessor
by peying ell rente or cherges then due.

Feilure by Sub-Lessee to periorm eny ter, covenznt or conditon ef chis suL

lease or the Freachiss Agreement z¢ deremmined by the Virgin Islends Districe
Commission except those requiring payment of raeney znd Sub-Lessee shall hawe
fziled tc cure suck breach within sixty (60) days =fter vritten notce from Sub-
Lesscr, whete such brezch couls rezsonebiy be curzc within said sinty (60) Czys;
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provided, however,
szié sixcy (60) days,
£zils 1o prompity commence ant

(1]
in
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ther when such fzflure cannor rezsonsbly be cured within
then Sub-Lessee shell not be in defaule vpless Sub-leszes
thereafrer make diligent and reesonable <ffores

to cure breack zs soon es practceble. This provision ie made appliceble
provisions contzined in the Franchise Agreement end 2l the seme provisions

apply thereto.

ARTICLE XX

CANCELLATION, TERMINATION, & ASSIGNMENT AND TRANSFERS

20,01 TERMINATION: This Lease chell terminate 2t the exd o the Lease rerm ar

-enewal periad.

20,02 Sub-Lessor will heve the right tc resminzte this Sub-
(180) dzy written nodice o Sub-Lessee is
{essor for vse in airporc expensicrn.
ot equal to the fairm

2003 Tenmipzdon under the provisiens of

1 eese on opne hundred eighry
she event thet the premises is required by the Sab-
Ir, such cvent, Sub-Lessor shall pay o Sub-iessee an
ssler velue of che improvements made by Sub-Lessse

the Fraochise Agreement will result in

- =4

curomasic reominadon of chis gub-lease,

3C 0% CANCELLATION: This Leess snzli

e subject 1o ceneellzcion by Sub-lesscoin che

eyent Sub-lessee skall

2.

P

Be i5 extears it The payment ol the wicie or ny Bt of the a2moun:
agreed upcn bereunder feT period of forry-five {¢5) daye sfcer
Cnb-lessar Ras porified Sub-lessee in. writng that peyment was po:
received

when cue.

File in eny coutt 2 pedon in banloupicy o2 insolvency or for the
gppointment of ¢ Teceiver oT TLses . ell or & pordion of Sub-lessee’s

Froperiy.

Make zny gemesz) zssignment for the Teoedt of ereditors.

Abandon rhe Lezse Premises,

Default in the performance of any cf the covenzrts zn€ conditioas
required herein (except rental prymenzs) i¢ be kept snd perdormed

by Sub-Lesses. end such default cortinuas for a perod of forty-five

(42} deys after receipt of wrirer nodce Soin Sub-Lessorte caresuch
defenic, uniess during suck forty-Bve (43) day period, Sub-Lesses chal
corarmence znd rherezfter ciligently perfers such sction a6 may be
rezeonghly meccssary to clre goch defevit. ¥ éefault by Sub-Lesseein the
performance of it obligadons heseunder is precipitated in whele or

in part, by sctvires for which Sub-Lesscr i sojely responsibie, the pesjod

13 EBPD
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herein esceblizhed to commence z cure for the said defzult will be
extended for & reasopzhle period to zccount for the sffect of Sub-Lessor's
acoividee.

3 Be djudged & bznkrupt in involuntary bankouprey procesdings.

on

Be made & parry to aay receivership proceeding in which a receiver
isappointed for the property or affairs of Sub-Lessee where such
receivership Is not vacated within sizry {50) days after the
gppointment of such recefver.

2005 lpeny of the zforzsaid events, Sub-Lessor may ieke immediate posseseion of the
Leased premises and remove Sub-Lessee’s effects, to the extent permitted by law, without being
deemed guilry of mespassing,

Failure of Sub-Lessor to declere this sub-lezse terminseed vporn the defzult of Sub-T essee
for any of the reasons stt out shell not operzte to bar or desooy the right of Sub-Lessor to czncel
this sub-lease by rezeon of 23y subseguent vilzdon of the terims of this sub-lesse.

z006 REPOSSESSING AND RELETTING: In the evemt of defeult by Sub-Lessec
hereunder which chall remsin uncured after the required norices hzve been given pursvant v
this sub-lease, 2nd for sach time a¢ provided herein, Sub-Lessor mzy 2t cnce therealter, or st en,
time zubsequent dusing the existence of such breach or default.

Enter inro and upon the leesed Premises or any past therton end repossess the same, expelling
there from Sub-Lessee and =il persenzl properey of Sub-Lessez (which property may be remaved
2nd stored at the cost of znd for the zccount of Sub-Leszee) to the extent permitted by law

)f any suit or zction i brought by Sub-Lessor zgainst the Sub-leseee o enforee any of the
provisions bereef the Sab-Lessor ghall be enitled to coliect reasonzhie cosis and attomey's fees
in the acdon of proceeding,

20.07 ASSIGHNMENT AND TRANSFER: Sub-lessee shali not assige or mznefer chis
ub-lease or any interest therein, without the priar written censent of Sub-Lezsor which shall
pot be unreesonably withheld Any consem: of any essigament shall bot be deemad consent i
any subsequent essignment.

2008 SUB-LEASING: Sub-Lessee may not sublet the dernised Premises in whale o7 in
substznuial part without Sub-Lessor's advance writter consent. Sub-Lessor's consent doss not
relezse Sub-1essee from zny of its obligetions under this sub-lezse. ic the event that Sub-Tazsar
copsent to sub-leasing cf the Demised Presnises o zny substandal part thereof, the Sub-Lesser
chall pey o the Sub-lessor en additionz! rent it an zmount equal to 35% of the incremense!
monthly rent of such sub-lezsing income zs sdditional rent. This addicionel rent chzll be du
end peyable on the nevt day after such sublerting ren: becomes due frmam the subtepant. Sub
Lessor recopnizes thet pursuznt to the Francnise Agreement and the Horeemen's Agreement
Sub-Leasce Las certzin obligeticns including iezsing of different pordons of the Premises far
horse stells, vepdor zrezs, apd Enterizinment Facility, simulcast end race cay concessions. It s

egreed that zay Jeasing cf individus] horse stalls, end zny lezses 2z concessiors for vse of
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ortions of the Premises for 14 days or less chell por be deemed sub-Jezses for purposes of this
cection 20,08, Fusther, it is sgreed ther zny use of ¢ porcion of the Premises {inciuding bur nor
Jimnited to zgreemenis for ozrupancy of the Frrerzinment Facility), by the Treasure By VL
Corp. (Sub-Lessec’s perenr) skell not consaimie 2 sit-lcese for purposes of section 20:08.

ARTICLE 330

GENERAL TERMS AND CONDITIONS

‘7100 NON- DISCRIMINATION: Sub-Lessee, for icself, its Tepresentatives, SUCCESSOIS
i interest, end zssigns, as pam of the copsideretion hereof, does hereby covenant and agrez zsz
covenznt running witk the land that (3) no person en the grounds of rzce, color, or nacionzl
origin shall be exchuded from perticipetion ib, Genied the benefits, or be otherwise subjecead 1o
discriminatdon in the us2 ol 2id facilides; (2) thetin the consorucdion of any improvements io
the premises and the furniching of services thereon, Se pesson on the grounds of z2ce, calor, o
- ztional erigin ehali be excluded form perticipation in, Genied the heaefits or, or otherwise be
subjected to discriminztion, (3) that the Sub-Lessee shell use the premises in compliance with
21l orher Tequiremerts imposed by oF pursuant [0 Tidde 48, Code of Fedeel Regulations,
Departmient of Transportation, subdde 4, Office of the Secyetary, Part 2, Nop-tiscriminetion in
Federzlly essistec programs of the Deperiment of Transporcztion- Effezruaton of Tide VI of che
Civi Rigkts Act of 1964, erd 25 szid regulerions may be amended

5102 Tharin the event of breach of any of the zbove noadismrirnination covenents, fuk-
Lessor shzll heve the right 1o Lerminzte the eub-iease ané to Te-enter aDd T2pOSSESS said land and
che f=cilities thereon, 2nd hold the same z& if s2id sub-lease had never been made or jssued. This
provision shall ot be eflecrive vt the procedures of Tide 49, Code of Federal Reguletione,
Part 71, zxe followed 2ud commplered including exescise of mrpiratior. of eppea] sights.

5103 OFFICIALS NOT TO BENEFIT: Ne member of the U. 5. Congress of the
Temicoriel Legiglature. no afficizl or officer of the Usited States or the Virgin 1sland
Gavernment, o s1y of their instrurentalivies chs?! be admirred re any share of this sublease or
2y benefit of value thet mey arise there from.

.04 AGREEMENT MADE IN THE VIRGIN ISLANDS: The 1aws cf che U. & Visgin
1elends ehall govern the velidiry, perlormante, ant enfarcement of this sub-lezee.

2105 COUNTERPARYS: This document i sxecated in four counterpatis each of
which ehell be deemed 2n original.

2106 CUMULATIVE RIGHTS AND REMEDIES: All rights end remecies of Sub-Leesor
hete eremerated shall be cumuletive, =nd nooe shell exclude sy othes righ: or Temedy ellowec

1

o

oL
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by lew, Likewise, tue exercised by Sub-Lessor of any remedy provided for hezein or ellowed by
lavor ehiell not be to the exclusion of any ocher remedy.

5107 INTERPRETATION: Words of geacer used in this sub-jeese shall be held to
include the phore) and vice versa ualess the concext otherwice requises.

2108 AGREEMENT MADE IN WRTING: This sub-lezse conweins el of the egreement
and condicions mede between the parcies hersto and mey not be modified orelly or i any
maoner other than by agreement in wiring signed by the prcies hereto o thelr respecve
successors in interest

5100 PARAGRAPH HEADINGS: The wble of contente of this subl=sse end the
captions of the vazious zrricles znd parzgraphs of tis sub-icase are for convenience ahd ezse oF
the scope, context , of ingent of this cub-lease or zny part or parte of this eub-lease.

1110 INVALIDITY OR ILLEGALITY OR PROVISIONS: The invelidicy or illegaliry of
eny provision sball not effect The remzinder of this sub-Jease.

2111 SUCCESSORS AND ASSIGNS: All of the temme, provision, covemants, znd
conditions of this sub-lezse shall inure te the benefic of and be binding upan Sub-Lessor and
Sub-Lessee =nd their successor, 2ssigns, jegel representetive, heirs, execurors anc
administrators.

2112 APPROVALS REQUIRED: This sub-jease shall ot become eHectve unless
epp-oved by the Governar ana the Legisierure of the Virgin lslznde.
ARTICLE X301

CONFLICT OF INTEREST
223Gt Sub-Lessee covenznts that it has 5o interest znid will not zcquire eny interesc,
direct or indirect, which would cenfiict is zny manser or degree with the performznce of its

obligation under this Sub-Lesce.

A Sub-Lessee further covensnts that itis

ot

sot territozal efficer or employee (ie., the Governor Lievmenant
Governor. meraber of fhe Tegislerare, or ary other elected termizezial
oHficial: or zx officer o employer of the Jegislative, executive or judiciz]
Brench of the Govesmment of eny sgency, bozsc, corarmission ar
independent inswumentalicy of the Govermoneet, wheshercompensated
o z salazy, fre arconmwactual basis); or
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2 net & Tertoria) officer ox emplogee end. as guch, ez

i Farmilizrized irself with the provisions of gile 3, Cheprer 37 of
rhe Virgin Jslands Code, pertaining 1 conilicts of interest,
inciuding the penzlties provisions 6eL forsk in Secdon 1106 thereof,

ii.  notmede, negodated or influenced this concrect, in its official
czpaciry,

.  nolinancial interest in the contract as thal i iedefined in
Secrion 1101 of szid Code Chsprer.

5202 RIGHT OF HOLDER OF THE LEASEHOLD MORTGAGE: Not withsianding
zoything to the conmezy herein conrzined, Sub-lessor egrees Thet in he evant that Sub-Lessee
cpcures 2 jrasehold mortgage znd theresiter defauite in rhe performance of eny of the terms 2nd
canditions of chis sub-lease egreement, Suh-Lessor will give nodice of such defzult to 2oy holder
of the Jeasehold mortgege (Where Sub-Lessor has been notified of the idensify of the leasehold
MOTTE2ge) Nt & 1ike porice of the defzult To the gub-Lessze. The Sub-Lesses oT the holdes of the
iezeehoid mortgage £hell have the right 10 ramedy eny such defzult within 2 period cf forty-five
ceys from the cate that Jhe nodce ie mailed by registered of cerdlied meil, return reckipt
seguesteZ, 1o the holder of the Jezsehold morgage an the Sub-Lessse

In every case whese the nolder of the lesschoid mortgage elects © zcqpise possession of the
premises OF 10 {oreclose the Jeaschold mortgage, such holder shall, prior to the acquiring o
pessession of the foreclosing of the Jeescholé momgage, (%) give Sub-Lessor the right of fizse
zefusz] to purchase and sesume Sub-Lessee's leasehold mortgege inrerest end chligedion, or {&)
to provide 2 purchase for Sub-Lessze's Jeasehold mortgepe interest end chlisgatior. The Sub-
Lessar sball exescise the ights herein set out wwithin ope hundred twenty (120) deys from the
dere that the Sub-Lessor is norified by ¢ holder of the Jezsehold marigage that these rights
razy be exercised.

-

5203 The Sub-lessee shell comply with el izws and repuletions of the U S
Government and the Government of Virgin 1elende including bt not to; zoning, Costal Zane
Management (CZM), building codes, environmental znc American Diczbilides Act (ADA).

—he Sub-Lessee ehal! chuain ell licepses anc permits zequired ic use the property =nd te do

business in the Virgn lslznds &5 ere required

ARTICLE XXIi

RIGHTS AND PRIVLEGES RESERVED BY SUB-LESSOR

2201 Lendlard resesves the right Suring ths nme of wes or nemurel emergency to lesse
ji= properties or eny part thereo! to toe Uzited Stares Govermment for milirery or naval vse
2né ¥ zny such lezse je execured, the privileges cf this inetument izsofar 25 chey ere
ipconsistent with the privileges of che tenents ghall he sueperded

b
=\
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ARTICLE X5V
NOTICES

9401 Any notce of demand required or desired to be given under this sub-lezse shall be
in writing and shell be personally served in liew of personal service may be given by mailin
which later event such notice shall be deemed to have been given when seventy-twa (72)
hours have elepsed fom the dime when such nogice weas depuosited in the Unired States mail,
registered or certified and postage prepzid, addressed 1o the parcy to be served. At the gate
of execotion of this sub-lease, the addresses of Sub-Lessee and Sub-Lessar are as setforch:

SUB-1ESSEE: TRAXCO,INC.
$35 Esrate Turoer Hole
Christiansted, St. Cyoix
United Stzres Virgin Islands 00820

SUB-LESSOR: DEPARTMENT OF BOUSING, PARKS AND RECREATION
43000 LB] Gardens
Chsisgansted, St. Cmoiz
Unired Stztes Virgin Isiznds OOBIO

DEPARTMENT OF PROFERTY & PROCUREMENT
3274 Estere Richmond

Crristiznsted, St. Croix

Uinired Stetes Virgie 1slends 008G

Notice shell be provided immediztely chovl@ either parcy chenge it eadress
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IN WITNESS WHEREOF, the pardes hereir have hereunie s<t cheir hands and seals on the

dey and year Brst shove written:
sus-LESSEE: TRAXCO, INC.

WITNEK.S\S: l “T)"-
ne N - Bens L [ Al 0a. 18, 00
h_lLL L\"M:\ 2t pPresident LD_E-{-;-_ l*
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ACHNOWLED GEMENT

Siake of Mississipei
P 3 Lo ) -:’\
asﬁea_.aLSbEEG—’-——"'—‘: s
Couw b & 1H8rnso d . . )

Bafure.:ipu nelly sppeeed %ar Lalh 22 Bu viCholdey tome wel 1movm, and knowr Lo be
the individeal deseribed! in and who xecuted the foregoing insmrumment

Ao |

\ITNESS my hend on this_L g% ot (Sidober 2005

MESSISSIPF STATEMDE NOTARE PUELEC, \ri-'i?-)
" Notary Public

1Y COMMISSION EXPIRES (WARCH 1E. 2005
BONDED THRY STEGRU NOTARY SERVICE

SUB-1ESSOR: GOVERNMENT OF THE VIRGIN ISLANDS
DPEPARTMENY OF, HOUSING, PARNS & RECREATION
)

T q i
M l,f.'{u‘-'zwu.f:‘—- Topid By: _gﬂ “Ma Hﬁl e ,;7)/'2' f/ﬁg
E1i]

Ira M. Hobson Commissioner

. r gt
w@“«' (L) se g~ M_::- 22T/

= : ? .Raraiolgﬁ Lztimer, EB=g. Jate

FActing Commissionex, DPE

APFROVED FOR LEGAL SUFFICTENCY DEPARTMENT OF JUSTiCE
4

- //A'/:'j"

By: /

£ Daie
1" / 1 £ / 0%
1E5 WESLEY TURNBULL, FHB. Y Dae
GOVERNCR OF THE VIRGIN ISLANDS
APPROVED:
TRESIDENT OF THE VIRGIN ISLANDS Date
LEGISLATURE
i
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TN WITNESS WHEREOF, the parties herein have hereunto set their hands and seals on the
day and year first above written:

WITNESS: SUB-LESSEE: TRANCO, INC.
i QO Puneie Ludeblden  0dig g
' { k_ku_. X Q_.;_\ By: ATVDAR \.\r\)n. Y \9 00'-\-
T President Date
ACHNOWLEDGEMENTY

S-h_a%—c. ol M\_szss:tr,'
-BWHLGEW 55
C_omu‘h, OF (W rI50

Before me personally appeared rrie ﬁu viCho! J_eg to me well known, and known to be
the individual described in and who executed the foregoing instrument

“
WITNESS my hand onchis {F_ dsyof (St dober 3004,
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MISSISSIPPI STATEWIDE MOTARY PUBLIC } K 2 b
MY COMIISSION EXAIAES MARCH 16 e &
BONDED THAU STEGALL NOTAFS SRS Notary Public ™%, e

SUB-LESSOR: GOVERNMENT OF THE VIRGIN ISLANDS
DEPARTMENT OF HOUSING, PARNHS & RECREATION

APPROVED FOR LEGAL SUFEICIENCY DEPARTMENT OF JUSTICE

GOVERNOR OF THE \BRGIN ISLANDS

-J . Ly J "
,\I“f’i:-‘-z:nt.ut'_/ 'FM. L w By: 3 — ZM
- 7 Ira M. Hobson, Commissioner 2

€
Y f el
Randolph Latimer, Esgqg. /)“5/

@%cting Commissioner, DPP

/{A"A}’

Date

”pz/a%

Date

BULL, PHD.

13/17 ] o4

VIRGIN ISLANDS / Dary 4
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FRANCHISE AGREEMENT

Govemment of the Virgin Islands and TRAXCO, tnc.

THIS AGREEMENT, mada and entered inte this Sth. day of _&ia;___l 2004, by
and befween the Virgin lstands Horse Racing Commission together with its District

- Gommission, the St Croix Racing Commission, both acting on behalf of the
Government of the Virgin Islands, and TRAXCO, Inc.;

SECHON 1, DEEINITIONS

For, the purposes of this Agreement and all exhibits afinched hereto, the following
terms, phrases, words and their derivations shall have the meaning givan herain.
Whan not inconsistent with the context, words used In the pressnt tense include the
future, wards In the plural include the singular, and words in the singular include the

" plural. Words not defined shall be given fheir common and ordinary meanlng. The
word "shall" is always mandatory and not merely directory.

4.1 "Act" means Chapter 11 of Title 32 of the Virgin Istands Code, as existing on tha
date of Grantee's execution of thls Agreement.

1.2 "Distiict Commission” means the St. Creix Racing Commisslon. '

4.4 "Franchise® means the exclusive authorization or renewal thersof for the
constriiction of aperation of live Horse Racing, Telephonic Account Betting and
Simulcast Wageting such as is granted by this Agresment and those rights
described in 32 VIC § 209,

1.4 "Grantse” means TRAXCO, Inc. a United States Virgin Islands Corporation,

1.5 "Grantor" meatis the Government of the Virgin lslands.

1.6 "Horsemen's Organizatlon” means the District Commisslon's recognizad group
or any successor recognized group representing the Intarests of the majority of
horse ownets and trainers who race at the Racetrack.

1.7 “Installation Ready” means the preparednass for all alactrical {electronic),
technology, cabling, wiring, and cabinet strusiures to conduct pari-mutuel simulcast
wagering s approved by the Grantor.

1.8 "Person” means any individual, natural Person, sole proprietorship, parinership, -
assoclation, corporation, or other entity.

1.9 "Ragetrack” means the Doctor Randall Nicholas "Doc” James Racetrack, [ts
facilifies, huildings, and equipment {such as starting gate) on the island of St. Crolx.

4.10 "Simulcast Wasaering” means pari-mutuel batting on the simultaneous
transmilssion of live races to muitiple facilltles.
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4.41 “Telephonic Acgount Betting” means a form of pari-mutuel betting via
talephone or other device in which an individual may deposlt money In an
account with a person, corporation, or sssociation licensed to or awarded a
e Jloase {ranchise or concesslon agreement to conduci hotsa races and then use
o3 the nceount balance to pay for pari-mutuel betting on horse races or any other
pmi-muluel event fram any racetrack withln or cutaide the United States Virgin
|slands. A tolephonic account bet may be made in person, by telophone call or
by .pommunlcaiion through other elactranic media by the holder of the
aceount. R s

4.42 "Tofalizator System” means a network of computers and wagering
terminals linked by, including but not limlted to, modems, wireless apparatus
and other available technolagy, which electronically combines wagers Into
“pOOlS". =z " -

1.13 "V.. Commission™ means the Virgin Islands Horse Racing Commission.

4,14 "Days" as appearing in this agreement shall mean working days.

SECTION 2. GRANT OF FRANGHISE

2.1 Grant

(A) This Franchise Agreement is granted {o promote and conduct
horseracing and related activifies in the United States Virgin tslantis and
includes an exclusive concession on St Crolx for live horse racing,
{elephonic account betling, off track and simulcast wagering, and the
daily gecupancy, operafion and use of all of the facilities and equipment
located at {he Doetor Randall Nicholas “Dog" James Racetrack on St
Crolx, and shall be subject to approval by the Governor and the
Legislature.

(B) This Agreement is intended to convey limited franchise or concession
rights and Interests only as to the Raecstrack in which the Grantor has an
attua] interest 1t Is not a warranty of tifle or inferest in the Racetrack; it does
Not provide the Grantee any Interest in any parficular locatlion within

ncetrack premises; and it does not confer rights other than as expressiy
Provided in the grant hersof. This Agreement does not deprive Grantor or the

1, and District Commission of any powers, rights or privileges it now has, or
May jater acquire in the future, to use, perform work on or to regulate all
Mattare relating to horseracing and the use of and 1o control the Racetrack
Soverad by this Agreement, Including without limitation the right to perform
otk an its roadways, right of way or appurtenant dralnage facllltiss,
tI"I'ﬂm:lint_:; constructing, altoring, paving, widening, grading, or excavating

9t the Racotrack.

®roof, subject however to rights granted to Grantee in the Lease Agreement

s

0037047
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{C) it 1s acknowledged that conditions pracedent of thls Franchise
Agreement belng submiltted to the Lepialatura for approval shall be:

{(a) The execution of a sub-lease agreement (herein “the Sub-
Lease”) for the Randall Doc James Racatrack between Grantee and
Grantor, on behalf of the Virgin Islands Department of Housing Park and
Recreation. The tarms and conditions of the Sublaase Agreement and this
Franchlse Agreement are mcurporated by raferenca and the Instruments
are mufiially depeiident; and

b) the execution of an Agresment with the Horssmen's
Organizafion,

(D) Grantee promlses and guarantees, as a condition of exerclsing the
privileges granted by this Agreément, siibject 1o the provisions of section 1.2
herein, that any joint venturer or partner of Grantes directly involved in the
offaring of Live Harse Racing and Simulecast Wagerlng on the Island of St.
Croix, or directly involved In the management or oparation of the Live Horse
Racing and Simulcast Wagering on the Island of St. Croix will alao comply with
tha terms and conditions of this Agreament.

2.2 Use of Racetrack Facllltiee and Equipment

Subject to the District Commission's approval rights as set forth in section 7.6
hereln, and the Sub-lease, Grantes may erect, install, construct, repalr,
raplace, reconstruct, and mainfaln within the Racetrack sateliite dishes and
other property and egquipment as are necessary and eppurtenant to the
operation of a Simulecast Wagering Systemn. Grantes shall comply with all
applicable, laws, rules & regulations and procedures, now In effact or enacted
hereafter, and must obfain any and all necessary permits from the appropriate
government agencles prior fo commencing any construction aotivifies.
Grantee, through this Agreement, is granted extensive and valuabla rights fo
operate its Live Horse Raclng and Simulegst Wagering Service for profit using
the Racetrack and other approved facilities en the Island of St. Croix in
i compliance with all applicable, laws, rules & regulations and procedures, As
Trustea for the puhlic, Granior is entitled to falr compensation to be pafd for

these valuable rights throughout the tarm of this Agreement, as provided for
fereln.

-

2.3 Duration

(A) The term of this Agreement and all rights, privileges, obligations and
restrictions pertaihing thersto shall be for a period of ten (10) years
. commencing on the Effective Dats (as defined in Section 2.4).

Option. Provided Grantee is not i default of its obligations to parform any

material provision of this Agresment within one hundred eighty days (180) of

the expiration of the Initial term, Grantee shall have the option to renew thig
Franchise Agreement for an additional ten {10) years. I the Grantee chposes ta kk
exarcise the option to renew, all terms and conditions of this Agreement shall ?_‘,J)

3



02/28/2005 14:40 FAX 340 173 3408 NNLD Law L

ramain unchangead except that Section 3.1 B shall be reopenead for the purpose
of senegotiation of the mullipliers (i.e., 0.0004, 0,001, 0.0025, 0.005, and 0.01)
for determination of the Franchise Fees upon wiitten notice by either party oh
of before 180 daye prlor to the expiration of the inlilal 10 years of the
Franchlse Agreemant. In the eventan agreement ja nof reached within 90 days
of the expiration date of the inftial 40 years both parilas shall submit the issue
of the franchise Fee Schedule to Arbltration. If beth parties cannot agres oh a
local arbitrator a panel of 9 arbltrators shall be requested from tiie American

. Arbliration Assoclation. Once the panel is recaived by boeth parties 1{ shall he
afruck within 10 days. Whan striking the pansi each party will strike (deiste) a
name on the pansl until an arbitrator Is seleciod. In the event efther party falls
to parficlpate in the striking on the panel within the 10 day period the othet
party shall have the right to unilaterally select the arbitrator and advise the
American Arbitration Association. The arhitrator shall have the right to
axercise ona of the following options,

(A) select ane of the Franchise Fee schedules proposed by either Traxco or
the Disttlct Commission and rule that whichever schedule is selected he
implemented

(B) Select a modifled version of the District Commission and Traxco
ptoposals.

(C) Greate a Franchise Fee Schedule that hefshe deems necessary to bring
about & fair and just resolution o the dispute.

The total cost of the arbliration shall be shared equally by the partiss.

in no event shall the renegotiation or arbitration result in any multipller being
increased more than fen percent (10%) (i.e., the new multiplier can be no
greater than the old multiplier times 1.1 0).

2.4 Effective Date. The effactive date ("Effective Date") of this Agreement shall
be the date this Agreemont is ratified by the Legislature, (It being undersicad
that the District Commlsslon shall submit both this Agreement and the Sub-
tLease to the Leglslature for ratlfication simuitaneously and shall not do so
uritll the Agreoment with the Horsemen’s Organization has been execufed and
approved), unless Grantee shall have failed 1o pay the required Yicenses iees
and post the securlty required by saction 5.4 hercunder by fifteen {15) days
after Effactive Date, in which ‘event this Agreement shall ba null and void, and
any-and all rights of Grantee to opsrate Live Horse Racing and Simulcast

Wapering on the Island of St. Groix under this” Agreement are hersby
terminated.

2.8 Acknowledgemant

By, becoming a parly to thls Agreement, the Granioe:

{1) acknowledges and accepts the Granfor or the V.l. and District
Commisslans' legal right to Issue and enforce the Agreement pursuant to the
Ac:cl and tules & ragulstlons and procedures pramulgated pursuant to the Act,
an

{2) sgress to comply with each and every provision of this Agreement, )bﬂ} \%
an f) %

4
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(3) agrees that the Agreement was granted pursuant fo processes and
procedures consistent with laws, rules & regulations ahd procedures,
appilcahle and

{4) agrees that it will nof ralsa any olaim to the contrary.

2.6 Police Powsars

Granfeg's tlghts hereunder are subject {o the jawful police powars of Grantor

and V., Commissloi autharlty to protiilyate;and the Distrlct Commission to.. .

enforce rules and regulations necessary for horse racing, and relafed activities,
Granfes agrees to comply with all applicable laws enactad, and rules and
regulations promulgated, by Grantor, the V.l and District Commisslons or ahy
other govarnmental unlt having jurisdiction over the subject mattor herein,
providad filithisy that'subject to the lawful pollce powers of the Granior, the ... ., .
terms of this Agreement shall contral in case of confllct with any Territorlal

laws, rulss, and regulations adopted subsequent to Grantee’s executlon of this
Agreamont which laws, rules and regulations weuld act to Impair the terms of
this Agreement. '

27 Relafions to Other Provislons of Law

This Franchise Agreement and all rights and privileges granted under the
Franchise are subject {o, and the Grantee must exerclse all rights in accordance
with, applicable laws, rules and regulations and procedures. However, this
Franchise is a contract, subject only to the Granter's exercise of its police
powers and applicable Iaw. This Franchise does not confer rights or privileges
upen the Grantee othet than as expressly provided herein.

2,8 Retention of Rights,

Grantee recognizes that the Grantor andlor the V.I/District Commission shall
have the continued right to adopt such Rules and Regulations ({ deems
necessaty to maintain the infegsity of Live Horseracing, parl-mutuel wagering,
simulcast wagering, and telephonic account batting placed, rsceived, or
otherwise made in the United States Virgin Islands. Grantee does not walve its
right to challenge the lawfulness of a particular enactment, Including on the
grounds that a parlicular action is ah unconstitutional impalrment of contractual
rights. The Franchise andlor any License(s) Issued, and the Franchise and
Liconse(s) fees paid hereunder, are not In lleu of any other requised permit,
authatization, fee, charge or fax.

SECTION 3. GRANT OF LICENSE, FRANCHISE FEE AND FINANCIAL
CONTROLS

3.0 Grant of License

This Agreement hereby grants Granise an exclusive Association license to
canduct horse racing on St. Croix te include pari-mutuel betting, off track
betting on its horse racing meeting, simuleast wagering and telephonic
account betting as permitied by the Act

5
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3.01 The Racetrack shall serve as the hub for a)l approved par-mutual hets,
simulcast wagering, telephonic account betting or satellite facllity (secondary
recipiants),wagered placed, received or otherwise made on the leland of St.
Croix as long as this Agreement remains In effect. Provided further that until
such fime as construction at the Racetrack Is sufflclontly completed to provide
a clean and secure Jocation for aquipment relating fo simulcast wagering,
telephonic account betting and/or satelfite facllity, temporary facllities may be
used visewhers oh the lsland of St, Croix 1o serve as a temporary hub for no
more than 12 months from the Effective Date.

AN Wlgml i 0 LLNCEWS =t om M mitm we

3.02 Grantes shall within & months after the Effactive Date of this
Agreement meet with tha Horsemon's Organization and the District
Commisslon to discuss tha feasibllity of the Racefrack being a host facility.

3.03 Subject to the provisions of this Agreement, no rights granted to Grantee
iﬁ‘éy Bﬁ'.afgighéd WH.I'IDI.I‘I: appl‘ova.l Qf Gmntaru E R e

3.1 License and Franchize Fee

{A) As coinpensalion for the issuance of an Assoclation license in accordance
with the Act and section 202-25 of the V.1. Horse Racing Rules and Regulations
1o operate tha Racetrack; its facilittes and equipmant, Grantee shall pay to the
District Commisslon, throtghout the duration of this Agreement, Five
Thousand Dollars ($5,000.00) annually. This Licensa fee obligation shall
comimence as of the Effective Date of this Agreemant. This License fee s in
addition to all other fees, assessments, taxes or payments that the Granteo Is
required to pay under Federal or Temitorial law. This Agreament and the
License fee paid hereunder are not in lieu of any other generally applicable
required permit, authorization, fee, charge or tax. :

(B} As compensation for the benefitls and privileges granted under this
Agreement, Grantee shall pay an annual Frapchise fee to the District
Commission, as follows, for the term of this Agreement.

The Franchise fee for the first year of this Agreemant shall be a flat fee
of Five Thousand Dallars {$5,000.00).

The annual Franchise fee obligation for vach of the Franchise years
thereafter shall be computad, based on the pravious Franchise year's twelve
month Gross Pari-Mutuel Handle, and

for the respective years shall be the sum of:

a} Grantee's Grose Pari-Mutuel Handle up te and including12.5 Million
Dollars (§12,500,000.00) times a mulfiplier of 0.0004% plus

b) Grantge's Gross Parl-Mutusl Handle from $12.5 Million One Dollars
{$12,500,001.00) to 25 Million Dollars {$25,000,000,00) fimes a
rultlplier of 0,001% plus

{For wmmple, If Grentec's Gross Parf-Mutuel Handle I the previous Gamchise ysar totaled $12,500,000.00, the

Franchlss Fee shall be: 'D-Yk

8} $12,500,000.00 x 0004 cquals £5,000.00,
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¢} Grantee’s Gross Pari-Mutuel Handle from 25 Million One Dollara
{$26,000,001.00) to $50,000,500 times a mulilpliar of 0.0025% plus

d} Grantee’s Gross Pari-Mutue! Handle from $50 Million One Dallats
{$50,000,001.00) to $100 Milllon Dollars {100,000,000.00) times a
multiplier of 0,005% plus

©) All of Grantee's Gross Pari-Mutue! Handle In excess of 100 Million
Dollars ($100,000,000.00) times a multiplier of 0,015,

-Provided further that the, Franchise fes for the first year shall be a flat $5,000,00
which shall be payahle In advance five (5) days after the Effective Dats and providerd

further that it no event shall the Franchise feo for any vear be lass than Five
Thousand Dollars {$5,000.00),,

Fot purposes of this Agreament, the term Gregs-Pari-Mutuel Handle shall mean the
total dollar amount wagered on Pari-Mutuel betiing on: TR e
a) Live Horse Racing;
b) Simulcast (ta includa and not be limited to harse and greyhound tacing); and
¢} Telsphonic Account Betting (which kicludes all wagers raceived on St Crolx
from all sources in the world)
on 8t, Crolx.

The Annual Frapchise fess shall commence as of the Effective Date of this
Agreement. The Franchise fees are In addition fo all other fees, assessmonts, taxes

or paymenis that the Granler may be required to pay under Federal, State or
Tertltor]al law.

¥ For_ example, if Grntze’s Grogs Parl-Mutiel Wandle i the previous frunchise year totaled $20,000,000, (he
Franchise Fee shal be:

%) $12,500,000.00 x 0004 équals §5,000.00; plus

b) (20,000,000.00 minsta §12,500,00.00 equats §7,500,000,00) 2 001 cquals $7,500,00
fur a total of £12,500,00,
? For exomple, if Grantees Gross Pari-Mutuel Handle for the provious franchise year totaled $35,000,000,00, the
Franchise Fee shall be:

%) $12,500,000.00 x 0004 equals §5,000.00; plus

b) S12,500.800.00 x 001 cquals $12,500.00; plus

&) ($35,000,000.00 minus $25,040,000,00 equals £10,000,000.00) x 0025 equals $25,000.00
for u tota] of $42,500.00, .
# For ‘exemiple, i€ Grantec’s Gross Pari-Mutuz] Handle for the previous frenchise year wtalcd $75,800,000.00, e
Franchize Feeshiall be:

2} $12,500,000.00 x .0004 equals $5,000.00; plus

b) $12,500,000.00 % 001 equals $12,500.00; plus

©) $25,000,000.00 x 0025 equals $62,500.00; plus

a) _{375,000,000,00 mims $50,000,000.00 equals $25,000,000,00) % .005 cquals $125,000,00
Tor a total of $205,000.00.
$ For example, if Grantez"s Gross Pari-Mutuc) Handls for the previous franchise yeur tatalsd $110,000,000,00, the
Franchise Fes shall be

&) 512,500,000.00 % 0004 equals $5,000,00; plus

B $12,500,000.00 x .001 cqun)s $12,500.00; plus

€) §25,000,000,00 x .0p2S equal; $62,500,00; piua

d) $50,000,000.00 x 005 cquals $250,000.00; plus

€} (S110,900,000.00 minus §100,000,000.00 equels $10,000,000.00) x .01 equals $100,000.00 'D '\k
[or a total of $430,000.00, - %

7
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(C) By execution of this Agreement Grantor acknowledges that Grantee has
fulfilled the simulcast facility license application requirements of Section 2064 (a) -
{d) of the Horseracing Commlssion Rules and Regulations, and sald simuleast
facliity lfcense shall be offectiva twenty (20) days after the filing of the information
raqulred by V.}. Horseracing Commission Rules and ‘Regulations Section 206-4{e).
and Section 208-1; Further, by exocution of this Agroement, Grantor acknowledges
thet Grantse is desmed to have fulfilled the laase-franchise requirements of Section
208.1 of the Hotseracing Commiaslon Rules and Regulations, at the Race Track
- which lease-franchise licenses, shall become effevtive upon payment of the licenss
s fed ProVIISH oiih Section 3.4 (Aydbove; - :
(D) In the event that Grantee desires to establish a slimuleast sits at a location
(herein "the Remote Location™) other than the Racetiack, then in such event it Is
ackhowledgéd that the Grantea shall make application pursuant to the applicable V,
we.. =. | Horseracing Commi¢sion Rules and Repulations, providad the V.\J/Disfrict
Gommission agrees that upon production of tha information required by law it shall
expeditfously considar all applications filad by Grantee, Including but hot limit=d to
thosa described In Section 208-1 of the V. I. Harseracing Commlission Rules and

Regulations, and that approval of such applications and contracts will not be
unjeasonably deniad.

3.2 Payments

Grantee's License and Franchise fee payments described In Section3.1 of this
agreement shall be paid to the Disfrict Commission as pravided In subparts (A) and

)I .
{A) The first annual Associafion license fos is due and payable at the execution of
this Agreement, and each annual Assoclation license fee thereatter is due
and payable on the anniversary of the Effoctive Date for the tenm of this
agreemesnt.
(B} The Franchise fee for the first year is due and payable five (6] days after the
Effectiva Data of thls Agresment. The Franchise fas for the second year ts due and
payahls on the 15" day following the second anniversary of the Effective Date, and
each annual Frapchise Fee thercafier is due and payahile fiftesn (15) days after the
last day of the preceding 12 month period.

3.3 Acceptance of Payment

Acceptance of any payment by Grantor from Grantee In connection with this

Boossogr

TR, B REPAILY LUT— TT, T ewrs s =

Frafithise shall-not be constrired as an accord by or with Grantor orthe V.. ..

and District Commlsslons that the amount paid is, in fact, the correct amount
1o be peid, hor shall any acceptance of payments be construed as a rolease of
any clalm Grantor and/or the V.I./District Commissions may have for further or
additional sums owed, pursuant to this Franchise Agreement.

3.4 Annual Reporis

(A) Grantee shall, no later than tha second Saturday of each and every
February, during tha term of this Franchise furnish to the District Commission

®
foe.
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a full and complete writien report with respect to, operafions, construction,
improvements and mainienance of the Racatrack, its faclllties and equipment,
(B) Grantee shall, no later than one-hundred eighty (180} days after the snd of
each calendar year, furnish to the District Commission financlal stataments, to
inctude but not Nimited to, (1) a balancs shest, and (2) an Income {profit and :
loss) statement. Such statements shall be reviewed and audlied by an
independent certified public accountant llcensed to practlce in the U.S. Virgin
Islands, at Grantes's sale expenss, prior to submission to the District .

e e - SOMMISSION. The Income statement shall Include the tolal amount of money

' wagered from all sotirééa’derives from the granting ofthis Franchise e =« - -

Apreement.
(C) The District Commission may request of Granfee other reparts of a
reasonable nature that will assist the V.L/District Commissions in the exerclise
of its authorlty pursuant to the Act and applicable Rules and Regulaticns,

- P ok, [

3.5 Audits

On an annual basis, upoh thirly (30) days® prior writien nofice, the Dilstrict
Commission shall have the right to conduct an Indepshdent audit (as
described hereln) of Grantee's records reasonably relatsd to the administration
or enforcement of this Agreement, in accordance with generally accepted
accounting principles. The Commission may hire, at Its own eXpense, an
Indepandent cerfified public accountant licensed in the Virgin Islands, to audit
the Grantee's financial records, in which case the Grantse shall provide all
tiecassary recolrds to the certified public accountant.

3.6 Interest oh Late Payments

In the event that a franchise fea payment or other sum is not received by the
District Commission on or before the due date, or Is underpald, the Grantee
shall pay In addition ta the payment, or saum due, Interast from the due dats at
a rate squal to ten percent (10%) per annum.

3.7 Alternative Remediea

If any Section, subsectlon, paragraph, terin or provision of this Franchise
Agreement or any law, or document Incorporated hergin by refereuce Is held

by a court of competent jurisdiction to be Invalid, unconstitufional or
unenforceable, such holding shall be confined in its operation to the

Section, subsection, paragraph, ferm or provision directly involved in the
controvarsy in which such holding shall have been rendered and shall net in

any way affect the validity of any other Section, subssection, paragraph, term or
provision hesreof. Under such s ciroumstance, the Grantee shall, upon the
V.1.IDistrict Commission's request, meet and confer with the V.L/District
Commlssions o conslder amendments to the Franchlse Agreement. The
purpose of the amandmants shall be to place the parties, as nearly as possible,

in the posltion that they were In prior to such determination, conslstent with the ‘&
applicable faw. In the event the parties are unable {o agree to a modificatlon of ;t-D

g R?%



02/28/2005 14:41 FAX 340 773 3409 HNLD Law

this Agreement within fortyfive (45) days, either party may make a request,
delivared to the othar party, to resort to arbitration to amend the Agreement.
Eachdparty agrees to parficipate in negotiations during the forty-five (45) day
period.

Arbitration as providad for herein will be instifuted as follows:

At the conclusion of the forty-five (45) day negotiation period, either party may
serve upon the other parfy e written demand for arbitration. If the othar party
agrees fo arbitration, arbitrafion shall proceed as sst forth hereln. The other

PAE. may-rafusa arhitration by delivering hofice to the requesting party withip

LES CTACH

ten (10) days of the arbitration request, in which case the partics may seek
retnedies in the appropriate court on St. Grolx, United States Virgin Islands, The
parties shall have fen (10) days from the date of dellvery of the demand of
arbitratlon to attempt to agreec on a mutually accepiable arbitrator or arhitrators.
Eithor party, within this 1en-day pariod, can serve writtsn demand on the other
party indicailng that there ali2li'bé thires (3), rathar than one (1), arbitrators. If, at
the conclusion of the fen-day period, the parties have niot been able to agree
upon an arbitrator or arbitrators, the party demanding arbitration shall contact
the American Arbitration Association and submif the dispute to be dacidaed
puisuant {o the Commercial Arbitration Rules of fne American Arbitration
Association. The parties shall raquest a panel of nine (0) arbifrators, or In the
event one parly has demanded that the matter ba defermined by three (3)
arbitrators, a panel of twenty-five (25) arbitrators. Within fiftean (15) days of tha
partles. having recelved the pansl of arbltrators, the pariies shall meet and strike
the panel, selecting one or thres arbitrators (as demanded by the partles as set
forth above) with each party alternatively sfriking a name on the panel until the
arbltrator(s) Is selected, In the event either party falls {o strike the panel within
this fifieen-day period, then the other party shall have the right to select the
arbitrator{s) and advise the American Arbltration Azsoglation of the arbitrator{s)
selected, The party demanding arhitration shall pay the reglistration fess
requlred by the American Arbitration Assoclation, as well as any "upfront” fess
and/or costs reimbursements required by the arbitrator(s) initially. The
arbifration shall be held on St Croix, or at such other lacatior as mutually
agreed to by the partios, Arbitration shall be “baseball” arbltration, and the
arbitrator will only be allowed to award one of the two final offers submitted by
the partles. The arbitrator shall further make an award of costs and atiorney's
fass In favor of the prevalling party, and tha losing party shall reimburse the
prevailing party for all registration fess, costs, eic. paid to the American
Arbltration Association andfor the arbitrator{s), as well .35 reimburse the
prevalling party for s reaasonable costs and attorney's fees expended., The
award of the arblirator shall be deemed enforceahle by the appropriate court
pursuant fo the Federal Arbitrution Act.

3,8 Additional Commitments Nof Franchise Fees
No term or condition in this Agreement shall In any way modify or affect Graptee

obligation to pay the Franchlse Fees described in §3.1 to the District Commission.
Granies agreas that ths additional commitments herzin ars not Frahchise Fees as

10

Fi
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defined under any federal Jaw, nor are they lo be offset o credit against any
Franchize Fee payments due to the Distiict Gommission,

3.9 Tax Liability

Payment of the Franchise fees under this Agreement shall not exernpt Grantse from
tha payment ofany generally applicable license, permit fee or other generaily
applicable fee, tax or chargs on the businsess, occupation, propsrty orincome of
Grantesyexceptas:providad by law, Bules and Regulations.

7 s maimE——

3.10 Cost of Puhlication

Grantee shall pay the reasonahle costs of newspapar notices and publication
pertaining to this Agreement-and any amendments thereto, as such nofice or
publication fs reasonably required by Granter or applicable law. In na event however °
shall Grantee be required to pay in excess of One Thousand Five hundrsd Dollars
($1,500.00) in any glven twalve-meonth period.

-

311 Payment on Termipation

If this Agreement teminales for any reason, the Grantea shall file with the District
Commission within nlnety {90} calendar days of the date of the termination, a
statement certifying the gross pari-mutuel handle from all sources and certified by
an independent certified public accountant ficensed in the Virgln Islands, shewing
the gross pari-mutuel handle from all sources handled by the Grantee since the end
of the proviously complsted fiscal year, The District Commission reserves the right
fo satisfy any unpaid financlal obligations of the Grantse to the District Commlasion
by utilizing the funde avaflable in any security provided by the Grantea.

SECTION 4. ADMINISTRATION AND REGULATION

4.1 Time Limlts Strictly Construed

Whenevor this Agreement sets forth a time for any act to be pstiormed by Grantee,
such ime shall be deamed to ba of the essence, and any fallure of Grantaa to
perform within the allottad ime may be considered a material violation of this
Agreement and sufficlent grounds for the Distri¢t Gommission to involce any
relevant provision of this Agreement. However, In the event that Grantee is
prevented or delayed in the parformance of any of its obligations under this
Agreement by reason beyond the reasonable cantrol of Grantee, such as acts of
Gad (for example, floods, hurricane, earthquakes or unusually sevare weather
condiflons), Grantee's peformance shall be excused during the force majeure
accurrence and Grantas thereafter shall, under the circumstances, promptly perform
the affectad chligations under this Agreement or procure a substituis for such
obligation which is satisfactory to the District Commiseion. Grantee shall not be
excused by economis hardship nor by misfeasance or malfeasance of its direc{ors,
officers or employees,

42 Annual Meeting \}i

. Fo
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{A) The District Commisaion may with nolice to Grantes hald regular performance
svaluatlon sessions annually on the anniversary dates of the effective date of this
Agreement. All such evaluation sessjons shall be cnnducted by the District
Commission, .
(B} All regutar evaluation sessions shall ha open b the public and annéunced at
least one wesk In advance in a newspaper of general clyculalion on the Island of St
Crolx.
(C) Evaluation sessions shall deal with the Grantee’s pefformance of the terms and
= == .. condiflons. of the Franchise and compliance with local and faderal laws and
regulations. TSR e
(D) As part of the annual performance evaluation sesslon, Grantee shall submit to
fiie District Commission an annual report, acceptable to the District Cominission
which includes a description of the improvements to the Racefrack and ofher

e R L Tk - S TP —

facilities. _
(E) Dunng evalua'auns under this Section, Grontee shall fully cooperats Wit the ==~ .. -+
District Commission and shall provide such information and documents as i

necessary and reasonable for the District Commission to perform the evaluztion.

SEGTION 5, FINANGIAL AND INSURANCE REQUIREMENTS

5.1 Insurance Requirement=

(A) General Requirements. Grantee shall obtain policles with tha following insurance
lirnits;

Commerclal Genaral Liability: Five Hundred Thousand Dollars ($500,000)
combined single fimit per ocourrence for bodily injury, personal Injury, and
property damage, and for those policies with aggregate Himits, One Million Dollars
{$1,000,000) aggragate limit.

§.2 Verification of Coverage

The Grantee shall furnish the District Commission with an appropriats Certificate of
Insurance coverage or Insurance Binder AgreemsnL

8.3 Indemnlfication

(A) Scope of Indemnity. Grantee shall, indemnify and hold harmless the Grantor
and its employees against any and all clalms, including, but not iimited to, third party
claifis, suils, causes of action, procsedings, and judgments for damages or
equilable relief arising out of the operation or maintenance of its Live Horse Racing
and ralated actlvitiss provided, however, that Grantee's Indemnification cobllgation
shall not exceed $1,000,000 for specla), incidental and/or Indirect damages, and
provided further that Grantee will not be obligated to Indemnify Grantor and its
employees for acls caused or defermined to be caused by Grantor andfor its
employees. Subjact to the foregoing, and without JImiting in any way the Graniec’s
ohbligaflon to indemnify the Grantor and ils employees, set forth mbove, this
indemnity pravision also includes damages and liabilities such as:
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1. Vo Persons or property, in any way arising out of or through the acts of B
omissions of tha Grantes, its confractors, subcontractors and thelr officers, »
employees or agents,

2. Asrlsing out of any clalm for Invasion of the right of privacy: for -
defamation of any Person, firm or eorporation: for the viojation or
Infringement of any copyright, trademark, trade name, service mark, or
patent; for failure by the Grantee to secura consents from the owners or
authorlzed distributors of programa to be delivered by the Grantas; or for

" Vielation oF aify IRET HighE Ot Yy Paraom == amme - oy e .

3. Arising oul of Grantee's fallure to comply with the provisionz of any

faderal, state or local statute, rule or yegulation applicable to tho Grantee

with respoct to any aspect of [ts buslness to which thls Agreement
applies.

.-

a2 ot
LR T e

(B} The partios agree that it is rot intended for any third party to ha a
beneficiary of the Grantor's Indemnification rights under this Agreement.

5.4 Security Deposit

(A} No later than fifieen (15) days afier the Effective Date of this Agreement
Grantee shall pay to the District Gommission, as security for the falthful
parformance by Grantee of all provisions of this Agreoment, a deposit in the
amount of Ten Thousand Dollars ($10,000). In the afternativa, the Granfos may
post a Letter of Credit or aurety hond issued by an appropriate financial
institution or insurance company licensed to do buslness in the Virgin Istands.
(B) if Grantee fails within thirty (30) days after the date of written notice fo pay
to the District Commission any franchise or Hicense fees due Grantor pursuant
to this Agraement, Grantor may withdraw the amount thereof from the Securily
Deposlt. Upon such withdrawal, Grantor shall notify Grantee of the amount and
date thereof. Within seven (7) days following receipt by Grantee of writteh
notice from Grantor that any amount has been withdrawn from the Security
Deposit, Grantea shall restore the Security Deposit to the amount raquired
under this Agreement.

{C) Upon termination of this Agreement, Grantee shall be entitled fo the retumn
of this Security Daposit.

{D} The rights raserved to Grantor with raspect to the Security Deposit are in
addition to all other rights of Grantor.

5.5 Performance Bond

Flve (8) days after the Effectlve Date of this Agreement, Grantee shall posta
performance bond In the emount of $100,000. Upon the completian of the
improvements to the Racetrack desoribed In Sectlona 6.3,7.1{4), 7.2, 7.3, 7.5,
and 711 (herein the Listed Projects}, the bond shall be released. The
V.L/District Commission shall agres to reduce the amount of the bond uport the }
satisfactory complstion of each separate Listed Project. The amount of the }t 3‘

b

3
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bond reduction shail be the demonstrated expenditures on such completad
Listed Project. In no event shall the bond be reducad to Jass than $12,000 untl! afl
of the Listed Projects are completsd.

6.8 Termination Fee

At the election of Grantee, Grantae may terminats this Agresment, along with the
Lease Agraemsnt by payment of a total Termination Fee of One Hundred Thousand
Dollars {$100,000) which shall be divided equally among the District Cornmission
andtheSubtessorftmdertheSubelgase)., ., _, , _ . _ g

SECTION & LIVE HORSE RACING AND COMRMUNITY SUPPORT
6.1 Number of Race Cards

** “The Grantee shall conduct g minimum of - R,
(A) Twalve (12) llve race days annually during years one through flve after the
Efective Data;
(B) Slxteen (18} liva race days annually during years six, seven, and ejght after
tha Effecfive Date; and
{C) Twenty (20) live race days annually for years nine through twenty after the
Effective Date.

unless granted appraval by the District Gemmission to do otherwise, or the llve
racing agreement with the Horsemen's Organfzation spacifies otherwise.

B. Not later than November 1 of each year, Grantees shall submit to the Distilct
Cammiisslon, for its approval, a list of specific dates for the race cards for the
ensuing yesr,

8.2 Pari-Mutuel Wagering and Equipment

Grantee shall provide pari-mutue! wagering on live races at tha Racetrack and any
other facillly as the Graniee deems appropriate on the Island of St Groix. Grantea
shall provide the fotalizator system equipment subject to the approval of the District
Commisslon; sucl approval shall not be unreasonably withheld. Pari-mutuel
wageiring or betling shall be conducted under the supervision and subject to the
cantro! of the V. 1, Commission and the District Commission in accordance with Title
32 Yirgin Islands Code, Subsection 204 and 206, and in accordance with such rules
and regulations which exist as of the date of Grantee's execution hereof. ~

6.3 Complete Camera system

Gmntee shall provide for the purchase ot leass of a complete camera squipment

;:y;tarp to asslst racing officials In the discharge of their duties, conslsting of the
ollowing:

(A) No less than three (3) cameras, strategically located throughout the raelng

surface for the purpose of raca raview and surveillance.

%
,4 7
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(B) A paddock patrol camera system for the purpose of constant menitoring on race
day of horses and personnel while saddling In the paddock area. This camera
systern will assist racing officials in monitoring illegal activities.

(C) A photo flnish camera to assist placing judges’in determining the ordar of
finish in the avent of a close finish for 1 st, 2nd, and ard positions.
(D) Upon termination of this Agreement, said aq uipmant shall remain in placs,

_,g_._gﬁgﬁgﬂ_nﬂgwj@_H_arsg:ﬂnan's Organization

Prior to Grantee's performance hereunder, Grantee shall obtaln a llve horse
racing agreement perfaining o the number of live horse racing purses,
distribution of funds generated by simulcast wager and other agresd upon
actlvitias, with the Commission’s recognized Horsemen's Organization
reprasenting horseowners and trainers of St. Cralx. Such.agreement shall ba
approved by the District Commisslon (which approval shal!l not be
unreasonably withheld) and shall be binding on BNy successor or future
horsesowners organization racognjzed by the District Commission during the
term of this Agreement as the represenistive of the majority of horseowners
and trainers who race at the Racetrack.

6.5 Purse Account

Granfee shall at all imes malnfain a purse account held In any financial

tnstitution located on the Isfand of St Crolx. The balance of this account shall

not be lezs than 100% of the total purse amount within seven {7) days of race

day., Upon the Effective Date of this Eranchise Agreement, Grantea shal!

deliver fo the District Commisslon and the Hersemen's Organization a

ls;;tza:t.«.-x11¢.ant which includes {1) the account number apd (2) the present account
alance.

6.8 Tralning and Scholarships

A. Grantee shall formulate a training program for its employees at the
racefrack and related facilities,

B. Grantee shall allow use of its enclosed areas and audio-video equipment (at
times which do not conflict with simulcast activities) for training sessions.

- €. Grantee agrees fo fund, within four years, a achelarship program up fo a
maximum of Five Thousand Dollare (§5,000) per year for two Individuals
gualified to attend an institution of higher learnlng who Intend to astudy a
diseipline the District Commisslon deems useful to the hotse racing
industry. This scholarship shall ba Jolntly developed and administerad by
the Grantee and the District Commissien with input from the Horsemen's
Organization.

6.7 Gharlty Day

On one live race day per year, Grantee shall donate all admissions fees
collected to a St. Croix charity of Grantee's choice. \X

" 213
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SECTION 7. IMPROVEMENTS AND MAINTENANCE OF RAGETRACK FACILITIES
7.1 Simulcast Area Enclosure

[A) Grantee shall immediately commence tonstruction of, and thersafter at sll
times provide and maintaln in an installation ready condition an enclesed
arsa at the Racetrack to serve as a simulcast wagering and recrsational
facility.

.. (E):Msuch-ﬁmaras'ﬁmt_ea.shall,hg,\r.&ﬂ_@!ﬂa?gd_ir_\__;\_r_\y*yg_ag 2 _Gross Pari-Mutual
Handla of $90,000,000 or greater (hetein the “Triggor Date"), Grantes shall be ™ =
obligated to complete construcfion of an emlertainment center at the
Racefrack (fhe “Entertainment Center”), The total cost of conslrugtion of
such facility shall be a minimum of $3,000,000, The Enterfainment Center
shall include a first-class restaurant, batting machines, and will also serve as
the wagering hub of any ahd @l sietndary -fecipients or facilities on the
Island of St. Croix. Grarnleo shall receive a credit toward the $3,000,000
consiruofion cost of the Entertainment Center in an amount aqual to the costs
previously expended by Grantee on entertainment facilities at the Racetrack,
including but not fimited to the simulcast area, In the evant that at the Trigger
Date Grantse has not previously expended $3,000,000 oh construction of the
enfertainment facility, then in such event Grantee must commence
construction withln six months of the Trigger Date to comiplets the
Enteriainment Center.

7.2 Restrooma

Gramise shall Improve the existing restrooms in the grandstand and barn areas.
Improvements {o these areas shall b completed within 420 days of the sffective
date of this agreement. The improvements shall include but not fimited to, painting,

replacement of fixtures, increased lighfing and the installation of new tilet
accessories,

7.3 Drainage in the Stable (Bam) Area

Grantes agrees 1o improve the drafnage in the stable (bam) area. Plans for the
improvement in this area are to be aubmittad for evaluation and approval by the
District Commission.

-

74 Raging Surface . : -

After one year of the Effsotive Date of this Agreement, the raclng surface shall be
evaluated with input obiained from the Horsemen's Organization and the
Comimission and Grantee shall bring the racing surface to Industry standards.

7.5 Jockey Quarters

Grantee shall refurbish the jookey quarters to includa adequals seats and lockers to

secure personal items. The rafurbishment of the Jockey guarters includes the

upgrade of.the bathraom faclilties. ﬁ
»

16 ' %%



02/28/2005 14:42 FAX 340 773 3403 HHLD Law

7.8 Partias' Responsibility

Subject fo applicable laws, rules and regulations of The V.J. Gommission and the
provisions of this Section and this Agreement, Grantee may petform all construction
necessary for the operatlon of its Live Horse Racing and Simuleast Wagering
Operation. All construction, Improvament {including landsaaping), and maintenance
to the Racetrack and any and all appraved facllities incident fo Grentee's Live Horso
Racing and Simulcast Wagering Operation shall, regardless of who performs the
construction, be and remain Grantee's responsibliity, at its' own expense, and, prior

nEhes T o PR ENeS, “EhallBe wevaluatedand sdpproved--by the-Bistrict-Commisslon,. .- -

Approval shall not ba unreasonably witfiheld, and if no decislon is rendered by the
Commission, approval shall be deemed grantad within thirly (30) days of submission
by Grantee of requast for svaluation and approval, Grantee shall submit architactural
plans or renderings or any other plans and schedule, as the District Commission
may reasonably deem necessary, before the performance by Grantee with respectto
all Hams In this saction, Grantss shal! apply for and obtaln all parmits necessary for
construction or installation of any faciliies as required by applicable law, and for
excavating and laying any faclliies on the isfand of St. Crolx. Grantee shal) pay,
prior to Issuancs, all applicable fees of the raquisite construction permils. Grantse
agraes to complete all Improvements with no specific imeline within eightean (18)
months, afler the Effective Date of this Agreement. Approval shall not be reguired
for eimergency or minor repairs..

7.7 Horseracing Improvement Fund

The V.L/District Commission shall censider all requests from Grantee
regarding capital improvement projects for the Racetrack for which funds from
the Horseracing Improvement Fund will be utilized, Such requests will not be
unreagsonably denied,

7.8 Test Barn

Within two (2) years of tho Effective Date of this Agreement if so requested by
the V.L/District Commiseion, Grantee shall construct a four-stall test harn to be
used exclusjvaly for drug tasting of horses aftsr the races. The District
commiszion or its designees shall bs respansihle fer sacuring the test bam
area during the duration of the drug testing period and administering the drug
testing program, which program shall be under the direct supervision and
control of the District Comtnission.

7.9 Tote Board

Within five years of the Effective Date of this Agreemant, Grantee shall expend
One Hundred Fifty Thousand Dollars {5150,000.00) {or the construction of a
Tote Board on the infield of the Racatrack. At the option of the V... District
Commission, the Commiszioh may agree te contribute funds in order that a
tote board valuad in excese of One Hundred Fifty Thousand Dollars
($150,000.00) may be censtructed, In the event that Grantss shall have
collected in axcess of Seventy-Five Million Dollars ($75,000,000.00) as gross
pari-mutusl handle in a given fiscal year, then In such event immediately
following that fiscal year, Grantea's obligation to expend the One Hundred Fifty
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Thousand Dollars ($160,000,00) towards construction of the tote board ghall
become effective.

The tote board shall provide all necessary informafion jor the general use of
the public, such as the correct order of finish; space for tha posting of both an
inquiry and objection notices, the display of current odds for each entry, the
pool informatlon for win, place and show, and all exotic hets, the elapsed tima
of race, the time of ddy, end minutes to post time. All current odds and pool
information shall be electronleally (not manually} updated with standards of

e R to-tg‘§y§tema‘ Rt Sl e MU B ITR SR D T ar wviERvaihe et e o ~ariae e (LE AT VT

7.10 Race Handlcapping Tralning

Grantee shall conduct training sessions for Interested fndividuals related to
handleapping, Said sesslons may take place at the Racetrack or any other.... ...
facility as the Grantee deems appropriate, Not later than Novemher ©° of each

year, Grantee hall submit a plan for the handicapping training session for the

ensuing calendar year for the evaluation and approval by the District
Commlesion.

7.11 Paddook Area

Grantee shall complete instaflation of pavars [u the paddock area. The
paddock shall ba refurhishad to inciude plcket fences and four-foot hedges
(shrubberies) around jts perimeter.

7.12 Time for Completion

Grantee shall complete the activities described in Sections 6.3, 7.3, 7.5, and
7.11 within elghteen (18) months of the Effective Date of this Adgreement.

SECTION 8 REPORTS AND RECORDS

8.1 Confidantiality

Grantor and the V.l and District Commisalons agree fo treat as confidential

any information, books and racords that constituta proprietary or confidential
information relating to Grantee's operations. It is fgraed that any books and
records relating to Grantee's financial statements, internal controls and
procedures relating to the handling of cash and negotisble inztrumonts,
customsr lists, records of transactions with wagerers, camera locations,
matters velating to securlly concems at the Racetrack and proprietary software

and systems are deemed to be confidential. Grantor and the V.. and District
Commissions agree to advise the independent certified public accountant
retained by the Grantor and/ar the V.Mistrict Commissions that the
independent certified public accountant is raguired to comply with this
cobfidentiality agreement.  If Grantor or the V../District Commission X
believes It must release any such confidential infermation for any reason, it %L'Q&‘
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shall advise Grantee in advance so that Grantee may take sppropriate steps to
protoct Ilts Interests. ¥ Grantor or the V.\1./Mistrict Commission recejves a
demand from any person for disclosure of any information deemed
confidential, Grantor andfor the V.lJ/District. Commission shall, so far as
consistent with applicable law, advisa Grantee and provide Grantee with a
copy of any writien request by the party demanding access to such
information within a reasonable time. Unless otherwlas ordered by a court
or agency of caompetent jurisdiction, Grantor or the V.L/District Commission
agrees that, 1o the extent permittad by loca! and federal law, it shall deny

abEBAE 15 uny OF'Gralitss's cotifideiitial information as-set:forth-above to.any. ... .

person.
B.2 Inspection of Facilities
The District Commisslon may inspect upon reguest any of Grantee's facilitles

and equipment4oe confirm performance under this Agreement at any time upan .

at least twenty-four (24) hours notice, or, in caze of an emergency, upon
demand without prior notice.

8.3 False Statentents

Any Intentional false or misleading statement or rapresentation in any report
required by this Agresment may be deemed a material violation of this
Agroement and may subject Grantee to all remedies, legal or equitahle, which
are available to Grantor or the V.l./District Commissions under this Agrosment.

SECTION 89, FRANCHISE VIOLATIONS; REVOCATION OF FRANCHISE
8.1 Procedure for Remedying Franchise Violations

{A) If The District Commission belleves that Grantea has falled to perform any
obligation under this Agreement or has falled to perform in a timely manner,
The District Commiaslon shall notliy Grantee in writing, stating with
reasonable spealfficity the nature of the alleged violation. Grantse shall have
thirty (30) days from the date of racaipt of such notice to:

1. Respond to The Dlstrict Commission, contasting The District Commission’s
assertion that a violation has occurred, and request a hearing In
accordance with subsection € below; or

2. Gure the viclation; or

3. Notily The District Commission ¢that Grantee cannot cure $he vlolation
within the thirty (30) days, besause of the nature of the vlolation and
notify the District Gommission In writlng of what steps the Grantee shall
take to cure the violation including the Grantas’s projected completion
date for such cure. In such case, the V.l or District Gommission shall set
a8 hearing date within thirty (30) days of receipt of such response in
accordance with subsection (B) bejow,

(B) In the event that the Grantee notifies the District Commission that it cannot
cure the violation within the thirty (30) day cure pericd, V.. or District
Commisslon shall set a hearing within thirty (30) days of the Disirict
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Commission's recelpt of such notice to raview and determine whether the
Grantee has taken reasonable staps 1o cure the viclation and whether tha
Grantes's proposed plan and complation dats for curs are reasonable. In the
event such plan and completion date are found to be reasonable, the same
shall be approved by the District Commission, who may waive all or part of the
liquidated damages for such extended cure period In aceordance with the
criteria set forth in subsection (E} of this sectlon.
(C} In the event that the Grantee fails to cure the violation within the thirty (30)

wire - o SBYRESTC onre, perlod, or within an extended cure period approved by the
District Commission pursuantis aiBsgciion 8], the VI, orDistiot~er—v 7= e . e
Commission shall set a hsaring to determine what sanctions shall be applied
In accordance with Section 9.1(E). In the svent that the Grantee contests the
District Commission's assertion that a violation has occurred, and requesis a

rres _'légﬁ,_rlr_l'g in ageordance with subsection {A)(1) above, the V.1. or District

: ommission shall set a hearing within sixty (60) days of the-Bistrietcc. . ...

Commisslon's recaipt of the hearing request to detertnine whether the violation
has occurred, and If a violation {s found, what sanctions in accordance with
Section 9,1 (E) shall be applied.
(D)) In the case of any hearing pursuant to this secfion, the District
Commisslon shall notify Graniee of the hearing in writlng and at the hearing,
Grantes shall be provided an opportunity to bo heard and to present evidence
In ita defense. The V., or District Commissjon shall also hear any other Person
interested thereln,
(E) The liquldated damages set forth in Section 8,3 of this Agresment may be
raduced at the discretion of The District Commisslion or designee, taking into
consideration the nature, ciroumstances, extent and gravity of the violation as
reflected by one or more of the following factors:

1. Whether the violation was unintentional;
2. Whether substantial harm resulted;

3. Whether thera is a history of prior vielations of the same of
other requirements;

4, Whether there s a history of overall compliance; andfor

5. Whether the violation was voluntarily disclosed, admitted or cured.

(F) if after the hearing, V.!. or District Commission determines that g violation
exists, V.L. or District Commission may utilize one or mare of the following
remedies:

1, Order Grantze fo correct or remedy the violation within a reasonable
timeframe as The V.I. or District Commission shall determine;

2. Establish the amount of liquidated damagés set forth in Sestion 8.3,
taking into consideratlon the criteria provided for in subsection (E) of
this Section; provided that amounts in excess of fifty thousand dollars \X
($60,000) shall be subject to Subsaction (G} of this Section; }:3-
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3. Revoke this Agresment, subject to suhsection (G) of this Saction.

(G) This Agreement shall not be revoked nor shall liquidated damages in an
amount in excess of fifty thousand doliars {850,000} be Imposed except after
notlce and hearing as set forth in this Section.

(H) The determination as to whether a violation of this Agreemant has accurred
shall be within the sole discretion of the V.1, or District Commlssion, provided
that any such final determination shall be subject fo review by a court of
compitant jurisdiction. under applicable law,

R R RN s e e e e B

{1} The hearings described [n this Saction @ shall not be ppen to the public” "
except if requirad by faw,

8.2 Ravocation

(A} In addition to all other righte and powers retained by the Grantor and the
V.1. Distrlct Commissions under this Franchise, the V.l, Commission on behalf
of Grantor reserves the right to forfeit and terminate this Franchise and all
rights and priviteges of the Grantes hersundaer, for the following:

1. Abandonment ag more fully described in Section 10 of thls Agreemant.

2, IFan officer or high level manager of Grantze shall have been convicted

of a fraudulent claim relating to this Agreament under 14 V,LC. Section 843,
3, Fallure to begin or complete the improvements as provided in Section
i

4, Waterial misrapresentation of fact in the application for or negotiation
of this Franchlse; or
5, If Grantes becomes insolvent, or the aubject of a bankruptey
- procesding.

9.3 Liguidated Damages

(A) Amoaunts. Because the Grantee's failure to comply with provislons of the
Agreement will result in injury to the V.LiDistrict Commisslong, and becausa it
will ba difficult to estimate the extent of such infury in cerfain Instances, the
Grantor and the Grantae agree to the liquidated damages of ($100) for each day
this Agreement is violated, ta be Imposed Ih ascordanoe with sub-sectlon (B)
below. A violation of a section and/or sub-section of thls Agreement shall be
deemed a soparate violation for which liquidated dathages may be assessed.
(B} Date of Violation. Notlce and Oppariunity to Cure. The date of violation will
ba the date tho Brantes recelves notice of the violation. The District :
Commisslon must pravide written nofice of a violatlon, Upon receipt of natics,
the Grantee will have a perlod of thicty (30) days to cure the violation or thirty
(30) days to present fo tha Diatrict Commlsslon a reasonable remedial plan.
The DIstrict Commission shall decide whether to accopt or reject the remedial
plan presenied by the Grantee. Liquldated damages occur only in the event
that either a cure has not occurred within thirty {30) days or the District
Commiseion rejects the plan. ’
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{C) Collection of L Iguvidated Damages. The collection of liquidated damagss by
the Distrlot Commisslon shall in no respect affect the Grantee's obligation to
comply with all of the provisions of this Agreement or applicable law.

9.4 Recsivarship and Foysclosure

(A) At the option of V.1, District Commissions, subjact to applicable law, this
Agreement may ba revoked one-hundred twenty {120) days after the '
appointmaent of a receiver or trustes to take over and conduct the business of

‘Grantercwhetherdimayevelvershiprreorganization, bankruptey or-other action. - . - - -

or proceeding unless:

1. The racelvership or frusteeship is vacated within one-hundred twenty {120)
days of appointment; or

2, The receiver(s) or trustee(s) have, within one-hundred twenty (120) days
after their election or appoiniment,.fully-complied with all the terms and
provisions of this Agreament and have remedled all violatlons under the
Agreement. Addltlenally, the receiver(s} or trustee{s) shall have executsd
an agresment duly approved by the court baving jurisdiction, by which the
recelver(s) or trustes(s) assume and agree to he bound by each and every
tertn and provision of thie Agresment.

(B) If there is a foreclosure or ather involuntary sale of the whols or any parf
property and equipment of Grantee, The V.L/District Commlsslons may serve
notice of revocaflon on Granteo and to the purchaser at the =ale, and the rights
and privileges of Grantee under this Agreement shall be revoked thirty (30)
days afler service of such notice, unless;

1. The V.1./District Commisslons has approved the transfer of the
Agresment, in accordance with the praceduras set forth In this
Agreement and as previded by law, and

2. The purchaser has agreed with The V.1/DIstrict Commissions to assume
and be bound by all of the terms and conditions of this Agreement.

9.5 No Recourse Against Grantor

The rights of the Grantor and the V.l/District Commissions under this
Agreement are in addition to, and shall not ba read fo limit, any immunities the
Grantor and the V.L District Commissions may have under federal or local law.

9.6 Nonenforcement by Grantor and the V.I, District Commissions

Grantee Is not reliaved of its obligation fo comply with any of the provislons of
this Agreement by reason of any failure of Grantor and the V.L District
Commizeions to enforce prompt compliance. Grantor and the V.. District
Commission's forbearance or fallure fo enforce any provision of this Agreement
shall not serve as a basis to stop any subsequent enforcement. The failire of
the Grantor on one or more occaslons to exercise a right or to require
compliance or performance under this Agreement or any applicable law shall
not be deemed to constitute a waiver of such right or a waiver of complianca or
performance, unless such right has been specifically waived in wrlting. Any

¥
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walver of a violation is not a walver of any other violation, whether similar or
differant from that waived,

3.7 Relationship of Remedies

"The remedies provided for in this Agresment are cumulative and not exclusive;

the exerclse of one ramedy shall not pravent the exercise of another.

SECTION 10. ABANDONMENT

R i e MR TP Ty P

10.4 Efect of Abandoniment TR T s vmmm e
If tha Grantee abandons the Racetrack during the Agreement term, or fails to
operate Its Live Horse Racing and Simulcast Wagering Oparation in accordance
with its duty to provide continuoua service, the Granter and the V.LJDistrict
Commissions, at its option, may revoke this Agreement pursuant fo its rights In
this Agreament. - TS e Es .

10.2 What Constitutes Abandonment

The Grantor and the V.!. District Commissions shall be entitled to exercise its
opfions and obtain any required injunctive ralief if

Tha Grantee falle to pravide Live Horse Racing and Simuloast Wagering in
accordance with this Agreement for forty-five (45) consecutive days, unless the
Distyict Commisslon authorizes a longer interruption of servics.

SECTION 11. FRANCHISE RENEWAL AND TRANSFER
11.1 Renewal

{A) The Grantor and the V., Distrlct Gommissions and Grantee agree that any
proceedings undetiaken by the Grantor and the V1. District Gommissions that
relate {o the renewal of Grantea’s Agrasment shall be governed by and comply
with the provisions of 32 VIC §209 uniess the proceduras and substantive
protactions sot forth therein shall be deemed fo ba preemptvd and superseded
by the provisians of any subeequent grovision of foderal law,

(B) The Grantar or the V.l. District Commissions agrees {0 notify Grantee of the
completion of ils assessments regarding the identificatlon of future horse
racing and pari-mufuel wagering community needs and Inferests, as wsll as the
past performance of Grantee under the then current Franohise term.
Notwithstanding anything to the contrary set forth hereln, Grantee, and Grantor
and the V.1. District Commissions, agree that at any tims during the termn of the
then current Franchise, while affording the public adequate nofice and
oppoertunity for commant, the Grantor and the V.. District Commissions, and
Grantee may agree to undertake and finallze negofiations regarding renewal of
fhe then current Agreement and the Grantor may gfant a renewal thereof. Such
renewal shall be subject to the approval of the Legislature and Governor of the
Virgin lelands. QS\
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11.2 Transfer of Ownership ar Control

(A) This Agrae

ment or rights thers under shall not be sold, assigned,

transferred, leased, or disposed of, eithar In whole or in part, éither by voluntary
sale or by Inveluntary sale, merger, consolidation; exchango nor shall title

thereto, elther
to, or vestina
District Comm

legal or squitable, or any right, Interest, or property thersin pass
1y Person or entfity, without tha prior written censent of the V.1,
Issjons, which consent shall not be unreasonably withheld.

{B):-TheSrmntenshall prompily. notify the Distrlct Cominlsglon.of apy actual or
proposed change in, or transfer of, or acquisition by any other pariy of control
of the Grantee, The word "cohtrol” as used herein is not limifed to majority
stockholders but includes actual working contro) in whatever marner exercised.
A rebuftable presumption that a fransfar of control has occutted shall arisa on
the acquisition or accumulation by any Person or group of Persons of fiva

percent (%) o

f the sharas of thé general partnership intarestin the Grantes,

except that this sentence shall not apply in the cass of a transfer to any Person
or group already owning at least n five percent (5%) interest of the shares or the

general parine

rship interest in the Grantee, Every chanpe, transfar or

acquigition of control of the Grantee shall make thls Franchise subject ta
canecellation unless and unfil the V1. District Commigsions shall have consented

thereto, which

consent shall not be unreesonably withheld.

(C) The parties to the sale or transfer shall make a written request o the V.1,
Digtrict Commissions for its appreval of a sale or fransfer and furnish all
Information reasonably reguired by Jaw and the V.1 District Commissions.

D) The V.I. Distriet Commissions shall render a preliminary written decision on
the requast within thirty (30) days of the request. The V.1 District Commission

shall use all b

est faith efforts to process the request, and shall have = total of

120 days in which to perform Jis {nvestigation, at which time a fina! declsion
wiil be rendered.

(E) Within thirty (20) days of any transfer or sale, if approved or deomed
granted by the V.1. Dlstrict Commissions, Grantee shall file with the V.l District

Commissions
evidencing su

B copy of the deed, Agreement, lease or other written instrument
ch sale or transfer of ownership or control, certified and sworn

to as carrect by Graniee and the transforee,

(F) In reviewing a request for sale or transfer, the V.1, District Commisslons
may inquire into the legal, technlcal and financial gualifications and any other
factor requirad by 32 VIRR §209-2 of the prospective controlling party or
transferee, and Grantee shall assist the V.1. District Commissions in so

Inquiring. The

V.1. Diatrict Gemmisslons may condition said sale or transfer

upon such terms and conditlons as it deems reasonably appropriate, provided,
however, any such terms and conditions so attached shall be related to the
lepal, technical, and financial qualifications of the prospective controlling
party or transferee and to the resolution of outstanding and unresofvad jssues
of noneompliance with the terms apd conditions of this Agreement by Grantee.

24
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(G) The consent or approval of the V.. District Commissions to any transfer by
the Grantee shall not constituts g waiver or release of any rights of the Grantor
and the V. L. District Commlsslons, and any transfer shall, by its terms, be
exprasaly subordinate to the terms and condifions of this Franchiaa. .

() Notwithsfanding anything to the contrary in this Sectlon, the prior approval
of the V.I. District Commissions shall not ba requlred for any sale, assignmont
or {ransfar of the Agreemant to an enfily controlling, controlled by or under the
same common confrol as Grantee Provided that the proposed assignee or

v-—--v-wtransfec:eeunuatshow.ﬁnnnclalere.spons[bmty as may he.determined necossary_.. . .

by the V.I District Commissians and must agree in writing to comply with all
provisions of the Agreement.

SECTION 12. SEVERABILITY

W any Section, subsectlon, paragraph, term or provision of this Agraement Is
determined to be liegal, invalld or unconstitutiona} by any court of competent
jurisdiction or by any state or fedaral regulatory authority having jurisdiction
thereof, such defermination shall have no sffect on the validity of any other
Sectlon, subsection, paragraph, term or pravision of this Agreement, all of
which will remalin in full force and effect for the term of the Agreement,

SECTION 13. MISCELLANEOUS PROVISIONS

13.1 Preferantial or Diserimination Practices Prohibifed

Granfee. shall nof discriminate in hiring, employment or promotion on the basis
of race, color, creed, ethnic or national origin, religion, aga, sex; sexual
orientation, marital status, or physical or mental disability. Throughout tha term
of this Agreement, Grantee shall fully comply with all equal employment or
nendiscrimination provisions and raquiraments of federal and lozal jaw,

13.2 Noficas

Throughout the term of the Agreement, Grantee shall maintain and flle with the
District Commiasion a designated legal or local address for the service of
Nofices by mail. A copy of all notices from Grantor andior the Distrlct
Commlsslon to Grantee shall be sent, postage prepaid, to such address and
such notices shafl he effective upon the date of mailing. The address for
Grantee shall ha:

President

TRAXCO, Inc,

35 Estate Turner Hola
Christiansted, Vi 00820

B 026/047
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Notices to be sent by
this Agreement shalj
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Grantae to Grantor and/or {he District Commission tinder
be sent, postage Prepald, and such notices shall be

effective upon the date of malling. The address for Granfor shall be:

Chairman, St. Croix Racing Commission

P.0. Bax 222982

St. Croix, V.. 00822

R

13.3 Binding Effect ~

This Agreement shall be binding upon the parties hereta, thejr permitted
Stcceasors and assigns.

13.4 Authority to Amend

This Agreement may be amended at any time by written agreematit'i:;et{-{r"eenﬂthné
parties with the approval of the Governor of the Virgin Islands,

13.5 Governing Law

This Agreement shajl be governed in al] respects by the laws of the Virgin

Istands, and the Inters

13.6 Captions

tate Horse Racing Act 15 USG Section 3001 et seq,

The Captions apg headings of this Agreement are for convenience and
reference purposas only and shall not affect in any way the meaning or
interpretation of any provisions of this Agreement,

GRANTOR:
GOVERNMENT OF THE US, VIRGIN ISLANDS
VIRGIN ISLANDS HORSE RACING COMMISSION

—_—
-ny%z.b- m
. Chalrmax

GRANTEE;
TRAXCO, INC.

BRMBM
Hornis By rkhf:-ldcr, President
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APPROVED:

e Honorable Cherley W. Turabuil, Ph.D,
Governorof the U.S. Vivgin Islands

e o APPROVED: - = =er + < APPROVED sy to legal suliladencPizma s w1
Dept, of Justios of the Government of the

U.S. Virgin Jalands

Liegislature of the U.S. Virgin Islands

By,

‘Title: J _PN&L'D‘C%T

*Revislon EH 54, Anal Varsion®

JEUANJANTBVITRAXCOWRANCHISE AGNTFRANCHISE AGREEMENT.S 16 04,00

Title:_Zedes s mﬁl‘ﬂ/
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TeEe UNiTED STATES VIBGIN ISLANDS

: \'1" DePARTMENT OF JUSTIOD
@. 1) QOFFICE OF TRE ATTORREY GENERAL
e £

January 12, 2016

Todd H, Newmen, Esq.

Nichols Newman Logan & Grey, P.C.
1131 King Street

Christiansted

St Croix, Vi 00820-4971

Dear Attorney Newman:

Please be odvised that pursuant to sectlon 11,1 (A) and (B) of the Franchise Agreement
between the Virgin Islands Horse Racing Commission and your client Traxco, Inc. (“the
Agresment™) any rencwal of the Agreement must first be approved by the Governor of the Virgin

Islands and the Legislature, Not only is this requirement in the Agreemest, but Virgin Islands law
32 V.1.C § 209 which states:

Notwithstanding any other provisions of law to the contrary. the Virgin lslands
Horse Ractng Commission and its respective district commissions are hereby
aulhorized to award lense-franchises or concession agreement for a term of up to
twerity years to any individunl, partnership. organization. essociation, cerporation.
or enlity, which applies to said commission(s) to promote and conducl horse racing
and related nclivities in the Virgin Islands. Any lense-franchises or concession
ogreement awarded shall be for the deily occupancy, operation and use af all of the
fucilities and equipment located nt Clinton Phipps Pork on St. Thomas ond the
Doctor Randall Nicholas “Doc” James Racetrock on St. Croix and shall be subject
to approval by the Governor and the Legislature,

Although the current Cheirman of the Virgin Islands Horse Recing Commission
acknowledged Truxco’s request for renewal of the Agreement, approval of the Governor and
Lepislature is required before any renewal is effective, which Traxco has not abiained,

Wﬁt’k_ fq v(.}fwvt-ﬁ

Tatide Carl Walker, Esq.
Atomey Gencral Designee

ce:  Wayne Biggs, Jr., Chairman, Virgin Islands Horse Racing Commission

D4-00 Kaourpixnoons (Jass « OERS Brpo., 2o Prodt » &2, Tuoman, U.S. Vil lszaume 00808 « {040} 77a-c0068
0040 Cagrin Coantnyr Deraton Camrron Broo. » CnricTiaxoTER, St Crorx, U.S, Vinamww arng 00820 « {040) 770-0C




ATTORNEYS AT LAW

NICHOLS NEWMAN LOGAN & GREY, EC.

November 24, 2014

Hoa. St. Claire N. Williams

Cornmissioner

Deparitment of Sports, Park and Recreation
3000 LBJ Gardens

Christiansted, VI 00820

Re; Traxco, Inc/HPR
Qur File No. 6850-5

Dear Commissionzr Williams:

On behalf of my client, Traxco, Inc., I am responding to your letter of November 19, 2014, &
copy of which is atiached for your convenience. Yleass be advised thet my client is renewing
the Lease Agreement. On Jume 17, 2014 you were copiad on leners that Traxca sent to both
the “irgin Islends Horseracing Commuission and the Flamboyant Barlc Hors=men Association,
Inc., indicating that both the Live Racing Agreement and the Franchise Agreement will be
renewed.

To reaffirm, please accept this as official notification that Traxco hes exercised its repswal
option.

I wish you the best of the holiday season.

Very uis, _
/ RECEHIEL &7 B T, . S
Toddéﬁ

wimen, Esq

o[

THN/lm

cc: Traxco, Inc

Wiileservertishere1\thn docs\jan\traxcothpriwilliams §1-2¢-14 ke dec

1131 ¥ing Strest, Chrisanstad, St Cro, U.S. Virgin felands 00820 - 4971
Telaphane (340) 773-3200  Telefa: (340) T73-3409
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Depaniin OF SPORTS PARMS ANG RELREATON p, PSS g

w
OFFICE OF .
THE COMMISSIONER Pnons (340) 77407

Fax:  (340) 774t
December 1, 2014

Todd H. Newman, Esq.

Attorney At Law

Nichaols, Newman, Logan & Grey, P.C
1121 King Streat

Christiansted, St. Croix

Virgin Islands 00820-4971

Dear Atlommey Newman:

This acknowlzdges receipt end is in response to your correspondence daied Movember
24" 2014 edvising of your client, Traxco, Inc. renewing the Lease Agresment with the
Government of the Virgin [slands

We are very pleased that Traxco, Inc. has decided to exercise is repewal opden in
accordance with the Lease Agreement. This will insure that the sports of ho.rsemcing will
continue 1o exist cn St. Croix and would allow for further expansion of the indusiry.

However, it is noted in your response that you did not address our concern regarding the
monthly tental paymeats for years, 8, 9, and 10 that were not paid at the required level.
Article TI 2:03 of the Lease Agreement addresses the renewel if the sub-lease is not in
violation in the performance of any material provision of the lease. This is an issue that
we will have to address as we initiete the option for renewal. Therefore, it is important
that your client advises us on this matier as we move forward.

Again, thank you and we look forward to bearing from you.

S'mcer;“ B
‘r A"
- Fd -f -

St Claire N W’;lh
Commissicner

¢ Stanley Smith, Assistant Comnmissioner/STT1-51)
Pedro Encarpacion/STX
Alcenta DeWinds, Director of Business & Flaancial ivisnagement
Cherisz Willlams. Manager fTr:L\Co, Inc

8201 Sub Base, Suits 206 &z Domry e «esn o e Phone: (340)774-0255
Charlolte Amalis, Virgin Islands 00802-5805 e 3500 4 U Fax  (340)774-3600



‘L J},

Department of Property8Procurement  "=¢
i -?g,‘;_n ‘g Govemment of the United States Virgin Islands : ﬂ;t_\n_ z
LONRCINY 3274 ESTATE RICHMOND, CHRISTUNSTED, U, S. VIRGIN IsLanps 00820 o .}3
“Km’nfv‘,’f’ 8201 Sub BAsE, 3RD FLOOR, ST. THOMAS, U, §. VIRGINIstanDs 00802 * g it

ST. CROIX MAIN OFFICE: 340,773,1561 | ST. THOMAS AN OFFICE: 340 774.0828
aT. CROIX FAX: 340.773.0986 | 8T. THOMAS FAX: 340 T77 8587
HTTRYIDPR.VI.GOV

Jrnuary 25, 2016

TRAXCO, Inc,
#35 Estate Turner Hole
Christiansted, St. Croix V100820

Attn: Todd Newmen, Esq.

Nichols Newman

1131 King Street

Christiansted, St. Croix, VI 00820-4971

Re:  Notice to Vacate

Lease Agreement for the Sub-lease of the Randall "Dec” James Racetrack between the
Government of the Virgin Islands, Department of Housing, Parks and Recreation and
Traxco, Inc. (" Traxco ") dated December 15, 2004 ("'Sub-lease"’) - Lease No. C65-038

Desr Attormey Newman:

Please be advised that sbove referenced Sub-lease belween the Government and your
client, Traxco, for approximately 65, 1470 U.S, Acres located ut Section No. 5 Henry E, Rohlsen
Airfield, St. Croix, Virgin Islands (*Leased Premises™) has expired by its own terms. The Sub-
Jepse clearly provides in Section 20.03 that “termination under the provisions of the Franchise
Apreement will result in sutomatic termination of this sub-lease,” As the Franchise Agreement
was not renewed in accordance with Section 11 thercof, your client is row occupying the Leased
Premises as a month-to-month tenant. See Section 2.02 of the Sub-lease, Additionally, the Sub-
lease hes not been renewed in accordance with its terms and Virgin Islends law,

The Government hercby declares the Sub-lease terminated and directs your clieni to
vacate the Leased premises no later than Monday, April 25, 2016.
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Letter to Todd Newmaen, Esqg.

Re: Notice to Vacate— Lease No. C65-038
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Should you have any questions please call Ms. LaVeme P. Bailey, Deputy Commissioner
of Propexty, at (340) 773-1561.

Sincerely,

Comumissioner

RNE/LB/mo
Enclosure

cc;  Ms. La Verne Holley, Deputy Commisstoner of Property
Honcrable Pedro Crur, Commissloner = DSFR
Divislon of Flsca! & Parsonned Sves  DPP
g?:amn:nt of fustice
ile



