NOTICE OF PUBLIC HEARING

The Arkansas Racing Commission will meet on February 21, 2019, a

t 11:00 a.m. in the

Commission office located in the 1515 Building, 1515 West Seventh Street, Suite 500, Little

Rock, Arkansas, to consider the adoption of the following rules governing casino gaming in

Arkansas pursuant to Amendment 100 to the Arkansas Constitution:

) CGR 1. Issuance of Rules: Construction; Definitions. Defines the terms used in
the Rules. .

(2) CGR 2. Casino License Application. Defines an applicant, casino gaming,
minimum qualifications for licenses, and letters of support, and sets the application fee amount,

3) CGR 3. Service Industry License and Service Industry Employee License.

Defines persons who require a service industry license, license requirements,|license fees, and

requirements for independent testing labs.

(4) CGR 4. Qperation of Gaming Establishments. Contains the r
operation of casinos, grounds for disciplinary actions, requirements for surve
prohibits unauthorized games.

(5) CGR 5. Operation of Interactive Gaming. Sets initial and ren
investigative fees, requirements for house rules, and grounds for disciplinary

equirements for
Illance systems, and

ewal license fees,
action.

(6) CGR 6. Accounting Regulations. Sets the State’s requirements for licensee
accounting, audited financial statements, gross revenue computations, and calculation of taxes.
{7 CGR 7. Transfer of Ownership; Loans. Prohibits transfer of an ownership

interest to strangers to a license, and defines the requirements for persons to ﬁarticipate as an

owner of licensee.

(8)  CGR 8. Enforcement of Security Interests. Requires lienholders to apply to the
Commission for enforcement of security interests in casino assets.

&) CGR 9. Closing of Business, Death or Disability; Insolvency ¥ Sets the
requirements for licensees in cases of death, disability or insolvency.

(10) CGR 10. Miscellaneous. Prohibits public officials from holding casino gaming
licenses.

(11)  CGR 11. Chips. Sets the requirements for approval, redemption and destruction
of chips. '

(12) CGR 12. Manufacturers, Distributors, Operators of Inter-Casiho Linked Systems,

Gaming Devices, New Games, Inter-Casino Linked Systems, On-Line Slot M

etering Systems,

Cashless Wagering Systems, Mobile Gaming Systems, Interactive Gaming Sy’ stems and

Associated Equipment. Sets the standards for gaming devices, new games, cdshless wagering

systems, and equipment.

(13)

corporate licenses.

(14)

for limited partnerships.

(15)

requirements for limited liability companies.

CGR 13. Corporate Licensees. Contains the disclosure requir

CGR 14. Limited Partnership Licensees. Contains the disclos

CGR 15. Limited Liability Company Licensees. Contains the

ements for
ure requirements

disclosure







(16)

for private investment companies.

(17) CGR 17. Publicly Traded Corporations and Public Offerings:
Contains the disclosure requirements for publicly traded corporations.

(18) CGR 18. Supervision. Sets the requirements for the Commis
an independent supervisor of a casino is necessary because of issues with the
operation of the casino.

(19) CGR 19. Disseminators. Addresses disseminators of racing a
contracted with casino licensees.

(20)
of a casino to place bets on racing and sporting events.

(21) CGR21. Card Games. Establishes the rules for card games a

(22) CGR 22. Off Track Pari-Mutuel Wagering. Requires patrons
premises of a casino to place bets.

(23) CGR 23. Off-Track Pari-Mutuel Sports Wagering and Off-Tr:

CGR 16. Private Investment Companies. Contains the disclosure requirements

of Securities.

sion to determine if
casino licensee’s

hd sporting events

CGR 20. Race Bocks and Sports Pools. Requires patrons to be on the premises

t a casino.

'to be on the

ack Pari-Mutuel

Other Event Wagering. Requires Commission approval for off-track wagers
patrons to be on the premises of a casino to place bets.

(24) CGR 24. Off-Track Pari-Mutuel Horse Race Account Wageri

and requires

ng. Sets the

requirements for account wagering and defines prohibited wagers.

(25) CGR 25. Exclusions. Sets the requirements for excluding pat
and criminal activity.

rons for cheating

Any persons wishing to speak for or against any of the above propose

d Rules should

appear at the meeting on Thursday, February 21, 2019, and they will be given the opportunity to

express their views. Persons wishing to submit written comments on the above proposed Rules

should send them to the Arkansas Racing Commission via regular mail at P.Q). Box 3076, Little

Rock, Arkansas 72203, or via email to smokey.campbell@dfa.arkansas.gov ahd

nikki.langston{@dfa.arkansas.gov prior to the close of business on Monday, February 18, 2019.

Copies of the complete text of the proposed Casino Gaming Rules can be obt
Racing Commission office during normal business hours and from the Secret

office / website.

ained from the

ary of State’s







RULE13
CORPORATE LICENSEES

13.1594-1 Powers of Commission and Commission.

13.1594-2 Certain investigations.

13.1594-3 Certain investigative fees.

13.1594-4 Burden of proof.

13.1594-5 Disclosure of family agreements/information

13.1594-6 Prohibition with respect to ownership of corporate licensees.

13.1594-7 Prohibitions with respect to the distribution or transfer of secunhes

13.430

13.482-1
13.482-2
13.482-3
13.4824
13.482-5
13.482-6
13.482-7
13.482-8

Institutional investor.

Definitions; general.

“Associate” defined.

“Affiliate” defined.

“Control” defined.

“Controlled affiliate” and “controlling affiliate” defined.
“Own,” “hold” and “have” defined.

“Sale” and “sell” defined.

“Security” defined.

13.485-1 “Holding company” defined.

13.488-1 “Subsidiary” defined.

13.489.2-1 Waiver of requirements of Rules.

13.500.3-1 Public offerings by corporate licensees, holding companies 4

'nd stockholders.

13.510.1-1 Beneficial ownership, granting of proxies and assignments of other interests.

13.510.1-2 1ssuer dispositions.

13.510.1-3 Procedures for obtaining approvals for transfers of outstanding securities.

13.510.2-1 Persons who may be determined to be unsuitable.
13.510.2-2 Escrow of securities.

13.510.3-1 Proscribed corporate activities in respect of persons found “
13.510.4-1 Statement required.

13.530-1 Individual licensing of stockholders of corporate licensee.
13.530-2 Licensing of certain payees.

13.530-3 Corporate non-compliance.

13.540-1 Licensing.

13.540.1-1 Beneficial ownership.

13.540.1-2 Procedures for ebtaining. approvals for issuance of securities.

13.550.1 Licensing.

13.585.3-1 Persons who may be deemed unsuitable.

13.585.3-2 Escrow of securities.

13.585.4-1 Proscribed corporate activities in respect of “unsuitable” per

13.585.5-1 Statement required.

13.585.6-1 Public offerings by holding companies. :

13.585.7-1 Approval by Commission required for all issues or transfers
company or intermediary company of its securities.

nsuitable”.

SONS.

by a holding

- 13.585.7-2 Commission approval required for dispositions of outstanding securities issued

by holding companies or intermediary companies.
13.585.7-4 Individual stockholders of holding companies.
13.585.7-5 Officers and directors of holding companies.
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13.585.7-6 Certain payees.
13.585.7-7 Reporting requirements for certain holding companies.
13.625.1 Exclusion of publicly traded corporations.

13.1594-1 Powers of Commission. The Commission shall have full and absolute power and
authority, to the extent permitted by law, to recommend the granting, denial, limitation,
conditioning, restriction, revocation, or suspension of any license, registration, approval, or
finding of suitability required or permitted under Rule 13, or any application therefor, or to
recommend other disciplinary action, for any cause deemed reasonable by the Commission. The
Commnussion shall have full and absolute power and authority, to the extent permitted by law, to
grant, deny, limit, condition, restrict, revoke or suspend any license, registration, approval, or
finding of suitability required or permitted under Rule 13, or any application therefor, or to take
other disciplinary action for any cause deemed reasonable by the Commission.

13.1594-2 Certain investigations. The Commission may, in its discretion, make such
investigations concerning an applicant under Rule 13, or a licensee, or a registered company, or
any person involved with a licensee or a registered company as it may deem appropriate, either at
the time of initial licensing or registration or at any time thereafter.

13.1594-3 Certain investigative fees. In addition to all other fees payable under the Act and
regulations, the Commission may require payment of the costs of any investigation conducted
subsequent to licensing or registration to the extent of any rcasonable fees charged by expert
consultants employed by the Commission and actual expenses incurred by the staff for
investigations conducted outside the State of Arkansas.

13.1594-4 Burden of proof. The burden of proof with respect to the granting of any license,
approval, registration, or finding of suitability required or permitted by Rule 13 shall at all times be
upon the person applying for or holding such license, approval, registration, or finding of suitability.
Each applicant shall satisfy the Commission that the granting of an application for action required or
permitted by Rule 13 is consistent with the state policies concerning gaming.

13.1594-5 Disclosure of family agreements/information. With respect to any requirement
it Regulations 13, 14, 15 and 16, or other provisions of Rules of the Commission, for filing or
disclosure of any family sharcholders agreement, family limited partnership agreement, family
limited liability company operating agreement, or family trust; unless otherwise required by the
Commission, such requirement may be satisfied by the stockholder(s), general partner(s),
managing member(s) or trustee(s), as the case may be, providing reasonable access to a copy of
the family shareholders agreement, family limited partnership agreement, family limited liability
company operating agreement , or trust instrument, as the case may be, (including any and all
amendments thereto), certified as true, correct and complete by said stockholder(s), general
partner(s), managing member(s) or trustee(s), as the case may be, for review by any member of
the Commission and the Commission attorney upon any request by the member of the
Commission and/or the Commission attorney to review said document.

13.1594-6 Prohibition with respect to ownership of corporate licensees. No person shall

acquire any equity security issued by a corporate licensee or a holding company, nor become a
controlling affiliate of a corporate licensee or a holding company, nor become a holding
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company of a corporate licensee or a holding company without first obtaining the prior approval

of the Commission in accordance with these Rules.

13.1594-7 Prohibitions with respect to the distribution or transfer of securities. It shall
be grounds for disciplinary action under the Amendment and Rules if any person shall, in
connection with the purchase or sale of any security issued by a corporate licensee or a holding
company, or in connection with any document required to be filed pursuantjto these Rules or the
Amendment:

(a) Employ any device, scheme or artifice to defraud; or

(b) Make any untrue statement of a material fact or omit to state a mate
order to make the statements made, in the light of the circumstances unc
made, not misleading; or

(c) Engage in any act, practice, or course of business which operates o
fraud or deceit upon any person;

where such device, scheme, artifice, statement, act, practice or course of business relates to
gaming or the revenues from gaming or gaming operations; or

(d) Cause any document, correspondence, filing or statement containing materially untrue,
incorrect or misleading information to be made or filed with the Commission, regardless of
whether said information has been made or filed with another regulatory agency.

rial fact necessary in
ler which they were

r would operate as a

13.430 Institutional investor.

I. An institutional investor that intends to become subject to Rule 13.5 10-1 as a result of its
ownership of an equity security issued by a corporate licensee or a holding company, or any
security issued by a corporate licensee or a holding company which gives thd holder voting rights
in the corporation, may apply to the Commission for a waiver of the requirements of Rules 13.530-
1, 13.585.7-4 and 13.585.7-5 with respect to the ownership of the voting or cquity securities if such
institutional investor intends to and does hold the securities for investment purposes only. An
institutional investor shall not be eligible to receive or hold a waiver if the institutional investor will
own, directly or indirectly, more than 15 percent of the voting or equity secutities of the corporate
licensce or a holding company on a fully diluted basis where any such securities are to be acquired
other than through a debt restructuring. Securities acquired before a debt resn{)cturing and retained
after a debt restructuring or as a result of an exchange, exercise or conversion, after a debt
restructuring, of any securities issued to an institutional investor through a debt restructuring, shall
be deemed to have been acquired through a debt restructuring. A waiver granlcd under this section
shall be effective only as long as the institutional investor’s direct or indirect jownership interest in
such voting or equity securities meets the limitations set forth above. '

2. An institutional investor shall not be deemed to hold an equity s

security issued by a

corporate licensee or a holding company, or any security issucd by a corporate licensce or a

holding company which give the holder voting rights in the corporation, for
only unless the voting or equity securitics will be acquired and held in th
business as an institutional investor and do not, directly or indirectly, al
investor to vote for the election of members of the Commission of directors,

investment purposes
c ordinary course of
ow the tnstitutional
cause any change in

the corporate charter, bylaws, other organic document, management, policies.- or operations of the
corporate licensee or the holding company, or cause any other action which the Commission finds

to be inconsistent with investment purposes only. The following activities sh
be inconsistent with holding voting or equity securities for investment purpose
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(a) Serving as a member of any committee of creditors or security holders in connection with
debt restructuring;

(b) Nominating any candidate for election or appointment to a Commission of directors or
the equivalent in connection with a debt restructuring;

(c) Making financial and other inquiries of management of the type normally made by
securities analysts for informational purposes and not to cause a change in management, policies or
operations; and

{d) Such other activities as the Commission may determine to be consistent with such
mvestment intent.

3. An application for a waiver must include:

(a) A description of the institutional investor’s busmess and a statement as to why the
institutional investor is within the definition of “institutional investor” set forth in section 11 of
this Rule.

(b) A certification made under oath and the penalty of perjury, that:

(1) The voting or equity securitics will be acquired and held for investment purposes only
as defined in subsection 2 and a statement by the signatory explaining the basis of the signatory’s
authority to sign the certification and to bind the institutional investor to its terms.

(2) The applicant agrees to be bound by and comply with the Amendment and the Rules
adopted thereunder, to be subject to the jurisdiction of the courts of Arkansas, and to consent to
Arkansas as the choice of forum in the event any dispute, question, or controversy arises
regarding the application or any waiver granted under this section.

(3) The applicant agrees that it shall not grant an option to purchase, or sell, assign,
transfer, pledge or make any other disposition of any voting or equity security issued by the
corporate licensee or the holding company without the prior approval of the Commission.

(¢) A description of all actions, if any, taken or expected to be taken by the institutional
investor relating to the activities described in subsection 2.

(d) The name, address, telephone number and social security number of the officers and
directors, or their equivalent, of the institutional investor as well as those persons that have direct
control over the institutional investor’s holdings of voting and equity securities of the corporate
licensee or the holding company.

(e) The name, address, telephone number and social security or federal tax identification
number of each person who has the power to direct or control the institutional investor’s exercise
of its rights as a holder of voting or equity securities of the corporate licensee or the holding
company.

() The name of each person that beneficially owns more than 5 percent of the institutional
investor’s voting securities or other equivalent,

(g2) A list of the institutional investor’s affiliates.

(h) A list of all regulatory agencies with which the institutional investor or any affiliate that
owns any voling or equity securities or any other interest in a company which is licensed or
registered with the Arkansas Racing Commission files periodic reports, and the name, address,
and telephone number of the person, if known, to contact at each agency regarding the
institutional investor.

(1) A disclosure of all criminal or regulatory sanctions imposed during the preceding 10 years
and of any administrative or court proceedings filed by any regulatory agency during the preceding
5 years against the institutional investor, its affiliates, and current officer or director, or any former
officer or director whose tenure ended within the preceding 12 months. As to a former officer or
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director, such information need be provided only to the extent that it relates to. actions arising out of
or during such person’s tenure with the institutional investor or its affiliates.
(J) Any additional information the Commission may request.

4. The Commission shall consider all relevant information in determining whether to grant
a waiver requested pursuant to subsection 1, including but not limited to:

(a) Whether the waiver is consistent with the policy set forth in these Rules; and

(b) Any views expresscd to the Commission by the corporate licensee or any affiliate thereof.

5. Any waiver granted pursuant to this section may be limited or condi’ioncd in any respect
by the Commission, including, but not limited to, requiring a certification, ltnade under oath and
the penalty of perjury, which contains the following: '

(a) A statement attesting that the institutional investor holds and/or has held the voting or
cquity securities of the corporate licensee or the holding company for (1) tinvestment purposes
only, and (2) in the ordinary course of business as an institutional investor and not for the
purposc of (A) causing, directly or indirectly, the election of the members OEf the Commission of
directors, or (B) effecting any change in the corporate charter, bylaws, other organic document,
management, policies or operations of the corporate licensce or any of its affiliates.

(b) A statement that the institutional investor has not engaged in any a tivities inconsistent
with the holding of voting or equity securities for investment purposes only in accordance with
the provisions of section 2 hereof. l

(¢) The name, title and telephonc number of the persons having direct control over the
institutional investor’s holdings of voting or equity securities in the corp(!)rate licensee or the
holding company. -

(d) A statement of all complaints, arrest, indictments or convictions of any officer or director
of the institutional investor regarding the rules and regulations of the Sccuntleq and Exchange
Commission and any regulatory agency of any State where it conducts busmess or any otfense
which would constitute a gross misdemeanor or felony if committed in thé State of Arkansas.
The name, position, charge, arresting agency, and a brief description of thé event must also be
included in the statement.

(e) A statement indicating any change to the structure and/or operation of the institutional
investor which could affect its classification as an institutional investor as defined in these Rules.

6. An institutional investor that has been granted a waiver of licensing, registration or
finding of suitability as required by these Rules and that subsequently mtends not to hold its
voting or equity securities of the corporate licensee or the holding company for investment
purposes only, or that intends to take any action inconsistent with its prior mtent shall, within 2
business days after its decision, deliver notice to the Commission in wntmg of the change in its
investment intent. The Commission may then take such action under these Rules or any other
provision of the Amendment or Rules of the Commission as the Commission'deems appropriate.

7. A waiver that has been granted pursuant to this section shall subject the institutional
investor to the requirements of these Rules, as applicable, in that any purported sale, assignment,
transfer, pledge or other disposition of any voting or equity security issuéd by the corporate
licensee or the holding company, or the granting of an option to purchase such a voting or equity
security, shall be void unless approved in advance by the Commission.
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8. The institutional investor shall be entitled to whatever economic advantage, including, but
not limited to, dividends, that may flow from ownership of the voting or equity securities as
though it has been licensed, registered or found suitable.

9. If the Commission finds that as institutional investor has failed to comply with the
provisions of this section, or should be subject to licensing, registration, finding of suitability or any
approval to protect the public interest, the Commission may, in accordance with these Rules or any
other provision of the Amendment or Rules of the Commission the Commission deems appropriate,
require the institutional investor to apply for licensing, registration or a finding of suitability. The
institutional investor affected by the action taken by the Commission may request a hearing on the
merits of such action. The hearing shall be included on the agenda of the next regularly scheduled
Commission meeting occurring more than 10 working days after the request for hearing. Upon good
cause shown by the institutional investor, the Commission may waive the 10-day requirement and
place such hearing on an earlier Commission agenda. The Commission, for any cause deemed
reasonable, may by a majority vote, sustain, modify or reverse the decision of the Commission, or
remand the matter to the Commission for such further investigation and reconsideration as the
Commission may order. While the application for licensure, registration or a finding of suitability
review of the Commission’s action requiring the filing of such application is pending, the
institutional investor shall not directly or indirectly, cause or attempt to cause any management,
policy, or operating changes in the corporate licensee or holding company.

10. The corporate licensee or the holding company shall immediately notify the Commission of
any information about, fact concerning or actions of, an institutional investor holding any of its
voting or equity securities, that may materially affect the institutional investor’s eligibility to hold a
waiver under this section.

11. For purposes of this Rule “institutional investors” shall have the meaning set forth in
Rule 17.010(14)}, and “debt restructuring” shall have the meaning set forth in these Rules.

13.482-1 Definitions; general. All terms defined in the Amendment shall have the same
meaning in these Rules as in the Amendment.

13.482-2 “Associate” defined. The term “associate” when used to indicate a relationship with
any person, means: (1) any corporation or organization of which such persen is an officer or
partner or is, directly or indirectly, the beneficial owner of any share of any class of equity
securities; (2) any trust or other estate in which such person has a substantial beneficial interest or
as to which such person serves as trustee or in a similar capacity; and (3) any relative or spouse
of such person, or any relative of such spouse, who has the same home as such person or who 1s a
director or officer of such corporation or any of its parents or subsidiaries.

13.482-3 “Affiliate” defined. An “affiliate™ of, or a person “affiliated” with, a specified
person 1s a person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, the person specified.

13.482-4 “Control” defined. The term “control” (including the terms “controlling,”
“controlled by” and “under commeon control with™) means the possession, direct or indirect, of
the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting securities, by contract, or otherwise.
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13.482-5 “Controlled affiliate” and “controlling affiliate™ defined.
(a) A “controlled affiliate” of a specified person is another person which, directly or
indirectly, is controlled by the person specified.
(b) A “controlling affiliate” of a specified person is another person which, directly or

indirectly, controls the person specified.

13.482-6 “Own,” “hold” and “have” defined. A person shall be deemed }o own, hold or have
a security of, or interest in, a corporation or other form of business organization if such person or
any associate of such person has a record or beneficial interest therein.

13.482-7 “Sale” and “sell” defined. “Sale™ or “sell” includes cvery [contract of sale of,
contract to sell, or disposition of, a security or interest in a security whether or not for value.
“Sale” or “sell” includes any exchange of securities and any material changc in the rights,
preferences, privileges or restrictions of or on outstanding securities.

13.482-8 “Security” defined. The term ‘“‘security” means any stock; membership in an
incorporated association; bond; debenture or other evidence of indebtedness; iinvestmcnt contract,
voting trust certificate; certificate of deposit for a security; or, in general, any interest or
instrument commonly known as a “security”; or any certificate of interes{ or participation in,
temporary or interim certificate for, receipt for, or warrant or right to subscribe to or purchase,
any of the foregoing. All of the foregoing are securities whether or not cwdenccd by a written
document, provided that any evidence of indebtedness reported under these Rules is not a
security.

13.485-1 “Holding company™ defined. Included, without limitation, within the meaning of
the term *holding company” shall be any person, other than an individual, ofjwhich a corporation
holding or applying for a state Casino license is a controlled affiliate.

13.488-1 “Subsidiary” dcfined. Included, without limitation, within the meaning of the term
“subsidiary” shall be any person, other than an individual, which is a controlled affiliate of
another person, other than an individual.

13.489.2-1 Waiver of requirements of Rules. The Commission may!{waive onc or more
requirements of Rule 13 if it makes a written finding that such waiver is consistent with state

policy.

13.500.3-1 Public offerings by corporate licensees, holding companies and stockholders.
No corporate licensee, no stockholder of a corporate licensee, no holding company, and no
stockholder of a holding company shall make a public offering of securmes of a corporate
licensee or of a holding company except as is permitted by, and in accordance with, these Rules.

13.510.1-1 Beneficial ownership, granting of proxies and assignments of other interests.
(a) The terms “sale, assignment, transfer, pledge or other disposition” extend to dispositions
of any type of ownership referred to in these Rules.
{b) Included within the meaning of the term “disposition” as used in the Rules are, without
limitation, the following
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(1) The granting of a proxy in respect of a security (other than a proxy granted to a person
who is licensed or found suitable to own securities of the same corporation or securities of an
affiliate of that corporation), in which case the person to whom the proxy is granted is to be
regarded as the transferee.

(2) Any transfer or disposition, whether or not for value, of any interest in the profits or
proceeds (including, without limitation, interest payments, dividends and other distributions by
the issuer of a security) realized from the holding or disposition of a security.

13.510.1-2 Issuer dispositions. Application for approval of any sale, assignment, transfer,
pledge or other disposition of a security to be made by the issuer thereof shall be made pursuant
to the Rules.

13.510.1-3 Procedures for obtaining approvals for transfers of outstanding securities.
The provisions of Rule 7 shall govern all transfers for which approval is required.

13.510.2-1 Persons who may be determined to be unsuitable. The following persons may
be determined to be unsuitable within the meaning of this section:

(a) Any person who, having been notified by the corporation or by the Commission of the
requirement that such person be licensed fails, refuses or neglects to apply for such licensing
within 30 days after being requested to do so by the Commission.

(b) Any record holder of a security issued by a corporate licensee or a holding company who
shall have failed, refused or neglected, upon request of the Commission, to furnish to the
Commisston within 30 days after such request, full, complete, and accurate information as to the
beneficial ownership of such security.

(c) Any record owner of a security which is beneficially owned, in whole or in part, by a
person determined to be unsuitable by the Commission.

13.510.2-2 Escrow of securities. The Commission may, from time to time and at any time,
require that securities issued by a corporate licensee be placed in escrow on specifted terms and
conditions.

13.510.3-1 Proscribed corporate activities in respect of persons found “unsuitable”.
Beginning upon the date when the Commission serves notice of a determination of unsuitability
upon the corporation, it shall be grounds for disciplinary action for such corporation:

{a) To pay any person found to be unsuitable any dividend or interest upon any security held,
as defined in these Rules, by such person;

(b) To recognize the exercise by any such unsuitable owner, directly or through any trustee or
nominee, of any voting right conferred by such security;

(c) To pay to any such unsuitable owner any remuneration in any form for services rendered
or otherwise; or

(d) To make any other payment or distribution, of any kind whatsoever, in respect of any
such security, by way of or pursuant to payment of principal, redemption, conversion, exchange
or liquidation or any other transaction.

13.510.4-1 Statement required. Every security issued by a corporation, other than a publicly
traded corporation, which holds a state gaming license must bear a statement, on both sides of the
certificate evidencing the security, of the restrictions imposed by this section. The statement
required shall be substantially as follows:
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“The sale, assignment, transfer, pledge or other disposition of thls security is
ineffective unless approved in advance by the Arkansas Racing Commrssnon If at
any time such commission finds that an owner of this security is lunsuitable to
continue to have an involvement in gaming in such state, such owner,must dispose
of such security as provided by the laws of the State of Arkansas and the Rules of
the Arkansas Racing Commission thereunder. Such laws and Rulés restrict the
right under certain circumstances: (a) to pay or receive any dividend or interest
upon any such sccunty; (b) to exercise, directly or through any trustet or nominee,
any voting right conferred by such security; or (¢} to receive any remuneration in
any form from the corporation, for services rendered or otherwise.”

13.530-1 Individual Licensing of stockholders of corporate licensee.

1. Except as provided in subsection 2, each person must be licensed before they may:

(a) Own morc than 5 percent of the cquity security issued by a corporate hccnsee or

(b) Hold more than 5 percent of the securities issued by a corporate licénsee which give the
holders voting rights in the corporation.

2. An individual who has a beneficial interest in an employee trust form d as a part of a stock
bonus plan meeting the requirements of section 401(a) of the Internal Revenue Code of 1954 as
amendcd and holding legal title to any equity security issued by a corporate; ‘licensee need not be
licensed individually as to such beneficial interest provided the plan or the trust formed thereunder
requires that cither: L

(a) Any stock received by a transferee shall be transferred back to the trust within 24 hours;
or

{b) The transferee shall apply 1mmedlately for licensing as a stockholder of the licensee.
Until such time as the Commission acts upon the application for transfer, thé transferee shall not
exercise any voting rights nor receive any dividends, and if the transferee is: not approved by the
Commission, the stock shall be immediately transferred back to the trust and any cash or stock
dividends accumulated thereon shall remain in the trust. If the transferee}is approved by the
Commission, any accumulated dividends may be passed to the transferee.

3. All stockholders owning or holding 5 percent or less of the equity and voting securities of a
corporate licensee, other than a publicly traded corporation, must register in that capacity with the
Commission and affirmativcly state in writing that they submit to the Commlssmn 5 Jumdlctlon
Such registration must be made on forms prescribed by the Commission. A stockholder who is
required to be registered by this section shall apply for registration before the stockholder obtains
an ownership interest of 5 percent or less in a corporate licensee.

4. If the Commission finds a stockholder unsuitable, denies an application of the stockholder,
or revokes an approval of the stockholder, the stockholder shall immediately’offer the security to
the issuing corporation for purchase. The corporation shall purchase the security so offered, for
cash at fair market value, within 10 days after the date of the offer. Beginning upon the date
when the Commission serves notice of a  determination | of unsuitability
upon the corporation, it is unlawful for the unsuitable stockholder: .

(a) To receive any dividend or interest upon any such security;
(b) To exercise, directly or through any trustee or nominee, any voting right conferred
by such security; or
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(c) To receive any remuneration in any form from the corporation, for services
rendered or otherwise.

5. An application for registration with the Commission shali:

(a) Include a completed application for registration form as prescribed by the Commission;

(b) Include fully executed waivers and authorizations as determined necessary by the
Commission to investigate the registrant;

(c) Include an affirmative statement that the registrant submits to the jurisdiction of the

Commission;

(d) Include an affirmative statement that the registrant has no intent to exercise control over
the licensee other than to vote the registrant’s shares in the ordinary course;

(e) Include the fingerprints of the registrant for purposes of investigating the registrant’s
criminal history. Such fingerprints shall be provided in a form and manner acceptable to the
Commission. The Commission, in the Commission’s sole and absolute discretion, may waive this
requirement upon a written request which specifically sets out the reasons for the request for
walver;

(f) Be accompanied by a fee to cover registration investigation costs as follows:

(1) For registrations related to 2 or fewer restricted licenses, an investigative fee in the
amount of [$550.00] and

(2) For all other registrations, an investigative fee in the amount of [$2,500.00].
[ This fee does not include the application fee or investigation costs should the Commission
require the registrant to apply for licensure; and

(g} Include such other information as the Commission may require.

6. The Commission may require a stockholder who is required to be registered by this section
to apply for licensure at any time in the Commission’s discretion by sending notice through the
United States Postal Service to the registrant at the address on the registrant’s registration on file
with the Commission and to the corporate licensee at the address on file with the Commisston. A
stockholder shall apply for licensure as required by the Commission within 40 days of the
stockholder’s receipt of notice. The notice shall be deemed to have been received by the stockholder
5 days after such notice is deposited with the United States Postal Service with the postage thereon
prepaid.

7. Upon receipt of a completed application for registration with the Commission, the
application shall be placed on an agenda for consideration by the Commission not later than the
first regular monthly Commission agenda following the expiration of 120 days after the
Commission receives the completed application for registration with the Commission.

(a) At the meeting in which the Commission considers the application, it shall register the
person with the Commission, decline to register the person with the Commission, or refer the
application back to staff. At the meeting in which the Commission constders the application, it
may also recommend the Commission require the person required to be registered by this section
to apply for licensure. If the Commission declines to register a person pursuant to this subsection,
such action in so declining to register a person with the Commission shall not be considered a
denial under the act.

(b) A person who has the person’s application for registration with the Commission declined
or referred back to staff may file an application for licensure even if not required to do so by the
Commission.
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8. If a stockholder of a corporate licensee is a holding company and 1§ required to register
with the Commission under this section, the stockholder is not also required to register as a
subsidiary unless the Commission requires the stockholder to apply for licensure.

9. In enacting this Rule section, the Commission finds that waiver is appropriate to the extent
required by this section. In making this waiver, the Commission finds such waiver is consistent
with state policy because such waiver is for purposes including but not limited to fostering the
growth of the gaming industry which is vitally important to the economyof the State and the
general welfare of its inhabitants and broadening the opportunity for investment in gaming. The
Commission further finds such waiver docs not diminish the Commission’s roles in strictly
regulating gaming and effectively controlling the conduct of gaming by blisiness organizations
because the Commission still require, at a minimum, rcgistration with th¢ Commission of ali
persons involved with gaming and may call such persons subject to fegistration with the
Commission forward for licensure, registration with the Commission, or findings of suitability.

10. Upon the Commission requiring a stockholder who is required to be registered by this
section to apply for licensure, the stockholder does not have any right tg the granting of the
application. Any license hereunder is a revocable privilege, and no heldery acquires any vested
right therein or thereunder.

13.530-2 Licensing of certain payees. Any person who receives payments computed on the
basis of the eamings profits or receipts from gaming of a corporate licensee, other than as the
owner of an equity security issued by the corporate licensee, may be required to be licensed or
approved.

13.530-3 Corporate non-compliance. Whenever it is the judgment of the Commission that
the public interest will be served by requiring any or all of the corporation’s, lenders, holders of
evidences of indebtedness, underwriters, key executives and agents, employees or other persons
dealing with the corporation and having the power to exercise a significant influence over
decisions made by the corporation to be licensed, the Commission shall serve a notice of such
determination upon the corporation, and if the person, persons or other entity or entities which
arc the subject of such determination shall not have, within 30 days followinlg the service of such
notice, applied for a license, the corporation may be deemed to have failed to; comply.

13.540.1-1 Beneficial ownership. The terms “issue or transfer” ex!end to transactions
involving any type of ownership referred to in Rule 13.482-6.

13.540.1-2 Procedures for obtaining approvals for issuance of securities.
After licensing a corporation, other than a publicly traded corporation: Je

A. Before it may issue or transfer any security to any person, shall file a report of its proposed
action with the Commission. The Commission shall have 90 days within which to approve
or deny the request. If the Commission denies the request, the corporation shall not issue or
transfer any such secunty.

B. Shall file a report of each change of the corporate officers and the members of its board of
directors with the Commission within 30 days after the change becomes effective. The
Commission has 90 days within which to approve or disapprove the ch'ange. During the 90-
day period and thereafter if the Commission does not disapprove the cﬁmnge, the officer or
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member of the board of directors 1s entitled to exercise all powers of the office to which the
officer or member was so elected or appointed.
The report shall consist of an application signed by the president, or a vice president, and the
secretary, or assistant secretary, of the applicant on an official form and, to the extent not
inconsistent with the requirements of such form, setting forth the following information:
1. The name, address and telephone number of the applicant.

2. Whether or not the applicant is a licensee, holding company or intermediary company. If
the applicant 1s not a licensee, but has applied for a license, the application shall set forth the date
of such application and a statement of its current status.

3. [If the applicant is the holder of or has pending an application for a state Casino license,
the application shall set forth all of the information required to be set forth in a registration
statement by such applicant. Such information may be incorporated by reference to the
registration statement of the applicant; provided, however, that such information shall be as of a
date not later than 30 days preceding the date of such application.

4. If the applicant is a holding company or intermediary company, the application shall set
forth all of the information required to be set forth in a registration statement or furnished to the
Commission. Such information may be incorporated by reference to the registration statement of, or
information previously filed by such person; provided, however, that such information shall be as of
a date not later than 30 days prior to the date of such application.

5. The identity and address of each proposed purchaser or transferee of the securities
covered by such application.

The application will not be approved unless and until the proposed transferee complies with
these Rules.

13.550.1 Licensing. After licensing pursuant to Rule 13.530, the corporation shall:

(2) Report to the Commission in writing any change in corporate personnel who have been
designated by the Commission as key executives.

{(b) Furnish the Commission an annual profit and loss statement and an annual balance sheet.

2. The Commission may require that any such corporation fumnish the Commission with a
copy of its federal income tax return within 30 days after such return is filed with the Federal
Government,

13.585.3-1 Persons who may be deemed unsuitable. The several nonexclustve criteria of
unsuitability set forth in these Rules are also nonexclusive criteria of unsuitability under this
subsection.

13.585.3-2 Escrow of securities. The Commission shall have the same power with respect to
securities issued by holding companies as it has under these Rules with respect to securities

issued by corporate licensees.

13.585.4-1 Proscribed corporate activities in respect of “unsuitable” persons. The
Commission may determine a holding company to be unsuitable, or take other disciplinary
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action, if after the Commission serves notice that a person is unsuitable to h
or involvement with such holding company, the holding company, or an intel

(a) Pays to any person found to be unsuitable any dividend or interest
referred to in said section, or any payment or distribution of any kind whatso

(b) Recognizes the exercise by any such unsuitable person, directly or i
any proxy. trustee or nominee, of any voting right conferred by any securit
securities;

ave a relationship to
rmediary company:
upon any securities
EVer;

ndirectly, or through
es or interest in any

(¢) Pays to any such unsuitable person any remuncration in any form, {

or services rendered

or otherwise, or permits the corporate Casino licensee to make any such payment; or
(d) Makes any other payment or distribution, of any kind whatsoever, inI respect of any such
security or interest by way of, or pursuant to payment of pnncxpal redemptlon conversion,

exchange or liquidation or any other transaction.

13.585.5-1 Statement required.
corporation holding a gaming license or the interests in a partnership,
limited-liability company or other business organization holding a gaming

statement, on both sides of the certificate evidencing such security, of the res

these Rules. The statement required shall be substantially the same as the s
Rule 13.510.4-1.

13.585.6-1 Public offerings by holding companies. 13.585.7-1 Approv

Any part of the outstanding eqt

lity sccurities of a
limited partnership,
license shall bear a
trictions imposed by

tatement required by

al by

Commission required for all issues or transfers by a holdil%g

company or intermediary company of its securities.
No holding company shall, and it shall be grounds for disciplinary action

J:fa

holding company shall, issue or transfer any security of which it is the issuer without the

prior approval of the Commission. As used herein, the terms “issue or transfe
transactions involving any type of ownership referred to in Rule 13.482-6. Ev

r[” extend to

ery

approval required by this Ruie shall be sought by the filing of an application cbmplymg

with these Rules..

13.585.7-2 Commission approval required for dispositions of out:

issued by holding companies or intermediary companies.
No person other than the issuer shall sell, assign, transfer, pledge

standing securities

or make any other

disposition of any sccurity issued by any holding company without the prior approval of the

Commission. As used herein, the terms “sale, assignment, transfer, pledge

extend to dispositions of any type of ownership referred to in Rule 13.482-6.
meaning of the term “disposition” as used in this Rule are the granting of ap

disposition of a type descnbed in these Rules.

Every approval required by this Rule shall be sought by the fi ]m
complying with the procedures set forth in these Rules.

13.585.7-4 Stockholders of holding companies.

1. Each stockholder of a holding company must be found suitable to be a
the discretion of the Commission, be licensed if the stockholder owns more tk

licensee owned by the holding company.
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2. All stockholders of a holding company which own 5 percent or less of any licensee owned
by the holding company must register in that capacity with the Commission and affirmatively
state in writing that they submit to the Commuission’s jurisdiction. Such registration must be
made on forms prescribed by the Commission. A stockholder who is required to be registered by
this section shall apply for registration before the stockholder obtains an ownership interest in the
holding company.

3. If the Commission finds a stockholder unsuitable, denies an application of the stockholder,
or revokes an approval of the stockholder, the stockholder and the corporate holding company
shall comply with the following:

A. If at any time the Commission finds that any person owning, controlling or holding
with power to vote any part of any class of security of, or any interest in, any holding
company or tntermediary company is unsuitable to be connected with a licensed
gaming enterpnise, it shall so notify the unsuitable person, the holding company or
intermediary company, or both. The unsuitable person shall immediately offer the
security to the issuing corporation, or the interest to the firm, partnership, trust or
other business organization, for purchase. The corporation shall purchase the security
so offered, or the firm, partnership, trust or other business organization shall purchase
the interest so offered, for cash at fair market value within 10 days after the date of the
offer.

B. Beginning upon the date when the Commission serves notice of a determination of
unsuitability pursuant to subsection 3, it is unlawful for the unsuitable person:

(a) To receive any dividend or interest upon any such securities, or any dividend,

payment or distribution of any kind from any holding company or intermediary company;

(b) To exercise, directly or indirectly or through any proxy, trustee or nominee, any

voting right conferred by such securities or interest; or

(c) To receive any remunecration in any form from the corporation, partnership, limited

partnership, limited-liability company or other business organization holding a license or

from any holding company or intermediary company with respect thereto, for services
rendered or otherwise.

4, An application for registration with the Commission shall:
(a) Include a completed application for registration form as prescribed by the Commission;
(b) Include fully executed waivers and authorizations as determined necessary by the
Commission to investigate the registrant;
(¢} Include an affirmative statement that the registrant submits to the jurisdiction of the
Commission;
(d) Include an affirmative statement that the registrant has no intent to exercise control
over the licensee other than to vote the registrant’s shares in the ordinary course;
{(e) Include the fingerprints of the registrant for purposes of investigating the registrant’s
criminal history. Such fingerprints shall be provided in a form and manner acceptable to
the Commission. The Commission, in the Commission’s sole and absolute discretion, may
waive this requirement upon a written request which specifically sets out the reasons for
the request for waiver;
() Be accompanied by a fee to cover registration investigation costs as follows:
(1) For registrations related to 2 or fewer restricted licenses, an investigative fee in the
amount of $550.04 and
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(2) For all other registrations, an investigative fee in the amount o

(1 This fee does not include the application fee or investigation costs sho
require the registrant to apply for licensure; and

(g) Include such other information as the Commission may require.

[ $2,500.00.
uld the Commission

5.The Commission may require a stockholder who is required to be registered by this section

to apply for a finding of suitability at any time in the Commission’s discreti
through the United States Postal Service to the registrant at the address
registration on file with the Commission and to the holding company at the
the Commission. A stockholder shall apply for a finding of suitability
Commussion within 40 days of the stockholder’s receipt of notice. The notic

on by sending notice

on the registrant’s
address on file with
‘as required by the

e shall be deemed to

have been received by the stockholder 5 days after such notice is deposited with the United States

Postal Service with the postage thereon prepaid.

6. Upon receipt of a completed application for registration with th
application shall be placed on an agenda for consideration by the Commissi
first regular monthly Commission agenda following the expiration of
Commission receives the completed application for registration with the Com

e Commission, the
on not later than the
120 days after the
mission.

(a) At the meeting in which the Commission considers the application]

it shall register the

person with the Commission, decline to register the person with the Cominission, or refer the
application back to staff. At the meeting in which the Commission considers the application, it
may also recommend the Commission require the person required to be registered by this section
to apply for licensure. If the Commission declines to register a person pursuant to this subsection,
such action in so declining to register a person with the Commission shall \not be considered a
denial under the act. -
(b) A person who has the person’s application for registration with the Gommission declined
or referred back to staff may file an application for licensure even if not required to do so by the
- Commission.

7. If a stockholder of a holding company is also a holding company and is required to register
with the Commission under this section, the stockholder is not required to register as a subsidiary
unless thc Commission requires the stockholder to apply for a finding of suitability.

8. In enacting this Rule scction, the Commission finds that waiver 1§ appropriatc to the
extent required by this section. In making these waivers, the Commission finds such waivers are
consistent with state policy because such waivers are for purposes includink but not limited to
fostering the growth of the gaming industry which is vitally important to the economy of the
State and the general welfare of its inhabitants and broadening the opportunity for investment in
gaming. The Commission further finds such waivers do not diminish the Commission’s ’s roles
in strictly regulating gaming and effectively controlling the conduct of gaming by business
organizations because the Commission still require, at a minimum, registration with the
Commission of all persons involved with gaming and may call such [persons subject to
registration with the Commission forward for licensure, registration with the Commission, or
findings of suitability.

9. Upon the Commission requiring a stockholder who is required to bé registered by this
section to apply for licensure, the stockholder does not have any right to the granting of the
application. Any license hereunder is a revocable privilege, and no holder acquires any vested
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right therein or thereunder. Judicial review is not available for decisions of the Commission made
or entered under the provisions of this section.

13.585.7-5 Officers and directors of holding companies.

1. Except as otherwise specified in this section, any person who has a relationship to a
holding company of a type described in Rules 17.410 or 17.415 with respect to publicly traded
corporations shall file an application for finding of suitability and may be required to be licensed.

2. An officer or director of a holding company

(a) who would otherwise be required to be found suitable pursuant to subsection 1;

(b) who does not serve on any committee to which is delegated the authority of the
Commission of directors to act in any matter involving the activities of a corporate Casino
licensee; and

(c) who does not have a relationship to a holding company of a type described in
Rule 17.410(3)(a) or 17.415(3)(c) with respect to publicly traded corporations
[]is not required to be found suitable or licensed and must register in that capacity with the
Commission if the holding company is not, directly or indirectly, a general partner or manager of
any licensee and does not control any licensee. A person who is required to be registered by this
section shall apply for registration within 30 days after the person assumes office.

3. 1If the Commission finds a person who has a relationship to a holding company of a type
described in Rules 17.410 and 17.415 with respect to publicly traded corporations unsuitable,
denies an application of the person, or revokes an approval of the person, the person and the
holding company shall comply with the following :

A. If any officer, employee, director, partner, principal, manager, member, trustee or direct or
beneficial owner required to be found suitable fails to apply for a finding of suitability or a
gaming license within 30 days after being requested so to do by the Commission, is not
found suitable or is denied a license by the Commission, or if his or her license or the
finding of his or her suitability is revoked after appropniate findings by the Commission, the
holding company or intermediary company, or both, shall immediately remove that person
from any position in the administration or supervision of, or any other significant
involvement with, the activities of a licensee, If the Commission suspends the suitability or
license of any officer, employee, director, partner, principal, manager, member, trustee or
owner, the holding company or intermediary company, or both, shall, immediately and for
the duration of the suspension, suspend the person from performing any duties in
administration or supervision of the activities of the licensee and from any other significant
involvement therewith.

4. An application for registration with the Commission shall:

(a) Include a completed application for registration form as prescribed by the Commission;

(b) Include fully executed waivers and authorizations as determined necessary by the
Commission to investigate the registrant;

(c) Include an affirmative statement that the registrant submits to the jurisdiction of the

Commission;

(d) Include an affirmative statement that the registrant has no intent to exercise control over
the licensee;

(e) Include the fingerprints of the registrant for purposes of investigating the registrant’s
criminal history. Such fingerprints shall be provided in a form and manner acceptable to the
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Commission. The Commission, in the Commission’s sole and absolute discretion, may waive this
requirement upon a written request which specifically sets out the reasons for the request for
Walver;
(f) Be accompanied by a fee to cover registration investigation costs as follows:
(1) For registrations related to 2 or fewer restricted licenses, an investigative fee in the
amount of $550.00 and
(2) For all other registrations, an investigative fee in the amount of $2,500.00.
[ ] This fee does not include the application fee or investigation costs should the Commission
require the registrant to apply for licensure; and
(g) Include such other information as the Commission may require.

5. The Commission may require a person who is required to be registered by this section to
apply for a finding of suitability or licensure at any time in the Commission’s discretion by sending
notice through the United States Postal Service to the registrant at the address on the registrant’s
registration on file with the Commission and to the holding company at the address on file with
the Commission. Such person shall apply for a finding of suitability or licensure as required by
the Commission within 40 days of the individual’s receipt of notice. The notice shall be deemed
to have been received by such person 5 days after such notice is deposited with the United States
Postal Service with the postage thereon prepaid.

6. Upon receipt of a completed application for registration with the Commission, the
application shall be placed on an agenda for consideration by the Commission not later than the
first regular monthly Commission agenda following the expiration of 120 days after the
Commission receives the completed application for registration with the Commission.

(a) At the meeting in which the Commission considers the application, it shall register the
person with the Commission, decline to register the person with the Commission, or refer the
application back to staff. At the meeting in which the Commission considers the application, it
may also recommend the Commission require the person required to be registered by this section
to apply for licensure. If the Commission declines to register a person pursuant to this subsection,
such action in so declining to register a person with the Commission shall not be considered a
denial under the act.

(b) A person who has the person’s application for registration with the Commission declined
or referred back to staff may file an application for licensure even if not required to de so by the
Commission.

7. In enacting this Rule section, the Commission finds that waiver is appropriate to the extent
required by this section. In making this waiver, the Commission finds such waiver is consistent
with state policy because such waiver is for purposes including but not limited to fostenng the
growth of the gaming industry which is vitally important to the economy of the State and the
general welfare of its inhabitants and broadening the opportunity for investment in gaming. The
Commuission further finds such waiver does not diminish the Commission’s ’s roles in strictly
regulating gaming and effectively controlling the conduct of gaming by business organizations
because the Commission still require, at a minimum, registration with the Commission of all
persons involved with gaming and may call such persons subject to registration with the
Commission forward for licensure, registration with the Commission, or findings of suitability.

8. Upon the Commission requiring a person who has a relationship to a holding company of a
type described in Rules 17.410 and 17.415 with respect to publicly traded corporations who is
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required to be registered by this section to apply for licensure, the person does not have any right
to the granting of the application. Any license hereunder is a revocable privilege, and no holder
acquires any vested right therem or thereunder. Judicial review is not available for decisions of
the Commission made or entered under the provisions of this section.

13.585.7-6 Certain payees. Any person who receives payments from a holding company
computed on the basis of the earnings or profits of the holding company, or on the basis of the
receipts from gaming of a subsidiary corporate licensee of such holding company, may be
required to be found suitable or licensed or approved.

13.585.7-7 Reporting requirements for certain holding companies. Each holding company
which is a firm, partnership, trust or other form of business orgamization not a natural person or a
corporation, must furnish the Commission with information analogous to the following:

If a corporation, partnership, limited partnership, limited-liability company or other business
organization applying for or holding a license is or becomes a subsidiary, each holding company
and each intermediary company with respect thereto must:

(a) Qualify to do business in the State of Arkansas.

(b) If it is a corporation, register with the Commission and furnish:

{1} A complete list of all stockholders when it first registers, and annually thereafter,
within 30 days after the annual meeting of the stockholders of the corporation, showing the
number of shares held by each. _

(2)  The names of all corporate officers within 30 days of their appointment.

(3) The names of all members of the Board of Directors within 30 days of their

election.

13.625.1 Exclusion of publicly traded ceorporations. Rule 13 shall not apply to the
securities of, nor other interest in, any holding company that is publicly traded, nor to its
stockholders, directors, officers, agents, employees, underwriters, lenders, and other holders of

evidence of indebtedness, as such.

End — Rule 13
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