Risk Factors Comparison 2024-03-15 to 2023-03-01 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

In addition to the other information contained in this Annual Report on Form 10- K, the following risk factors should be
considered carefully in evaluating our business. If any of the following risks actually occur, our business, financial condition and
results of operations could be adversely affected. If this were to happen, the value of our securities, including our common stock,
could decline significantly, and investors could lose all or part of their investment. Risk Factor Summary Our business is subject
to a number of risks and uncertainties, including those highlighted in this item in this Annual Report on Form 10- K. Some of
these principal risks include the following: General Economic Conditions ¢ Our business is particularly sensitive to reductions

in discretionary consumer spending. * A period of sustained inflation could impact client spending and result in higher operating
costs. Competition * The gaming industry, including retail casinos and iGaming, is very competitive and increased competition,
including through legislative legalization or expansion of gaming by states in or near where we own facilities or through Native
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5 omphance Regulatory and Legal Risks ¢ We are subject to extensive laws,
regulatlon and licensing, and gaming authorities have significant control over our operations, which could have an adverse effect
on our business. ¢ Failure to comply with the terms of the Regulatory Agreement could result in a breach and could harm our
business. * We are subject to extensive environmental regulation, which creates uncertainty regarding future
environmental expenditures and liabilities. ¢ We or certain third parties that we rely on may fail to establish and maintain
effective and compliant anti - money laundering, counter terrorism financing, safer gambling, fraud detection, risk management
and other regulatory policies, procedures and controls. « Our business is subject to a variety of US and foreign laws, many of
which are unsettled and still developing, and which could subject us to claims or otherwise harm our business across
jurisdictions which could have a material adverse effect on our financial condition and results of operations. ¢ Our growth
prospects depend on the legal status of real =money gaming in various jurisdictions and legalization may not occur in as many
jurisdictions as we expect y-or may occur at a slower pace than we anticipate which could adversely affect our future results of
operations. Business Operational Risks « We are reliant on effective payment processing services from a limited number of
providers in each of the markets in which we operate. « Our profitability will be dependent, in part, on return to players. * We
extend credit to a portion of our customers, and we may not be able to collect gaming receivables from our credit customers.
Declining popularity of games and changes in device preferences of players could have a negative effect on our business. ¢ The
casino, hotel and hospitality industry is capital intensive and we may not be able to finance development, expansion and
renovation projects, which could put us at a competitive disadvantage. * We may invest in or acquire other businesses, and our
business may suffer if we are unable to successfully integrate acquired businesses into our company or otherwise manage the
growth associated with multiple acquisitions. * We face risks associated with growth and acquisitions. ¢ Our results of operations
and financial condition could be adversely affected by the occurrence of natural disasters, such as hurricanes , or other
catastrophic events, including war ane-, terrorism and public health crises such as the COVID- 19 pandemic . Cybersecurity ,
Data Privacy and Technology Risks « We rely on information technology, Internet infrastructure and other systems and
platforms, and any failures, errors, defects or disruptions in our systems or platforms could diminish our brand and reputation,
subject us to liability, disrupt our business, affect our ability to scale our technical infrastructure and adversely affect our
operating results and growth prospects. « Our business may be harmed fremrby cybersecurity and data privacy incidents.
Financing Risks ¢ Our debt agreements, the Regulatory Agreement and other future indebtedness eentains— contain or may
contain restrictive covenants that may limit our operating flexibility. ¢ Servicing our indebtedness and funding our other
obligations requires a significant amount of cash, and our ability to generate sufficient cash depends on many factors, some of
which will be beyond our control. Risks Related to our Common Stock ¢ The market price of our common stock could fluctuate
significantly. * Our largest sharcholder owns a meaningful percentage of our outstanding common stock, which could limit the
ability of other shareholders to influence corporate matters. * We are not paying dividends and any decision to do so in the future
will be at the discretion of our Board. Our management identified material weaknesses in our internal control over
financial reporting which could, if not remediated, result in material misstatements in our consolidated financial
statements. Our management is responsible for establishing and maintaining adequate internal controls over our
financial reporting, as such term is defined in Rule 13a- 15 (f) under the Exchange Act. As disclosed in this report, we
evaluated the effectiveness of our internal control over financial reporting and identified material weaknesses as of
December 31, 2023. The material weaknesses are: (1) we have an insufficient number of personnel with the appropriate
level of accounting knowledge, training and experience to appropriately analyze, record and disclose significant and
complex accounting and tax matters timely and accurately, (2) we lack segregation of duties over the preparation,
review, and recording of journal entries within our International Interactive reportable segment, and (3) we did not
effectively review account reconciliation and account analysis controls, including the controls to validate the
completeness and accuracy of information used in the performance of those controls, at our International Interactive
reportable segment. A material weakness is defined as a deficiency, or a combination of deficiencies, in internal control
over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented or detected on a timely basis. If not remediated, the material weaknesses
identified above could result in material misstatements in our consolidated financial statements. Our business is




particularly sensitive to reductions from time to time in discretionary consumer spending. Demand for entertainment and leisure
activities, including gaming, can be affected by changes in the economy and consumer tastes, both of which are difficult to
predict and beyond our control. Unfavorable changes in general economic conditions, including recessions, economic
slowdowns, sustained high levels of unemployment and rising prices or the perception by consumers of weak or weakening
economic conditions, may reduce our users’ disposable income or result in fewer individuals engaging in entertainment and
leisure activities, such as visiting casinos and casino hotel properties, F2P, sports betting, iCasino and online bingo. Moreover,
we rely on the strength of regional and local economies in the US for the performance of each of our properties. As a result, we
cannot ensure that demand for our offerings will remain constant. Adverse developments affecting economies throughout the
world including a general tightening of the availability of credit, increasing energy costs, rising prices, inflation, acts of war or
terrorism, natural disasters, declining consumer confidence, significant declines in the stock market or epidemics, pandemics or
other health- related events or widespread illnesses, like the COVID- 19 pandemic, could lead to a reduction in visitors to our
properties, including those that stay in our hotels, or discretionary spending by our customers on entertainment and leisure
activities, which could adversely affect our business, financial condition and results of operations. A period of sustained
inflation could impact consumer spending and result in higher operating costs. A period of sustained inflation, particularly in the
US and UK, could materially impact our business. The effects of inflation on discretionary consumer spending could result in
the reduction of the demand for entertainment and leisure activities. In addition, inflation generally affects our business by
increasing our cost of labor. In periods of sustained inflation, it may be difficult to effectively control such increases to our costs
and retain key personnel. If we are unable to increase our fees or take other actions to mitigate the effect of resulting higher
costs, our profitability and financial position could be impacted. We face significant competition in all efthe-areas in which we
conduct our business. Increased competitive pressures may adversely affect our ability to continue to attract customers or affect
our ability to compete efficiently. Several of our casinos and resorts are feeated-in jurisdictions that restrict gaming to certain
areas and / or may be affected by state laws that currently prohibit or restrict gaming operations. We also face the risk that
existing casino licensees will expand their operations and the risk that Native American gaming will continue to grow.
Budgetary and other political pressures faced by state governments could lead to intensified efforts directed at the legalization
of gaming in jurisdictions where it is currently prohibited. The legalization of gaming in such jurisdictions could be an
expansion opportunity for our business, or create competitive pressures, depending on where the legalization occurs and our
ability to capitalize on it. Our ability to attract customers to the existing casinos which we own could be significantly and
adversely affected by the legalization or expansion of gaming in certain jurisdictions and by the development or expansion of
Native American casinos in areas where our customers may visit. In addition, our competitors may refurbish, rebrand , or
expand their casino offerings, which could result in increased competition. Furthermore, changes in ownership may result in
improved quality of our competitors’ facilities, which may make such facilities more competitive. Certain of our competitors are
large gaming companies with greater name recognition ane-, marketing efforts and financial resources. In some instances,
particularly in the case of Native American casinos, our competitors pay lower taxes or no taxes. These factors create additional
challenges for us in competing for customers and accessing cash ﬂow or fmancmg to fund 1mprovements for our casino and
entertamment products that enable us to remain competltrve —W ; g ;
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pull- tab games, card parlors, sportsbooks, pari- mutuel or simulcast betting on horse and dog racing, state- sponsored lotteries,
instant racing machines, VLTs (including racetracks that offer VLTs) and video poker terminals and, in the future, we may
compete with gaming or entertainment at other venues. Further competition from Interstet-online lotteries and other Internet
online wagering gaming services, which allow their customers to wager on a wide variety of sporting events and play Las
Vegas- style casino games from home, could divert customers from the facilities we own and thus adversely affect our business.
Such Internet-online wagering services are likely to expand in future years and become more accessible to domestic gamblers as
a result of US Department of Justice positions related to the application of federal laws to intrastate rterret-online gaming and
initiatives in some states to consider legislation to legalize intrastate Internet-online wagering. The law in this area has been
rapidly evolving, and additional legislative developments may occur at the federal and state levels that would accelerate the
proliferation of certain forms of Interstet-online gaming in the US. In addition, in May 2018, the US Supreme Court struck down
as unconstitutional the Professional and Amateur Sports Protection Act of 1992, a federal statute enacted to stop the spread of
state- sponsored sports gambling. This decision has the effect of lifting federal restrictions on sports wagering and thus allows
states to determine by themselves the legality of sports wagering. While new federal online gaming legislation has been
introduced in Congress from time to time, there has been no federal legislative response to the US Supreme Court’ s decision. As
a result, numerous states, including states in which we have casino properties, have passed legislation authorizing fixed- odds
sports betting, and certain of our properties now offer sports wagering pursuant to state law in each case. We may also face
competition from other gaming facilities which are able to offer sports wagering services (including mobile sports wagering)
following the enactment of applicable legislation. Numerous states that border the states in which we operate have pending or
proposed legislation which would allow for sports betting, each of which could have an adverse effect on our financial results.
The online gambling industry is highly competitive and we expect more competitors to enter the sector. With several thousand
online gambling sites accessible to potential customers around the world with little product differentiation, there is arguably an
excess of suppliers. Online and offline advertising is widespread, with operators competing for affiliates and customers who are
attracted by sign- up bonuses and other incentives. Existing and new competitors may also increase marketing spending,



including to unprofitable levels, in an attempt to distort the online gambling market to build market share quickly. Some of our
competitors have or will have significantly greater financial, technical, marketing and sales resources and may be able to
respond more quickly to changes in customer needs. Additionally, these competitors may be able to devote a greater number of
resources to the enhancement, promotion and sale of their games and gaming systems. Our future success is or will be
dependent upon #s-our ability to retain #s-our current customers and to acquire new customers. Failure to do so could result in a
material adverse effect on our business, financial condition and results of operations . The global spread of the COVID...... have
an adverse effect on our business . Our ownership and operation of casino gaming, horse racing facilities, sports betting, VLTs
and online offerings are subject to extensive regulation, and regulatory authorities have broad powers with respect to the
licensing of these businesses, and may revoke, suspend, condition, fail to renew or limit our gaming or other licenses, impose
substantial fines and take other actions, each of which poses a significant risk to our business, results of operations and financial
condition. We currently hold all state-and-deeal-licenses and related approvals necessary to conduct our present operations s-but
must periodically apply to renew many of these licenses and registrations and have the suitability of certain of our directors,
officers and employees renewed. There can be no assurance that we will be able to obtain such renewals or that we will be able
to obtain future approvals that would allow us to expand our gaming operations. Any failure to maintain or renew existing
licenses, registrations, permits or approvals would have a material adverse effect on us. As we expand our gaming operations in
our existing jurisdictions or to new areas, we may have to meet additional suitability requirements and obtain additional
licenses, registrations, permits and approvals from gaming authorities in these jurisdictions. The approval process can be time-
consuming and costly and we cannot be sure that we will be successful. In addition, the loss of a license in one jurisdiction
could trigger the loss of a license or affect our eligibility for a license in another jurisdiction. Furthermore, if additional gaming
laws or regulations are adopted in jurisdictions where we operate, these regulations could impose additional restrictions or costs
that could have a significant adverse effect on us. Gaming authorities ean generally eanrequire that any beneficial owner of our
securities file an application for a finding of suitability. If a gaming authority requires a record or beneficial owner of our
securities to file a suitability application, the owner must generally apply for a finding of suitability within 30 days or at an
earlier time prescribed by the gaming authority. The gaming authority has the power to investigate such an owner’ s suitability
and the owner must pay all costs of the investigation. If the owner is found unsuitable, then the owner may be required by law
to dispose of our securities. Our officers, directors and key employees are also subject to a variety of regulatory requirements
and various licensing and related approval procedures in the various jurisdictions in which we operate. If any applicable gaming
authority were to find any of our officers, directors or key employees unsuitable for licensing or unsuitable to continue having a
relationship with us, we would have to sever all relationships with that person. Furthermore, the applicable gaming authority
may require us to terminate the employment of any person who refuses to file appropriate applications. Either result could
adversely affect our gaming operations. Applicable gaming laws and regulations may restrict our ability to issue certain
securities, incur debt and undertake other financing activities. Such transactions would generally require notice and / or approval
of applicable gaming authorities, and our financing counterparties, including lenders, might be subject to various licensing and
related approval procedures in the various jurisdictions in which we manage-conduct gaming faetlities-operations . Applicable
gaming laws further limit our ability to engage in certain competitive activities and impose requirements relating to the
composition of our Board and senior management personnel. If state-gaming regulatory authorities were to find any person
unsuitable with regard to their relationship to us or any of our subsidiaries, we would be required to sever our relationship with
that person, which could materially adversely affect our business. We are subject to numerous laws that may expose us to
liabilities or have a significant adverse impact on our operations. Changes to any such laws could have a material adverse effect
on our operations and financial condition. Our business is subject to a variety of laws, rules, regulations , and ordinances. These
laws and regulations include, but are not limited to, restrictions and conditions concerning alcoholic beverages, environmental
matters, employees, currency transactions, taxation, anti- money laundering measures, vulnerable customer protections,
data privacy, zoning and building codes and marketing and advertising and game design . Such laws and regulations could
change or could be interpreted differently in the future, or new laws and regulations could be enacted. Material changes to any of
the laws, rules, regulations or ordinances to which we are subject, new laws or regulations or material differences in
interpretations by courts or governmental authorities could have an adverse effect on our business, financial condition and
results of operations. Many of our employees, especially those that interact with our customers, receive a base salary or wage
that is established by applicable laws that establish a minimum hourly wage that is, in turn, supplemented through tips and
gratuities from customers. From time to time, lawmakers have increased the minimum wage. It is difficult to predict when such
increases may take place. Any such change to the minimum wage could have a material adverse effect on our business, financial
condition and results of operations. The sale of alcoholic beverages is a highly regulated and taxed business. In the US, federal,
state and local laws and regulations govern the production and distribution of alcoholic beverages, including permitting,
licensing, trade practices, labeling, advertising, marketing, distributor relationships and related matters. Federal, state and local
governmental entities also levy various taxes, license fees and other similar charges and may require bonds to ensure
compliance with applicable laws and regulations. Failure to comply with applicable federal, state or local laws and regulations
could result in higher taxes, penalties, fees and suspension or revocation of permits, licenses or approvals and could have a
material adverse effect on our business, financial condition and results of operations. From time to time, local and state
lawmakers, as well as special interest groups, have proposed legislation that would increase the federal and / or state excise tax
on alcoholic beverages or certain types of alcoholic beverages. If federal or state excise taxes are increased, we may have to
raise prices to maintain our current profit margins. Higher taxes may reduce overall demand for alcoholic beverages, thus
negatively impacting sales of our alcoholic beverages at our properties. Further federal or state regulation may be forthcoming
that could further restrict the distribution and sale of alcohol products. Any material increases in taxes or fees or the adoption of
additional taxes, fees or regulations could have a material adverse effect on our business, financial condition and results of



operations. Legislation in various forms to ban or substantially curtail indoor tobacco smoking in public places has-have been
enacted or introduced in many jurisdictions, including some of the jurisdictions in which we operate. We believe the-these
smoking restrictions can significantly impact business volumes. If additional smoking restrictions are enacted within
jurisdictions where we operate or seek to do business, our financial condition, results of operations and cash flows could be
adversely affected. In addition, each restaurant we operate must obtain a food service license from local authorities. Failure to
comply with such regulations could cause our licenses to be revoked or our related restaurant business or businesses to be forced
to cease operations. Moreover, state liquor laws may prevent the expansion of restaurant operations into certain markets. We are
currently a party to the Regulatory Agreement with Rhode Island regulatory agencies. The Regulatory Agreement imposes
certain affirmative and negative covenants on us. For more detail on the Regulatory Agreement see the section entitled *
Goverament-Governmental Gaming Regulation ™ in “ Item [. Business ” of this Annual Report on Form 10- K. A failure to
comply with the provisions in the Regulatory Agreement could subject us to injunctive or monetary relief, payments to the
Rhode Island regulatory agencies and ultimately the revocation or suspension of our licenses to operate in Rhode Island. Any
such remedy could adversely affect our business, financial condition and results of operations. Among other things, the
Regulatory Agreement prohibits us and our subsidiaries from owning, operating, managing or providing gaming specific goods
and services to any gaming facilities in Rhode Island (other than Bally’ s Twin River and Bally’ s Tiverton), Massachusetts,
Connecticut or New Hampshire, which may adversely affect our growth and market opportunity in those states. We are subject
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are-subjeetto-various federalstate-anedHoeat-cnvironmental laws and regulations that govern activities that may have adverse
environmental effects, such as discharges to air and water, as well as the management and disposal of solid, animal and
hazardous wastes and exposure to hazardous materials. These laws and regulations, which are complex and subject to change,
include US Environmental Protection Agency regulations. In addition, our horse racing facility in Colorado is subject to state
laws and regulations that address the impacts of manure and wastewater generated by concentrated animal feeding operations (*“
CAFO ”) on water quality, including ;-storm water discharges. CAFO regulations include permit requirements and water quality
discharge standards. Enforcement of CAFO regulations has been receiving increased governmental attention. Compliance with
these and other environmental laws can, in some circumstances, require significant capital expenditures. For example, we may
incur future costs under existing and new laws and regulations pertaining to storm water and wastewater management at our
racetracks. Moreover, violations can result in significant penalties and, in some instances, interruption or cessation of
operations. We are also subject to laws and regulations that create liability and cleanup responsibility for releases of regulated
materials into the environment. Certain of these laws and regulations impose strict, and under certain circumstances joint and
several, liability on a-the current or previous owner or operator of property for the costs of remediating regulated materials on or
emanating from our property. The costs of investigation, remediation or removal of those substances may be substantial. The
presence of, or failure to remediate properly, such materials may adversely affect the ability to sell or rent such property or to
borrow funds using such property as collateral. Additionally, as an owner or manager of real property, we could be subject to
claims by third parties based on damages and costs resulting from environmental contamination at or emanating from third-
party sites. These laws typically impose clean- up responsibility and liability without regard to whether the owner or manager
knew of or caused the presence of the contaminants and the liability under those laws has been interpreted to be joint and several
unless the harm is divisible and there is a reasonable basis for allocation of the responsibility. In addition, environmental
requirements address the impacts of development on wetlands. The possibility exists that contamination, as yet unknown, may
exist on our properties. There can be no assurance that we will not incur expenditures for environmental investigations or
remediation in the future. We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could
impact our business and financial condition. From time to time, we are named in lawsuits or other legal proceedings relating to
our businesses. In particular, the nature of our business subjects us to the risk of lawsuits filed by customers, past and present
employees, shareholders, competitors, business partners and others in the ordinary course of business. As with all legal
proceedings, no assurances can be given as to the outcome of these matters. Moreover, legal proceedings can be expensive and
time consuming, and we may not be successful in defending or prosecuting these lawsuits, which could result in settlements or
damages that could adversely affect our business, financial condition and results of operations. We or certain third parties that
we rely on may fail to establish and maintain effective and compliant anti- money laundering (“ AML ”), counter terrorism
financing, safer gambling, fraud detection, risk management and other regulatory policies, procedures and controls. We handle
significant amounts of cash in our operations and are subject to various reporting and AML laws and regulations. Recently, US
governmental authorities and the British gambling regulator, the Great Britain Gambling Commission (the “ GBGC ”), have
evidenced an increased focus on compliance with AML laws and regulations in the gaming industry. Any violation of AML
laws or regulations could have a material adverse effect on our business, financial condition and results of operations. Internal
control policies and procedures and employee training and compliance programs that we have implemented to deter prohibited
practices may not be effective in prohibiting our customers, employees, contractors or agents from violating or circumventing
our policies and the law. If we or our employees or agents fail to comply with applicable laws or our policies governing our
operations, we may face investigations, prosecutions and other legal proceedings and actions which could result in civil
penalties, administrative remedies and criminal sanctions. Any such government investigations, prosecutions or other legal
proceedings or actions could have a material adverse effect on our business, financial condition and results of operations. The
regulatory framework which governs our business, and its interpretation, may be subject to change which we may fail to
anticipate and / or respond to. Online gambling operators licensed in the UK and other jurisdictions are obliged to establish and
maintain compliant AML, anti- terrorism, safer gambling, fraud detection, risk management and other regulatory policies,
procedures and controls to mitigate and effectively manage these risks. In the event that they fail to do so, they may be subject to
enforcement action by gambling regulators or other governmental agencies or private action by affected third parties. In the




event of a breach, a range of sanctions may be imposed, including financial penalties or regulatory settlements, public warnings,
the imposition of special operating conditions or license conditions and the suspension or revocation of gambling licenses. In
addition, there is a risk that increased safer gambling and AML regulatory measures in the UK will prove to be challenging for
us. For example, our highest value customers may be unwilling to provide the additional detat-information and / or
documentation required by us in the UK to ascertain their sources of wealth, the affordability of their leisure spending with us
or their risk of gambling related harm or vulnerability, and to continue to verify such information. We hold licenses issued by the
GBGC. The holders of such licenses are bound to meet stringent compliance requirements relating to matters such as AML,
safer gambling, data protection, advertising and consumer rights issues. Compliance with such requirements is incorporated into
the relevant licenses as a licensing condition (or similar) with a corresponding requirement for us to comply with various sueek
enrereusrequirements. In September 2022, the GBGC began the implementation of updated social responsibility licensing
conditions. All licensees must now have in place effective systems and processes to monitor customer activity to identify harm
or potential harm associated with gambling, from the point when an account is opened. The indicators licensees must use to
identify harm or potential harm associated with gambling include customer spend, patterns of spend, time spent gambling,
gambling behavior indicators, customer- led contact, use of gambling management tools and account indicators. These
requirements may significantly impact our business if we are unable to establish the affordability of customers on the basis of
available evidence and / or because customers are unwilling to provide the information requested. The failure by any third-
party providers or any relevant entity within the Company to establish and maintain effective and compliant AML, counter
terrorism, anti- bribery, fraud detection, regulatory compliance and risk management processes may have a material adverse
effect on our business, financial condition and results of operations. In carrying out its functions, the GBGC is under a statutory
duty to ensure that license holders are operating their businesses in ways that are reasonably consistent with the licensing
objectives set out in the Gambling Act 2005 ( currently the primary legislation governing the licensing and regulation of
gambling in Great Britain) (the “ Gambling Act ™), which are: (1) preventing gambling from being a source of (or associated
with) crime or disorder, or being used to support crime; (2) ensuring that gambling is conducted in a fair and open way; and (3)
protecting children and other vulnerable people from being harmed or exploited by gambling. While the objectives of regulation
may remain largely stable, the methods that operators are required to employ to meet those objectives 15, and the
interpretation of those objections by the regulator, are in a state of constant evolution and development. We must respond
adequately to the challenges this presents. If we are found to be in breach of our obligation to comply with such licensing
requirements, then the GBGC may impose a financial penalty on us or impose other penalttes-sanctions , including removing or
imposing conditions on the relevant gambling licenses. Such action could have a material adverse effect on our financial
performance. New legislation governing the online gaming industry may be introduced in the UK which limits or restricts our
operating model in that market. In December 2020, the UK government commenced a review of the Gambling Act. Fhe-stated
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proposals are structured around six main themes : (1) ~the-effeetiveness-of the-existing-online player protections
preventing gambling-harm-regarding players and products; (2) marketing and advertising; (3) the powers of the GBGC;
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of more %trlngent safer gambling and / or AML regulatory measures in the UK fnﬁrket—may prove operatlonally onerous for us.
Moreover, the potential for the introduction of stake, speed and prize limits and the introduction of deposit, loss and spend limits
may operate to impact our financial performance and reduce the long- term growth opportunities for us in the UK sarket-. Our
business is subject to a variety of US and foreign laws, many of which are unsettled and still developing, and which could
subject us to claims or otherwise harm our business across jurisdictions. Any change in existing regulations or their
interpretation, or the regulatory or prosecutorial climate applicable to our products and services, or changes in tax rules and
regulations or interpretation thereof related to our products and services, could adversely impact our ability to operate our
business as currently conducted or as we seek to operate in the future, which could have a material adverse effect on our
financial condition and results of operations. We are generally subject to laws and regulations relating to iGaming in the
jurisdictions in which we conduct business, as well as the general laws and regulations that apply to all e- commerce businesses,
such as those related to privacy and personal information, tax and consumer protection. These laws and regulations vary by
jurisdiction, and future legislative and regulatory action, court decisions or other governmental action, which may be affected
by, among other things, political pressures, attitudes and climates, as well as personal biases, may have a material impact on our



operations and financial results. Some jurisdictions have introduced regulations attempting to restrict or prohibit online gaming,
while others have taken the position that online gaming should be licensed and regulated and have adopted or are in the process
of considering legislation and regulations to enable that to happen. The regulatory environment in any particular jurisdiction
may change in the future and any such change could have a material adverse effect on our results of operations. Future
legislative and regulatory action, and court decisions or other governmental action, may have a material impact on our
operations and financial results. Governmental authorities could view us as having violated local laws, despite our efforts to
obtain all applicable licenses or approvals. There is also risk that civil and criminal proceedings, including class actions brought
by or on behalf of prosecutors or public entities or incumbent monopoly providers, or private individuals, could be initiated
against us, Internet service providers, credit card and other payment processors in the iGaming industry. Such potential
proceedings could involve substantial litigation expense, penalties, fines, seizure of assets, injunctions or other restrictions being
imposed upon our licensees or other business partners, while diverting the attention of key executives. Such proceedings could
have a material adverse effect on our business, financial condition and results of operations, as well as impact our reputation.
There can be no assurance that legally enforceable legislation will not be proposed and passed in jurisdictions relevant or
potentially relevant to our business to prohibit, legislate or regulate various aspects of the iGaming (or that existing laws in those
jurisdictions will not be interpreted negatively). Compliance with any such legislation may have a material adverse effect on our
business, financial condition and results of operations, either as a result of our determination that a jurisdiction should be
blocked or because a local license or approval may be costly for us or our business partners to obtain and / or such licenses or
approvals may contain other commercially undesirable conditions. Our growth prospects depend on the legal status of real -
money gaming in various jurisdictions and legalization may not occur in as many jurisdictions as we expect, or may occur at a
slower pace than we anticipate. Additionally, even if jurisdictions legalize real money gaming, this may be accompanied by
legislative or regulatory restrictions and / or taxes that make it impracticable or less attractive to operate in those jurisdictions, or
the process of implementing regulations or securing the necessary licenses to operate in a particular jurisdiction may take longer
than we anticipate, which could adversely affect our future results of operations and make it more difficult to meet our
expectations for financial performance. Several jurisdictions have legalized or are currently evaluating the legalization of real
money gaming, and our business, financial condition, results of operations and business prospects are significantly dependent
upon the status of legalization in these jurisdictions. Our business plan is partially based upon the legalization of real money
gaming in additional jurisdictions and the legalization may not occur as anticipated. Additionally, if a large number of additional
jurisdictions enact real money gaming legislation and we are unable to obtain, or are otherwise delayed in obtaining, the
necessary licenses to operate iGaming websites in jurisdictions where such games are legalized, our future growth in iGaming
could be materially impaired. As we enter new jurisdictions, governments may legalize real money gaming in a manner that is
unfavorable to us. As a result, we may encounter legal, regulatory and political challenges that are difficult or impossible to
foresee and which could result in an unforeseen adverse impact on planned revenues or costs associated with the new
opportunity. Jurisdictions also impose substantial tax rates on iGaming revenue. Tax rates, whether federal- or state- based, that
are higher than we expect will make it more costly and less desirable for us to launch in a given jurisdiction, while tax increases
in any of our existing jurisdictions may adversely impact profitability. Therefore, even in cases in which a jurisdiction purports
to license and regulate iGaming, the licensing and regulatory regimes can vary considerably in terms of business- friendliness,
and at times may be intended to provide incumbent operators with advantages over new licensees. Therefore, some “ liberalized
” regulatory regimes are considerably more economically viable than others. We derive meaningful revenues from players
located in jurisdictions in which we do not hold a license. In certain jurisdictions, online gambling is either not regulated at all, is
subject to very limited regulation or its legality is unclear. These jurisdictions are commonly referred to in the gaming industry
as “ unregulated jurisdictions. ” Certain of our products are made available to players in unregulated jurisdictions , on either a
B2B or B2C basis . The relevant transactions in such unregulated jurisdictions and the associated player relationships that
underpin them are generally regulated in either Malta or Gibraltar which use “ point of supply ”” gambling regimes. We and our
commercial partners hold point- of- supply licenses in Malta and Gibraltar. Therefore, such transactions are in fact heavily
regulated but are not themselves regulated in the jurisdiction within which the player is ultimately located. Operators within the
online gambling industry, including Bally’ s, have commonly taken a risk- based approach when supplying their online
gambling services into jurisdictions in which it is not possible to obtain a gambling license. In these circumstances, online
gambling operators may justify their remote supply of gambling services for a number of reasons, including a “ country of origin
” basis which asserts that it is lawful to supply online gambling services remotely from a jurisdiction in which a gambling
license is held in another jurisdiction, unless there is something within the laws of that second jurisdiction that explicitly outlaws
such provision and explicitly applies to such inward supply emanating from outside its borders. An example of this is Japan
where we offer products on a B2B basis to a third party . Japan has been a focus of our internattenal-International
interaetive-Interactive segment and has yet to introduce its own licensing regime applicable to our business. There is a risk that
such jurisdictions may enact regulations relating to online real money gaming and that we may be required to register our
activities or obtain licenses (or obtain further registrations or licenses, as applicable), pay taxes, royalties or fees or that the
operation of online gambling businesses in such jurisdictions may be prohibited entirely. The implementation of additional
licensing or regulatory requirements, prohibitions or payments in such jurisdictions could have an adverse effect on the viability
of our revenue, operations, business or financial performance. Where we or our partners fail to obtain the necessary registrations
or licenses, make the necessary payments or operate in a jurisdiction where online gambling is deemed to be or becomes
prohibited, we or our partners may be subject to investigation, penalties or sanctions or forced to discontinue operations entirely
in relation to that jurisdiction. Any such actions may also have an adverse impact on the way our regulators regulate us in the
jurisdictions in which we hold licenses. Certain of our technology providers, payment processing partners or other suppliers of
content or services (collectively, “ Infrastructure Services ) may cease to provide, or limit the availability of, such Infrastructure



Services to the extent we derive revenue from, or makes such Infrastructure Services available to customers in, unregulated
jurisdictions. There is no assurance that we would be able to identify suitable or economical replacements if such Infrastructure
Services become unavailable. There is also a risk that civil and criminal proceedings, including class actions brought by or on
behalf of prosecutors or public entities, incumbent monopoly providers or private individuals, could be initiated against us or
providers of our Infrastructure Services in unregulated markets-jurisdictions . Such potential proceedings could assert that
online gambling services have not been lawfully supplied into the domestic market and could involve substantial litigation
expense, penalties, fines, seizure of assets, injunctions or other restrictions being imposed on us or our business partners and
may divert the attention of our key executives. If we become subject to any such investigations, proceedings and / or penalties in
one jurisdiction, this may lead to investigations, proceedings and / or penalties arising in other jurisdictions in which we operate
and / or hold a license. Such investigations, proceedings and / or penalties could have a material adverse effect on our business,
financial condition and results of operations, as well as our reputation. We derive meaningful revenues from players located in
jurisdictions in which se-¢e-a license from that jurisdiction is not available held-atieense-. We are exposed to exchange rate
risks. Foreign exchange risk arises when individual group entities enter into transactions denominated in a currency other than
their functional currency. Our policy is, where possible, to allow our entities to settle liabilities denominated in their functional
currency with the cash generated from their own operations in that currency. Where our entities have liabilities denominated in a
currency other than their functional currency (and have insufficient reserves of that currency to settle them), cash already
denominated in that currency will, where possible, be transferred from elsewhere within Bally’ s. Apart from these particular
cash flows, we aim to fund expenses and investments in the respective currency and to manage foreign exchange risk at a local
level by matching the currency in which revenue is generated and expenses are incurred, as well as by matching the currency of
our debt structure with the currency that cash is generated in. However, no assurance can be given that these policies will deliver
all, or substantially all, of the expected benefits. A vast majority of the revenues currently generated by Gamesys, our wholly
owned subsidiary, are from the UK sarket-and are conducted in British Pound Sterling (“ GBP ) and are therefore susceptible
to any movements in exchange rates between GBP and US Dollars (“ USD ). Any exchange rate risk may materially adversely
affect our business, financial condition and results of operations. Our substantial activities in foreign jurisdictions may be
affected by factors outside of our control. A signifteant-portion of our operations are conducted in non- US jurisdictions. As
such, our operations may be adversely affected by changes in foreign government policies and legislation (including gambling
legislation) or social instability and other factors that are not within our control, including renegotiation or nullification of
existing contracts or licenses, changes in gambling policies, regulatory requirements or the personnel administering them,
currency fluctuations and devaluations, exchange controls, economic sanctions, tax increases, retroactive tax claims, changes in
taxation policies, risk of terrorist activities, revolution, border disputes, implementation of tariffs and other trade barriers and
protectionist practices, volatility of financial markets and fluctuations in foreign exchange rates, difficulties in the protection of
intellectual property, labor disputes and other risks arising out of foreign governmental sovereignty over the areas in which
operations are conducted. Our operations may also be adversely affected by laws and policies of such foreign jurisdictions
affecting foreign trade, taxation and investment. Accordingly, our activities in foreign jurisdictions could be substantially
affected by factors beyond our control, any of which could have a material adverse effect on our business, financial condition
and results of operations. In the event of a dispute arising in connection with operations in a foreign jurisdiction where we
conduct business, we may be subject to the exclusive jurisdiction of foreign courts or may not be successful in subjecting
foreign persons to the jurisdictions of the courts of the BK-US or enforcing H&-US judgments in such other jurisdictions. We
may also be hindered or prevented from enforcing their rights with respect to a governmental instrumentality because of the
doctrine of sovereign immunity. We may also enter into agreements and conduct activities outside of the jurisdictions in which
we currently carry on business, which expansion may present challenges and risks as a result of the factors described above that
we have not faced in the past, any of which could have a material adverse effect on our business, financial condition and results
of operations. The UK’ s withdrawal from the European Union (the “ EU ) and the wider political climate may have a negative
effect on global economic conditions, financial markets and our business, financial condition and results of operations. We are a
multinational group with worldwide operations, including material revenues derived from the UK. The UK formally left the EU
on January 31, 2020 (“ Brexit ). The medium- and long- term consequences of Brexit may result 5in significant economic,
political and social instability, not only in the UK and Europe, but across the globe generally. In particular, this has contributed
to volatility in the value of GBP, which may affect our profitability. Despite a new free trade agreement between the UK and the
EU, lack of clarity about future UK laws and regulations as the UK determines which EU laws to replace or maintain, including
financial laws and regulations, tax and free trade agreements, intellectual property rights, supply chain logistics, environmental,
health and safety laws and regulations, immigration laws and employment laws, could decrease foreign direct investment in the
UK, increase costs, depress economic activity and restrict our access to capital and impact revenues. In particular, Brexit may
lead to material changes to the regulatory regimes that would be applicable to our operations in the UK in the future. This could
increase our compliance and operating costs and have a material adverse effect on our business, financial condition and results of
operations. Further economic, political and social instability may also result from the Scottish public voting for Scotland to
leave the UK , even if such vote tn—aﬂy—ﬁmfe—fefefeﬁé&m—Seeﬂand—s—F&st—Mﬂﬁstefhas tab}ed-dfa-ft—}egis%at-teﬁ—te-set—no legal
effect absent formal approval from the S ; eferen gh-any-suchreferendumv
subjeet—te—UK governmentappfev&la— The 1mpllcat10ns of any Vote in favor of 1ndependence are uncertaln but could st111 be
wide- ranging (for instance, in affecting the value of GBP, global markets and the ongoing relationship between Scotland and
the rest of the UK and, potentially, the introduction of a discrete gambling regulatory regime in Scotland). Any of these factors
could have a material adverse effect on our business, financial condition and results of operations. Our activities are affected by
the General Data Protection Regulation , as implemented in each of the UK and the EU ( collectively, “ GDPR ). We are
required to comply with the GDPR to the extent that we either: (1) have customers located in the UK and the EU or (2) conduct




the processing of personal data in the UK and the EU. The impact of the GDPR is of particular relevance to our marketing
activities and information technology security systems and procedures. The GDPR and associated e- privacy laws impose
constraints on the ability of a data controller to profile and market to customers. Data subjects have the right to object to a
controller processing their data in certain circumstances, including the right to object to their data being processed for the
purposes of direct marketing. Controllers of personal data are required to maintain written records as to how they comply with
the GDPR and provide more detailed information to data subjects in relation to how their data is being processed. In addition,
updated e- privacy laws are under consideration in the UK and the EU to update the legislative rules applicable to digital and
online data processing and to align e- privacy laws to the GDPR. The GDPR also increased the level of fines which may be
imposed for a breach of data protection laws, with the maximum fine (in the most serious cases of a breach of the GDPR) being
the higher of € 20 million (£ 17. 5 million for the UK) or four percent of annual worldwide turnover. In certain instances, we
could be held jointly responsible for breaches committed by the third- party service providers which we use or by other third
parties with whom we share personal data. Many of the obligations imposed on controllers by the GDPR are expressed as high-
level principles, such as the obligation to act fairly with respect to the processing of personal data. The manner in which the data
regulators and courts will interpret and apply the GDPR is and will continue to evolve over time. In addition, as a result of
Brexit, the application of the GDPR in the UK and the EU will increasingly diverge, posing even greater compliance
challenges for businesses operating in these jurisdictions. These procedures and policies may adversely affect our business by
constraining our data processing activities or by increasing our operational and compliance costs. Additional updates to these
policies and procedures and associated operational changes may be required and costs incurred to comply with updates to e-
privacy laws. If our or any third- party service providers’ data processing activities breach the GDPR (or associated e- privacy
laws), then we could, whether as a result of a failure to implement adequate policies and procedures or otherwise, face
significant fines and / or the revocation of existing licenses and / or the refusal of new applications for licenses, as well as claims
by customers and reputational damage. The resultant losses suffered could materially adversely affect our business, financial
condition and results of operatlons There can be no assurances that we would be able to recoup such losses whether in whole or
in part from our third- party service pr0V1ders or 1nsurers —Weha ;

affeeted-. We W111 be rehant on effective payment processing services from a hmlted number of pr0V1ders in each of the rnarkets
in which we operate. The provision of convenient, trusted, fast and effective payment processing services to our customers and
potential customers is critical to our business. If there is any deterioration in the quality of the payment processing services
provided to these customers or any interruption to those services (including with respect to system intrusions, unauthorized
access or manipulation), or if such services are only available at an increased cost to us or our customers or are terminated and
no timely and comparable replacement services are found, our customers and potential customers may be deterred from using
our products. In addition, our inability to secure payment processing services in markets into which we intend to expand may
seriously impair our growth opportunities and strategies. Any of these occurrences may have a material adverse effect on our
business, financial condition and results of operations. Furthermore, a limited number of banks and credit card companies
process online gambling related payments as a matter of internal policy and any capacity to accept such payments may be
limited by the regulatory regime of a given jurisdiction. The introduction of legislation or regulations restricting financial
transactions with online gambling operators, other prohibitions or restrictions on the use of credit cards and other banking
instruments for online gambling transactions may restrict our ability to accept payments from our customers. These restrictions
may be imposed as a result of concerns related to fraud, payment processing, AML or other issues related to the provision of
online gambling services. A number of issuing banks or credit card companies may from time to time reject payments to us that
are attempted to be made by our customers. Should such restrictions and rejections become more prevalent, or any other
restriction on payment processing be introduced, gambling activity by our customers could be adversely affected, which in turn
could have a material adverse effect on our business, financial condition and results of operations. In addition, we are subject to
the risk of credit card chargebacks, which may also result in possible penalties. A chargeback is a credit card originated deposit
transaction to a player account with an operator that is later reversed or repudiated. The risk of such chargeback transactions is
greater in respect of certain markets and certain payment methods. We recognize revenue upon the first loss of the player on
amounts tendered, and any credit card chargebacks are then deducted from their revenues. Even though security measures are in
place, high rates of credit card chargebacks could result in credit card associations levying additional costs and fines or
withdrawing their service and could have a material adverse effect on our business, financial condition and results of operations.
Our VLTs and table games hold percentages may fluctuate. The gaming industry is characterized by an element of chance and
our casino guests’ winnings depend on a variety of factors, some of which are beyond our control. In addition to the element of
chance, hold percentages (the ratio of net win to total amount wagered) are affected by other factors, including players’ skill and
experience, the mix of games played, the financial resources of players, the volume of bets placed and the amount of time
played. The variability of our hold percentages has the potential to adversely affect our business, financial condition and results



of operations. The revenue from certain of our gaming products depends on the outcome of random number generators built into
the gaming software running the games made available to customers. Return to player is measured by dividing the amount of
real money won by players on a particular game by the total real money wagers over a particular period on that game. An
increasing return to player may negatively affect revenue as it represents a larger amount of money being won by players.
Return to player is driven by the overall random number generator outcome, the mechanics of different games and jackpot
winnings. Each game utilizes a random number generating engine; however, generally the return to player fluctuates in the
short- term based on large wins or jackpots or a large share of wagers made for higher- payout games. To the extent we are
unable to set, or fail to obtain, a favorable return to player in our (or a third- party supplier’ s) gambling software which
maximizes revenue, it could have a material adverse effect on our business, financial condition and results of operations. The
success, including win or hold rates, of existing or future sports betting and iGaming products depends on a variety of factors
and is not completely controlled by us. The sports betting and iGaming industries are characterized by an element of chance.
Accordingly, we employ theoretical win rates to estimate what a certain type of sports bet or iGame, on average, will win or lose
in the long run. Net win is impacted by variations in the hold percentages, or actual outcomes, on our iGames and sports betting
we offer to our users. We use the hold percentages as an indicator of an iGame’ s or sports bet’ s performance against its
expected outcome. Although each iGame or sports bet generally performs within a defined statistical range of outcomes, actual
outcomes may vary for any given period. In addition to the element of chance, win rates (hold percentages) may also (depending
on the game involved) be affected by the spread of limits and factors that are beyond our control, such as a user’ s skill,
experience and behavior, the mix of games played, the financial resources of users, the volume of bets placed and the amount of
time spent gambling. As a result of the variability in these factors, the actual win rates on our online iGames and sports bets may
differ from the theoretical win rates we have estimated and could result in the winnings of our iGame’ s or sports bet’ s users
exceeding those anticipated. The variability of win rates (hold rates) also have the potential to negatively impact our financial
condition, results of operations and cash flows. Our success also depends in part on our ability to anticipate and satisfy user
preferences in a timely manner. As we will operate in a dynamic environment characterized by rapidly changing industry and
legal standards, our products will be subject to changing consumer preferences that cannot be predicted with certainty. We will
need to continually introduce new offerings and identify future product offerings that complement our existing platforms,
respond to our users’ needs and improve and enhance our existing platforms to maintain or increase our user engagement and
growth of our business. We may not be able to compete effectively unless our product selection keeps up with trends in the
digital sports entertainment and gaming industries in which we compete, or trends in new gaming products. We conduct our
gaming activities on a credit and cash basis at many of our properties. Any such credit we extend is unsecured. Table game
players typically are extended more credit than slot players, and high- stakes players typically are extended more credit than
customers who tend to wager lower amounts. High- end gaming is more volatile than other forms of gaming, and variances in
win- loss results attributable to high- end gaming may have a significant positive or negative impact on cash flow and earnings
in a particular period. We extend credit to those customers whose level of play and financial resources warrant, in the opinion of
management, an extension of credit. These large receivables could have a significant impact on our results of operations if
deemed uncollectible. Gaming debts evidenced by a credit instrument, including what is commonly referred to as a *“ marker, ”
and judgments on gaming debts are enforceable under the current laws of the jurisdictions in which we allow play on a credit
basis, and judgments on gaming debts in such jurisdictions are enforceable in all US states under the Full Faith and Credit
Clause of the US Constitution; however, other jurisdictions may determine that enforcement of gaming debts is against public
policy. Although courts of some foreign nations will enforce gaming debts directly and the assets in the US of foreign debtors
may be reached to satisfy a judgment, judgments on gaming debts from US courts are not binding on the courts of many foreign
nations. Revenue from online games tends to decline over time after reaching a peak of popularity and player usage. The speed
of this decline is referred to as the decay rate of a game. As a result of this natural decline in the life cycle of our products, our
business depends on our ability and the ability of our third- party partners to consistently and timely launch new games across
multiple platforms and devices that achieve significant popularity. Our ability to successfully launch, sustain and expand games
as applicable, largely will depend on our ability to, amongst other things: (1) anticipate and effectively respond to changing
game player interests and preferences; (2) anticipate or respond to changes in the competitive landscape; (3) develop, sustain
and expand games that are fun, interesting and compelling to play; (4) minimize launch delays and cost overruns on new games;
(5) minimize downtime and other technical difficulties; (6) acquire leading technology and high quality personnel; and (7)
comply with constraints on game design and / or functionality imposed by regulators. There is a risk that we may not launch any
new games according to schedule, or that those games do not attract and retain a significant number of players, which could
have a negative effect on our business, financial condition and results of operations. Furthermore, more individuals are using
non- PC / laptop devices to access the Interpet-internet and versions of our technology developed for these devices may not be
widely adopted by users of such devices. The number of people who access the faterret-internet through devices other than
personal computers, including mobile telephones, tablets and television set- top devices, has increased over the past several
years. If we are unable to attract and retain a substantial number of alternative device users to our gambling services or if we are
slow to develop products and technologies that are more compatible with non- PC / laptop communications devices relative to
our competitors, we may fail to capture a significant share of an increasingly important portion of the market for online
gambling services. In addition to offering popular new games, we must extend the life of the existing games which we make
available to users, in particular the most successful games. While it is difficult to predict when revenues from any such existing
games will begin to decline, for a game to remain popular, we must constantly enhance, expand or upgrade the relevant game
with new features that players find attractive. There is a risk that we may not be successful in enhancing, expanding or
upgrading our current games or any new games in the future and, in addition, regulators may introduce new rules that limit
functionality within existing games. Should we not succeed in sufficiently offsetting the effects of declining popularity in the



games we make available, this may have a material adverse effect on our business, financial condition and results of operations.
Our casino and hotel properties have an ongoing need for renovations and other capital improvements to remain competitive,
including room refurbishments, amenity upgrades and replacement, from time to time, of furniture, fixtures and equipment. We
may also need to make capital expenditures to comply with applicable laws and regulations. Construction projects, such as our
planned-projeet-construction of the permanent casino in Chicago, entail significant risks, which can substantially increase
costs or delay completion of a project. Such risks include shortages of materials or skilled labor, unforeseen engineering,
environmental or geological problems, work stoppages, weather interference and unanticipated cost increases. Most of these
factors are beyond our control. In addition, difficulties or delays in obtaining any of the requisite licenses, permits or
authorizations from regulatory authorities can increase the cost or delay the completion of an expansion or development.
Significant budget overruns or delays with respect to expansion and development projects could adversely affect our business
and results of operations. Renovations and other capital improvements of casino properties in particular require significant
capital expenditures. In addition, any such renovations and capital improvements usually generate little or no cash flow until the
projects are completed. We may not be able to fund such projects solely from cash provided from operating activities.
Consequently, we may have to rely upon the availability of debt or equity capital to fund renovations and capital improvements,
and our ability to carry them out will be limited if we cannot obtain satisfactory debt or equity financing, which will depend on,
among other things, market conditions. We cannot assure you that we will be able to obtain additional equity or debt financing
on favorable terms or at all. Our failure to renovate and maintain gaming and entertainment venues from time to time may put us
at a competitive disadvantage to gaming and entertainment venues offering more modern and better maintained facilities, which
could adversely affect our business, financial condition and results of operations. Our We-eannot-assare-yor-that-our-completed
or any future acquisitions, #itmay not enhance our financial performance. Our ability to achieve the expected benefits of any
acquisitions will depend on, among other things, our ability to effectively translate our strategies into revenue, our ability to
retain and assimilate the acquired businesses’ employees, our ability to retain existing customers and suppliers on terms similar
to, or better than, those in place with the acquired businesses, our ability to attract new customers, the adequacy of our
implementation plans, our ability to maintain our financial and internal controls and systems as we expand our operations, the
ability of our management to oversee and operate effectively the combined operations and our ability to achieve desired
operating efficiencies and revenue goals. The integration of the businesses that we acquire might also cause us to incur costs
that are unforeseen or that exceed our estimates, which would lower our future earnings and would prevent us from realizing the
expected benefits of such acquisitions. In some cases, the services provided by the sellers are critical to the ongoing efficient
operation of the properties and may involve costly payments from us to the provider of the services. If the provision of these
services by the sellers is disrupted or given insufficient attention by the sellers, our ability to operate the properties may be
negatively impacted until such time as we are able to take full control over the services. Moreover, we must pay the sellers for
these services and the costs to us for these services may exceed our estimates and these expenses will negatively impact the
results of operations of these properties during these transition periods. Failure to achieve the anticipated benefits of these
acquisitions could result in decreases in the amount of expected revenues and diversion of management’ s time and energy and
could adversely affect our business, financial condition and operating results including, ultimately, a reduction in our stock price.
As part of our business strategy, we regularly evaluate opportunities for growth through development of gaming operations in
existing or new markets, through acquiring other gaming entertainment facilities or through redeveloping our existing gaming
facilities. In the future, we may also pursue expansion opportunities, including joint ventures or partnerships, in jurisdictions
where casino gaming is not currently permitted in order to be prepared to develop projects upon approval of casino gaming.
Although we only intend to engage in acquisitions that, if consummated, will be accretive to us and our shareholders,
acquisitions require significant management attention and resources to integrate new properties, businesses and operations. Our
ability to realize the anticipated benefits of acquisitions will depend, in part, on our ability to integrate the acquired businesses
with our businesses. The combination of two independent companies is a complex, costly and time- consuming process. This
process may disrupt the business of either or both of the companies and may not result in the full benefits expected. Potential
difficulties we may encounter as part of the integration process that may negatively impact our earnings or otherwise adversely
affect our business and financial results include, among other things, the following: * the inability to successfully incorporate
acquired assets in a manner that permits us to achieve the full revenue increases, cost reductions and other benefits anticipated to
result from any acquisitions; * complexities associated with managing the combined business, including difficulty addressing
possible differences in cultures and management philosophies and the challenge of integrating complex systems, technology,
networks and other assets of each of the companies in a seamless manner that minimizes any adverse impact on customers,
suppliers, employees and other constituencies; ¢ the disruption of, or the loss of momentum in, each of our ongoing businesses; *
inconsistencies in standards, controls, procedures and policies; and ¢ potential unknown liabilities and unforeseen increased
expenses associated with acquisitions. Additionally, even if integration is successful, the overall integration of acquired assets
and businesses may result in material unanticipated problems, expenses, liabilities, competitive responses, loss of customer and
other business relationships and diversion of management attention. There is also no guarantee that the acquired assets or
businesses will generate any of the projected synergies and earnings growth, and the failure to realize such projected synergies
and earnings growth may adversely affect our operating and financial results and derail any growth plans. There can be no
assurance that we will be able to identify, acquire, develop or profitably manage additional companies or operations or
successfully integrate such companies or operations into our existing operations without substantial costs, delays or other
problems. Additionally, there can be no assurance that we will receive gaming or other necessary licenses or approvals for new
projects that we may pursue or that gaming will be approved in jurisdictions where it is not currently approved. Ballot measures
or other voter- approved initiatives to allow gaming in jurisdictions where gaming, or certain types of gaming (such as slots and
sports wagering), was not previously permitted could be challenged, and, if such challenges are successful, these ballot measures



or initiatives could be invalidated. Furthermore, there can be no assurance that there will not be similar or other challenges to
legalized gaming in existing or current markets in which we may operate or have development plans, and successful challenges
to legalized gaming could require us to abandon or substantially curtail our operations or development plans in those locations,
which could have a material adverse effect on our financial condition and results of operations. There can be no assurance that
we will not face similar challenges and difficulties with respect to new development projects, such as eur-planned-the
permanent casino project in Chicago, or expansion efforts that we may undertake, which could result in significant sunk costs
that we may not be able to fully recoup or that otherwise have a material adverse effect on our financial condition and results of
operations. We may not be able to obtain additional financing on acceptable terms or at all. To the extent that we seek to acquire
other businesses in exchange for our common stock, fluctuations in our stock price could adversely affect our ability to complete
acquisitions. We may not realize the anticipated benefits of existing or pending strategic alliances, joint ventures, acquisitions,
divestitures or new business strategies. We have invested in, formed strategic alliances Wlth and announced propo%ed Jomt
ventures with other companies, such as the RI arre-V 7 od ;
the=Joint Venture —)— and we may expand those relationships or enter 1nt0 %nnllar relatlonshlpq Wlth addmonal companies
which may require various state approvals which may or may not be granted. These initiatives are typically complex , and we
may not be able to complete anticipated alliance or joint venture transactions, the anticipated benefits of these transactions may
not be realized or the benefits may be delayed. For example, we may not successfully integrate an alliance or joint venture with
our operations, including the implementation of our controls, systems, procedures and policies, or unforeseen expenses or
liabilities may arise that were not discovered during due diligence prior to an investment or entry into a strategic alliance, or a
misalignment of interests may develop between us and the other party. Further, to the extent we share ownership, control or
management with another party in a joint venture, our ability to influence such joint venture may be limited, and we may be
unable to prevent misconduct or implement our compliance or internal control systems. In addition, implementation of a new
business strategy may lead to the disruption of our existing business operations, including distracting management from current
operations. Results of operations from new activities may be lower than our existing activities, and, if a strategy is unsuccessful,
we may not recoup our investments in that strategy. Failure to successfully and timely realize the anticipated benefits of these
tran%actlon% or %trategle% could have an adverse effect on our ﬁnanc1al cond1t10n or results of operatlonq With-respeetto-the

qtrategle relatlonthps W1th third partle% Overrehance on certain third parties or our inability to extend eX1§t1ng relatlonthps or
agree to new relationships may cause unanticipated costs for us and impact our financial performance in the future. We have
entered into strategic partnerships with Sinclair Broadcast Group, Inc. (“ Sinclair ) , the National Hockey League and-, MLB
Professional Development Leagues, LL.C, among others , and may enter into relationships with advertisers, casinos and other
third parties in order to attract users to our platform. These relationships along with providers of online services, search engines,
social media, directories and other websites and e- commerce businesses direct consumers to our platform. In addition, parties
with whom we have advertising arrangements provide advertising services to other companies, including other fantasy sports
and gaming platforms with which we compete. While we believe there are other third parties that could drive users to our
platform, adding or transitioning to them may disrupt our business and increase our costs. In the event that any of our existing
relationships or our future relationships fails to provide services to us in accordance with the terms of our arrangement, or at all,
and we are not able to find suitable alternatives, this could nnpact our ab111ty to attract consumers cost effectively and halm our
bu%lne%i ﬁnanelal condition and results of operatlonq I AL TiL P ;
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known brandq owned by third partle% We operate certain branded sites, 1nelud1ng sites branded as Vlrgln Games, Double
Bubble Bingo and Monopoly Casino. All such branded sites operated by us are reliant on the use of highly trusted and
recognizable brands which are owned by third parties (the “ Third Party Brands ). We operate the Third Party Brands pursuant
to brand licensing arrangements with the relevant third party brand owner (the “ Brand Owner ”’). We are contractually required
to operate such branded sites in accordance with those brand licensing arrangements, and any material breach of those
requirements may expose us to claims for breach of contract and / or may lead to the Brand Owner terminating or failing to



renew the brand licensing arrangements. We own the player data in respect of such branded sites, and in the event that the brand
licensing arrangements for any of such branded sites were to be terminated early or not renewed, then we would seek to migrate
those players to a different gaming site operated by us. However, there is a risk that any replacement branded site offered by us
may not successfully retain the-ewstomof-those players, and if trthe-event-that-we lose the right to use any of the Third Party
Brands, our business, financial condition and results of operations may be materially adversely affected. We are exposed to the
risk that the reputation of the Third Party Brands may be adversely affected by the activities of third parties over whom we have
no control. For example, we operate the Virgin Games site. The Virgin brand is used by a wide range of businesses. In the event
that the reputation of the Virgin brand was to be adversely affected due to the actions of third parties, that may affect our
business prospects. Our online business model depends upon the continued compatibility between our apps and the major mobile
operating systems and upon third- party platforms for the distribution of our product offerings, which depend on factors beyond
our control such as the design of third- party operating systems and continued access to our apps on third- party distribution
platforms like the Apple App Store. Our digital business is dependent on the interoperability of our technology with popular
mobile operating systems, technologies, networks and standards as our users access our online betting and gaming product
offerings primarily on mobile devices. As a result, our business model depends upon the continued compatibility between our
app and the major mobile operating systems, such as the Android and iOS operating systems, and we rely upon third- party
platforms for distribution of our product offerings. We do not have formal or informal relationships with parties that control
design of mobile devices and operating systems and there is no guarantee that popular mobile devices will start or continue to
support or feature our product offerings. Any changes, bugs, technical or regulatory issues in such operating systems, our
relationships with mobile manufacturers and carriers, or in their terms of service or policies that degrade our offerings’
functionality, reduce or eliminate our ability to distribute our offerings, give preferential treatment to competitive products, limit
our ability to deliver high quality offerings, or impose fees or other charges related to delivering our offerings, could adversely
affect our product usage and monetization on mobile devices. In addition, if any of the third- party platforms used for
distribution of our product offerings were to limit or disable the availability of our app or advertising on their platforms, our
ability to generate revenue could be harmed. These changes could materially impact the way we do business, and if we are
unable to adjust to those changes quickly and effectively, there could be an adverse effect on our business, financial condition,
results of operations and prospects. A portion of our casinos are located on leased property. If we default on one or more leases,
the applicable lessors could terminate the affected leases and we could lose possession of the affected casino. We currently lease
certain parcels of land on which a portion of our properties are located. As a ground lessee, we have the right to use the leased
land; however, we do not hold fee ownership of the underlying land. Accordingly, we have no interest in the leased land or
improvements thereon at the expiration of the ground leases. If our use of the land underlying our casino properties is disrupted
permanently or for a significant period of time, then the value of our assets could be impaired and our business and operations
could be adversely affected. Our leases provide that they may be terminated for a number of reasons, including failure to pay
rent, taxes or other payment obligations or the breach of other covenants contained in the leases. In particular, our leases with
GLPI require annual rent payments of $ 444112 . 1 million in 2823-2024 , which is subject to escalation annually, and obligate
us to make specified minimum capital expenditures with respect to the leased properties. If our business and properties fail to
generate sufficient earnings, the payments required to service the rent obligations under our leases with GLPI could materially
and adversely limit our ability to react to changes in our business and make acquisitions and investments in our properties. If we
were to default on any one or more of these leases, the applicable lessors could terminate the affected leases and we could lose
possession of the affected land and any improvements on the land, including the hotels and casinos. Further, in the event that
any lessor of our leased properties, including GLPI, encounters financial, operational, regulatory or other challenges, there can
be no assurance that such lessor will be able to comply with its obligations under the applicable lease. We rely on other third-
party sports data providers for real- time and accurate data for sporting events, and if such third parties do not perform
adequately or terminate their relationships with us, our costs may increase and our business, financial condition and results of
operations could be adversely affected. We rely on third- party sports data providers to obtain accurate information regarding
schedules, results, performance and outcomes of sporting events. We rely on this data to determine when and how sports bets
are settled. We have experienced, and may continue to experience, errors in this data feed which may result in us incorrectly
settling bets. If we cannot adequately resolve the issue with our users, our users may have a negative experience with our
offerings, our brand or reputation may be negatively affected and our users may be less inclined to continue or resume utilizing
our products or recommend our offerings to other potential users. As such, a failure or significant interruption in our service may
harm our reputation, business and operating results. Furthermore, if any of our sports data partners terminates its relationship
with us or refuses to renew its agreement with us on commercially reasonable terms, we would need to find an alternate
provider, and may not be able to secure similar terms or replace such providers in an acceptable time frame. Any of these risks
could increase our costs and adversely affect our business, financial condition and results of operations. Further, any negative
publicity related to any of our third- party partners, including any publicity related to regulatory concerns, could adversely affect
our reputation and brand, and could potentially lead to increased regulatory or litigation exposure. We conduct our business in
an industry that is subject to high taxes and may be subject to higher taxes in the future. In gaming jurisdictions in which we
conduct our business, with the exception of Rhode Island, state and local governments raise considerable revenues from taxes
based on casino revenues and operations. In Rhode Island, the state takes all of the gaming win that comes into our Rhode
Island operations and then pays us a percentage of the gaming win. We also pay property taxes, occupancy taxes, sales and use
taxes, payroll taxes, franchise taxes and income taxes. Our profitability will depend on generating enough revenues to cover
variable expenses, such as payroll and marketing, as well as largely fixed expenses, such as property taxes and interest expense.
From time to time, state and local governments have increased gaming taxes and such increases could significantly impact the
profitability of our gaming operations. Our operations in other states are generally subject to significant revenue- based taxes



and fees in addition to normal federal, state and local income taxes, and such taxes and fees are subject to increase at any time. In
addition, from time to time, federal, state and local legislators and officials have proposed changes in tax laws, or in the
administration of such laws, affecting the gaming industry. Further, worsening economic conditions could intensify the efforts
of applicable state and local governments to raise revenues through increases in gaming taxes and / or property taxes. It is not
possible to determine with certainty the likelihood of changes in tax laws in these jurisdictions or in the administration of such
laws. Such changes, if adopted, could adversely affect our business, financial condition and results of operations. The large
number of state and local governments with significant current or projected budget deficits makes it more likely that those
governments that currently permit gaming will seek to fund such deficits with new or increased gaming taxes and / or property
taxes and worsening economic conditions could intensify those efforts. Any material increase, or the adoption of additional
taxes or fees, could adversely affect our future financial results. There can be no assurance that governments in jurisdictions in
which we conduct our business, or the federal government, will not enact legislation that increases gaming tax rates. General
economic pressures have the potential to reduce revenues of state governments from traditional tax sources, which may cause
state legislatures or the federal government to be more inclined to increase gaming tax rates. New and Futare-future changes to
US and non- US tax laws could adversely affect our business. The US Congress, the Organization for Economic Co- operation
and Development (the “ OECD ”) and other government agencies in jurisdictions where Bally’ s and its affiliates do business
have had an extended focus on issues related to the taxation of multinational corporations. One example is in the area of ““ base
erosion and profit shifting, ”” including sttuatiens-the OECD’ s “ Two- Pillar ” framework, which, among other changes,
would generally provide for an effective global minimum corporate tax rate of 15 % on profits generated by certain
multinational companies. This minimum tax would be applied to profits in any jurisdiction where payments-the effective
tax rate, determined on a country- by- country basis and applying certain agreed- upon conventions, is below 15 %. The
OECD and its members arc made-between-undertaking the coordinated implementation of the minimum tax. Although
this initiative is subject to further developments in the countries where Bally’ s and its affiliates frera-do business, it is
already in force or is expected to be in force in various jurisdietton-jurisdictions with-high-, including the UK and the EU,
for fiscal years beginning on and after January 1, 2024. We are continuing to evaluate the Two- Pillar framework and
related legislation and the potential impact on our business. The adoption of the Two- Pillar framework by countries in
which Bally’ s and its affiliates do business could adversely affect Bally’ s and its affiliates’ effective tax rates— rate and
increase to-ajurisdietton-withtower-tax rates-complexity and uncertainty . As-Furthermore, as a result of the Two- Pillar
framework or other tax initiatives , the tax laws in the US, the UK and other countries in which Bally’ s and its affiliates do
business could change on a prospective or retroactive basis, and any such changes could adversely affect Bally’ s and its
affiliates. In addition, the US government may enact significant changes to the taxation of business entities including, among
others, an increase in the corporate income tax rate, an increase in the tax rate applicable to global intangible low- taxed income,
the elimination of certain tax exemptions and the imposition of further minimum taxes or surtaxes on certain types of income.
No-speetfie-Although a range of US tax legislation has been proposed , at-this-time-and-the likelihood of these changes being
enacted or implemented is unclear. We are currently unable to predict whether such changes will occur and, if so, the ultimate
impact on our business. If we fail to detect fraud, theft or cheating, including by our customers and employees, our reputation
may suffer which could harm our brand and reputation and negatively impact our business, financial condition and results of
operations and can subject us to investigations and litigation. We have in the past incurred, and may in the future incur, losses
from various types of financial fraud, including use of stolen or fraudulent credit card data, claims of unauthorized payments by
a user and attempted payments by users with insufficient funds. Bad actors use increasingly sophisticated methods to engage in
illegal activities involving personal information, such as unauthorized use of another person’ s identity, account information or
payment information and unauthorized acquisition or use of credit or debit card details, bank account information and mobile
phone numbers and accounts. Under current credit card practices, we may be liable for use of funds on our platform with
fraudulent credit card data, even if the associated financial institution approved the credit card transaction. Acts of fraud may
involve various tactics, including collusion. Successful exploitation of our systems could have negative effects on our product
offerings, services and user experience and could harm our reputation. Failure to discover such acts or schemes in a timely
manner could result in harm to our operations. In addition, negative publicity related to such schemes could have an adverse
effect on our reputation, potentially causing a material adverse effect on our business, financial condition and results of
operations. In the event of the occurrence of any such issues with our existing platform or product offerings, substantial
engineering and marketing resources and management attention, may be diverted from other projects to correct these issues,
which may delay other projects and the achievement of our strategic objectives. In addition, any misappropriation of, or access
to, users’ or other proprietary information or other breach of our information security could result in legal claims or legal
proceedings, including regulatory investigations and actions, or liability for failure to comply with privacy and information
security laws, including for failure to protect personal information or for misusing personal information, which could disrupt our
operations, force us to modify our business practices, damage our reputation and expose us to claims from our users, regulators,
employees and other persons, any of which could have an adverse effect on our business, financial condition and results of
operations. Despite measures we have taken to detect and reduce the occurrence of fraudulent or other malicious activity on our
platform, we cannot guarantee that any of our measures will be effective or will scale efficiently with our business. Our failure
to adequately detect or prevent fraudulent transactions could harm our reputation or brand, result in litigation or regulatory
action and lead to expenses that could adversely affect our business, financial condition and results of operations. We are largely
dependent on the skill and experience of management and key personnel. We expect to experience strong competition in
hiring and retaining qualified property and corporate management personnel, including competition from Native
American gaming facilities that are not subject to the same taxation regimes as we are and, therefore, may be willing and
able to pay higher rates of compensation. From time to time, a number of vacancies in key corporate and property



management positions can be expected. If we are unable to successfully recruit and retain qualified management
personnel at our facilities or at the corporate level, our results of operations could be adversely affected. [n addition, our
officers, directors and key employees are required to file applications with the gaming authorities in each of the jurisdictions in
which we conduct our business and are required to be licensed or found suitable by these gaming authorities. If the gaming
authorities were to find an officer, director or key employee unsuitable for licensing or unsuitable to continue having a
relationship with us, we would have to sever all relationships with that person. Furthermore, the gaming authorities may require
us to terminate the employment of any person who refuses to file appropriate applications. Either result could significantly
impair our operations. The time and effort needed to successfully complete the application process could impact our ability to
attract, hire and retain top talent. We are subject to risks associated with labor relations, labor costs and labor disruptions. We
are subject to the costs and risks generally associated with labor disputes and organizing activities related to unionized labor.
From time to time, our operations may be disrupted by strikes, public demonstrations or other coordinated actions and publicity.
We may incur increased legal costs and indirect labor costs as a result of contractual disputes, negotiations or other labor- related
disruptions. Most of our employees in Rhode Island, Nevada and New Jersey are represented by a labor union and are subject to
collective bargaining agreements with us. As of December 31, 26222023 , we had 29-32 collective bargaining agreements
covering 2-3 , #55-040 employees. Our collective bargaining agreements generally have three- or- five- year terms. There can be
no assurance that we will be able to extend or enter into replacement agreements. If we are able to extend or enter into
replacement agreements, there can be no assurance as to whether the terms will be on comparable terms to the existing
agreements. We may also face organizing activities that could result in additional employees becoming unionized. Furthermore,
labor regulation and the negotiation of new or existing collective bargaining agreements may-tmit-could lead to higher
wage and benefit costs, changes in work rules that raise operating expenses and legal costs thereby affecting our
profitability or interfering with the ability of our management to focus on executing our business strategies, and could
impose limitations on our ability to reduce the size of our workforce during an economic downturn, which could put us at a
competitive disadvantage. Our obligation to fund multi- employer defined benefit pension plans to which we are a party may
adversely affect us. We must contribute to a number of multi- employer defined benefit pension plans under the terms of
collective- bargaining agreements that cover certain union- represented employees. The risks of participating in these multi-
employer plans are different from single- employer plans in the following aspects: ¢ assets contributed to the multi- employer
plan by one employer may be used to provide benefits to employees of other participating employers; ¢ if a participating
employer stops contributing to the plan, the unfunded obligations of the plan may be borne by the remaining participating
employers; and ¢ if we choose to stop participating in some of our multi- employer plans, we may be required to pay those plans
an amount based on the underfunded status of the plan, referred to as a withdrawal liability. In addition, the funding obligations
for our pension plans will be impacted by the performance of the financial markets, particularly the equity markets and interest
rates. Funding obligations are determined by government regulations and are measured each year based on the value of assets
and liabilities on a specific date. If the financial markets do not provide the long- term returns that are expected, we could be
required to make larger contributions. The equity markets can be very volatile, and during2022-displayed-meaningfut-volatility
and-, therefore, our estimate of future contribution requirements can change dramatically in relatively short periods of time.
Similarly, changes in interest rates and legislation enacted by governmental authorities can impact the timing and amounts of
contribution requirements. An adverse change in the funded status of the plans could significantly increase our required
contributions in the future and adversely impact our liquidity. We may incur impairments to goodwill, indefinite- lived
intangible assets or long- lived assets. We monitor the recoverability of our long- lived assets, such as buildings, and evaluate
their carrying value for impairment whenever events or changes in circumstances indicate that the carrying amount of such
assets may not be fully recoverable. We annually review goodwill to determine if impairment has occurred. Additionally,
interim reviews are performed whenever events or changes in circumstances indicate that impairment may have occurred. If the
testing performed indicates that impairment has occurred, we are required to record a non- cash impairment charge for the
difference between the carrying value and fair value of the long- lived assets or the carrying value and fair value of the reporting
unit, in the period the determination is made. The testing of long- lived assets and goodwill for impairment requires us to make
estimates that are subject to significant assumptions about our future revenue, profitability, cash flows, fair value of assets and
liabilities, weighted average cost of capital, as well as other assumptions. Changes in these estimates, or changes in actual
performance compared with these estimates, may affect the fair value of long- lived assets or reporting unit, which may result in
an impairment charge. We cannot accurately predict the amount or timing of any impairment of assets. Should the value of
long- lived assets or goodwill become impaired, our financial condition and results of operations may be adversely affected. Our
operations have historically been subject to seasonal variations and quarterly fluctuations in operating results, and we can expect
to experience such variations and fluctuations in the future. Casino, hotel and racing operations in our markets are subject to
seasonal variation. Seasonal weather conditions can frequently adversely affect transportation routes to each of our properties
and may cause snowfall, flooding and other effects that result in the closure of our properties. In addition, our sports betting
business may experience seasonality based on the relative popularity of certain sports at different parts of the year. As a result,
unfavorable seasonal conditions could have a material adverse effect on our business, financial condition and results of
operations. Our business is particularly sensitive to energy prices and a rise in energy prices could harm our operating results.
We are a large consumer of electricity and other energy and, therefore, higher energy prices may have an adverse effect on our
results of operations. Accordingly, increases in energy costs may have a negative impact on our operating results. Additionally,
higher electricity and gasoline prices that affect our customers may result in reduced visitation to our properties and a reduction
in our revenues. We may be indirectly impacted by regulatory requirements aimed at reducing the impacts of climate change
directed at up- stream utility providers, as we could experience potentially higher utility, fuel and transportation costs.
Expectations relating to environmental, social and governance considerations expose us to potential liabilities,



reputational harm and other unforeseen adverse effects on our business. Many governments, regulators, investors,
employees, customers and other stakeholders are increasingly focused on environmental, social and governance
considerations relating to businesses, including climate change and greenhouse gas emissions, human capital and
diversity, equity and inclusion. We make statements about our environmental, social and governance goals and
initiatives through information provided on our website, press statements and other communications. Responding to
these environmental, social and governance considerations and implementation of these goals and initiatives involves
risks and uncertainties and requires ongoing investments. The success of our goals and initiatives may be impacted by
factors that are outside our control. In addition, some stakeholders may disagree with our goals and initiatives and the
focus and views of stakeholders may change and evolve over time and vary depending on the jurisdictions in which we
operate. Any failure, or perceived failure, by us to achieve our goals, further our initiatives, adhere to our public
statements, comply with federal, state or international environmental, social and governance laws and regulations, or
meet evolving and varied stakeholder expectations and views could materially adversely affect our business, financial
condition and results of operations. Our insurance and self- insurance programs may not be adequate to cover future claims.
Although we maintain insurance that we believe is customary and appropriate for our business, we cannot assure yeu-that such
insurance programs will be available or adequate to cover all losses and damage to which our business or our assets might be
subjected. We use a combination of insurance and self- insurance to provide for potential liabilities, including employee
healthcare benefits, up to certain stop- loss amounts which limit our exposure above the amounts we have self- insured. We
estimate the liabilities and required reserves associated with the risks we retain. Any iuch estimates and actuarial prO_]eCthH of
losses is subject to a considerable degree ofvarrabrhty - : ; aS-a i

eperations-. [ actual losses 1ncurred are greater than tho%e antrerpated our reserves may be insufficient and additional costs
could be recorded in our consolidated financial statements. If we suffer a substantial loss that exceeds our self- insurance
reserves, and any excess insurance coverage, the loss and attendant expenses could harm our business, financial condition or
results of operations. The lack of adequate insurance for certain types or levels of risk could expose us to significant losses in the
event that a catastrophe occurred for which we are uninsured or underinsured. Any losses we incur that are not adequately
covered by insurance may decrease our future operating income, require us to find replacements or repairs for destroyed
property and reduce the funds available for payments of our obligations. We renew our insurance policies on an annual basis.
The cost of coverage may become so high that we may need to further reduce our pohey hnntq further increase our deductibles
or agree to certain exclusions from our coverage. ; S 6 ; ;

disasters, such as major hurricanes, typhoon% tornados floods, fires and earthquake% could adversely affect our bu%lne@% and
operating results. Hurricanes are common in the areas in which our Mississippi and Louisiana properties are located, and the
severity of such natural disasters is unpredictable. Catastrophic events, such as terrorist attacks #the-JS-and elsewhere-global
and regional conflicts (e. g., the war in Ukraine and conflict in the Middle East) , have had a negative effect on travel and
leisure expenditures, including lodging, gaming (in some jurisdictions) and tourism. We cannot accurately predict the extent to
which such events may affect us, directly or indirectly, in the future . Fhe-Public health crises may also significantly impact
our business.For example,the global spread of the COVID- 19 pandemic,which began in early 2020, resulted in
governments,public institutions and other organizations imposing or recommending,and businesses and individuals
implementing,restrictions on various activities or other actions to combat its spread,such as restrictions and bans on travel or
transportation,stay- at- home directives,requirements that individuals wear masks or other face coverings,limitations on the size
of gatherings,closures of work facilities,schools,public buildings and businesses,cancellation of events,including sporting
events,concerts,conferences and meetings and quarantines and lock- downs.The pandemic and its consequences dramatically
reduced travel and demand for hotel rooms and other casino resort amenities,which had a negative impact on our results in 2020
and 202 1. While-many restrietions-have-beenrrelaxed-at-this-point;there-There arc no assurances that a resurgence of future
COVID- 19 variants or future pandemics will not cause similar disruptions that existed in 2020 and 2021 Jdn-addttterr. There can
be no assurance that we will be able to obtain or choose to purchase any insurance coverage with respect to occurrences of
catastrophic events, such as terrorist-aets-and-anylosses-thateouldresultfrom-these-those aets-described above . [f there is a
prolonged disruption at our facilities due to natural disasters, terrorist attacks , wars, public health crises or other catastrophic
events, our re%ults of oper ations and ﬁnanelal eondmon Would be adversely affeeted Cybersecurlty We-may-be-unable-to

fesa-l-t—l-ng—ffeﬁa—severe—weat-her—We rely on 1nformat10n technology and other Syqtemi and platformq and any farlure% errors,
defects or disruptions in our systems or platforms could diminish our brand and reputation, subject us to liability, disrupt our

business, affect our ability to scale our technical infrastructure and adversely affect our operating results and growth prospects.
We serone-ofourregrlatory-bodies;-engage a number of third parties to provide gaming operating systems for the facilities we
own. As a result, we rely on such third parties to provide uninterrupted services in order to run our business efficiently and
effectively. In the event one of these third parties experiences a disruption in its ability to provide such services (whether due to
technological or financial difficulties or power problems), this may result in a material disruption to the wagering activity at the
casinos which we own and have a material adverse effect on our business, operating results and financial condition. If our user
base and engagement continue to grow, and the amount and types of offerings continue to grow and evolve, we will need an
increasing amount of technical infrastructure, including network capacity and computing power, to continue to satisfy our users’
needs. Such infrastructure expansion may be complex, and unanticipated delays in completing these projects or availability of
components may lead to increased project costs, operational inefficiencies or interruptions in the delivery or degradation of the



quality of our offerings. In addition, there may be issues related to this infrastructure that are not identified during the testing
phases of design and implementation, which may only become evident after we have started to fully use the underlying
equipment or software, that could further degrade the user experience or increase our costs. As such, we could fail to continue to
effectively scale and grow our technical infrastructure to accommodate increased demands. In addition, our business may be
subject to interruptions, delays or failures resulting from adverse weather conditions, other natural disasters, power loss,
terrorism, cyber- attacks, public health emergencies (such as the coronavirus) or other catastrophic events. Any unscheduled
interruption in our technology services is likely to result in an immediate, and possibly substantial, loss of revenues due to a
shutdown of our gaming operations, cloud computing and lottery systems. We believe that if our users have a negative
experience with our offerings, or if our brand or reputation is negatively affected, users may be less inclined to continue or
resume utilizing our products or recommend our platform to other potential users. As such, a failure or significant interruption in
our service would harm our reputation, business and operating results. We are reliant on the reliability and viability of Interntet
internet infrastructure, which is out of our control, and the proper functioning of our own network systems. The growth of
Internet-internet usage has caused interruptions and delays in processing and transmitting data over the Internet-internet . There
can be no assurance that faterret-internet infrastructure or our own network systems will continue to be able to support the
demands placed on them by the continued growth of the Interset-internet , the overall online gambling industry or that of our
customers. The Internet-internet * s viability could be affected by delays in the development or adoption of new standards and
protocols to handle increased levels of Internet-internet activity or by increased government regulation. The introduction of
legislation or regulations requiring Intersiet-internet service providers in any jurisdiction to block access to our websites and
products may restrict the ability of our customers to access products and services offered by us. Such restrictions, should they be
imposed, could have a material adverse effect on our business, financial condition and results of operations. If critical issues
concerning the commercial use of the Internet-internet are not favorably resolved (including security, reliability, cost, ease of
use, accessibility and quality of service), if the necessary infrastructure is not sufficient or if other technologies and
technological devices eclipse the nteret-internet as a viable channel, this may negatively affect Internet-internet usage, and
our business, financial condition and results of operations will be materially adversely affected. Additionally, the increasing
presence of viruses and cyber- attacks may affect the viability and infrastructure of the Internet-internet and / or the proper
functioning of our network systems and could materially adversely affect our business, financial condition and results of
operations. Our business may be harmed from cybersecurity incidents and we may be subject to legal claims if there is loss,
disclosure or misappropriation of or access to our customers’, business partners’ or our own information or other breaches of
information security. We make extensive use of online services and centralized data processing, including through third- party
service providers. We have experienced certain cyber- attacks, attempts to breach our systems and other similar incidents. The
secure maintenance and transmission of customer information is a critical element of our operations. Our information
technology and other systems, or those of service providers and business partners, that maintain and transmit customer or
employee information may be compromised by a malicious third- party penetration of our network security, or that of a third-
party service provider or business partner ;-or impacted by intentional or unintentional actions or inactions by our employees, or
those of a third- party service provider or business partner. As a result, our customers’ or employee’ s information may be lost,
disclosed, accessed , or taken without our customers’ or employees’ consent. In addition, third- party service providers and other
business partners process and maintain proprietary business information and data related to our employees, customers, suppliers
and other business partners. Our information technology and other systems that maintain and transmit this information, or those
of service providers or business partners, may also be compromised by a malicious third- party penetration of our network
security or that of a third- party service provider or business partner, or impacted by intentional or unintentional actions or
inactions by our employees or those of a third- party service provider or business partner. As a result, our business information
or customer, supplier and other business partner data may be lost, disclosed, accessed or taken without consent. Any such loss,
disclosure , or misappropriation of, or access to, customers’ or business partners’ information or other breach of our information
security can result in legal claims or legal proceedings, including regulatory investigations and actions, may have a serious
impact on our reputation and may adversely affect our business, operating results and financial condition. Furthermore, the loss,
disclosure or misappropriation of our business information may adversely affect our reputation, business, operating results , and
financial condition. Our debt agreements and the Regulatory Agreement contain restrictive covenants that may limit our
operating flexibility. Our current debt agreements and the Regulatory Agreement include, and our future debt agreements and
regulatory agreements will likely include ;-numerous financial and other covenants, imposing financial and operating restrictions
on our business. Our ability to comply with these provisions may be affected by general economic conditions, industry
conditions and other events beyond our control. There can be no assurance that we will be able to comply with these covenants.
The failure to comply with a financial covenant or other restriction contained in the agreements governing our indebtedness or in
the Regulatory Agreement may result in an event of default under such agreements or sanctions or fines under the Regulatory
Agreement. An event of default under our debt agreements could result in acceleration of some or all efthe applicable
indebtedness as well as other indebtedness of ours and the inability to borrow additional funds. We do not have, and cannot be
certain we would be able to obtain, sufficient funds to repay any such indebtedness if it is accelerated. Restrictions in our debt
agreements or in the Regulatory Agreement might affect our ability to operate our business, might limit our ability to take
advantage of potential business opportunities as they arise and might adversely affect the conduct of our current business,
including by restricting our ability to finance future operations and capital needs and limiting our ability to engage in other
business activities. Our existing and future indebtedness may limit our operating and financial flexibility. As of December 31,
20222023 , we had approximately $ 3. 56-73 billion of total indebtedness outstanding consisting of $ 1. 93-91 billion
outstanding under our term loan facility (the “ Term Loan ™) pursuant to the terms of a credit agreement we entered into on
October 1, 2021 (the “ Credit Agreement ) with Deutsche Bank AG New York Branch, as administrative agent and collateral



agent, and the lenders party thereto, and $ 1. 5 billion in aggregate principal amount of outstanding 5. 625 % senior notes due
2029 and 5. 875 % senior notes due 2031 (collectively, the “ Senior Notes ). As of December 31, 20222023 , we have a $ 620.
0 million revolving credit facility (the “ Revolving Credit Facility ” or * Revolver ” and, together with the Term Loan, the
Credit Facility ”), of which there were $ 43%-335 . 0 million in borrowings as of that date. This indebtedness may have important
negative consequences for us, including:  limiting our ability to satisfy obligations; ¢ increasing vulnerability to general adverse
economic and industry conditions; ¢ limiting flexibility in planning for, or reacting to, changes in our businesses and the markets
in which we conduct business; * increasing vulnerability to, and limiting our ability to react to, changing market conditions,
changes in industry and economic downturns; ¢ limiting our ability to obtain additional financing to fund working capital
requirements, capital expenditures, debt service, general corporate or other obligations; ¢ subjecting us to a number of restrictive
covenants that, among other things, limit our ability to pay dividends and distributions, make acquisitions and dispositions,
borrow additional funds and make capital expenditures and other investments; * limiting our ability to use operating cash flow in
other areas of our business because we must dedicate a significant portion of these funds to make principal and / or interest
payments on outstanding debt; ¢ exposing us to interest rate risk due to the variable interest rate on borrowings under our Credit
Facility; ¢ causing our failure to comply with the financial and restrictive covenants contained in our current or future
indebtedness, which could cause a default under that indebtedness (and other indebtedness of ours) and which, if not cured or
waived, could adversely affect us; and ¢ affecting our ability to renew gaming and other licenses necessary to conduct our
business. Though we have significant amounts of indebtedness outstanding, as of December 31, 2023, we have the ability to
borrow the entire-remaining $ 626-256 . 8-1 million available under our Revolving Credit Facility and may issue or incur
additional indebtedness to fund our operations, including as necessary to execute on our growth strategy. Further, we may incur
other liabilities that do not constitute indebtedness under the Credit Facility . The risks that we face based on our outstanding
indebtedness may intensify if we incur additional indebtedness or financing obligations in the future. Our ability to make
payments on and refinance our indebtedness and to fund our operations and capital expenditures depends upon our ability to
generate cash flow and secure financing in the future. Our ability to generate future cash flow depends, among other things,
upon: ¢ general economic conditions; * competition; * legislative and regulatory factors affecting our operations and businesses;
and ¢ our future operating performance. Some of these factors will be beyond our control. There can be no assurance that our
business will generate cash flow from operations , or that future debt or equity financings will be available to us to enable us to
pay our indebtedness or to fund other needs. If our operating results and available cash are insufficient to meet our debt service
obligations, we could face substantial liquidity problems and might be required to dispose of material assets or operations to
meet our debt service and other obligations. We may not be able to consummate those dispositions or to obtain the proceeds that
we could realize from them, and these proceeds may not be adequate to meet any debt service obligations then due. The
inability to generate cash flow could result in us needing to refinance all or a portion of our indebtedness on or before maturity,
including through the issuance of additional debt or equity securities. If needed, there can be no assurance that we will be able to
refinance any of our indebtedness on favorable terms, or at all. Any inability to generate sufficient cash flow or refinance our
indebtedness on favorable terms could adversely affect our financial condition. Our variable rate indebtedness exposes us to
interest rate volatility, which could cause our debt service obligations to increase significantly. Borrowings under our Credit
Facility are at variable rates of interest and expose us to interest rate volatility. If interest rates increase, our debt service
obligations on certain of our variable rate indebtedness will increase even though the amount borrowed remains the same. In
June addition;atthe-end-of202+-2023 , with the administratorfor-discontinuation of the L.ondon Interbank-Inter- Bank
Offered Rate (“ LIBOR ) eeased—pubhs-hmg—eﬂe—weeleaﬁd-reference rate, the Credit Facility was amended two-- to —menth
B-incorporate a Secured Overnight Financing Rate (“ SOFR ”) . S—doHar-The use of SOFR based rates as alternatives to
LIBOR is relatively new and-witl-eease-publishing-altremaining U-. S—detlar EFIBORtenors-in2623—The-There eonsequenee
of this-development-could be unanticipated difficulties or disruptions Wlthfespeet—te—I:I-BGR—ea-nﬁet—be-eﬂ&fe}y—pfedieted-aﬂé
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bears-interest-at-variable-rates to-be-affeeted- which could affect borrowing costs may—advefse}y—rmpaet—t-he—amemﬁ—eﬁeuf
interestpayments-undersuehdebt-. A market downturn may negatively impact our access to financing. A downturn in the
financial markets or market volatility {Hke-these-new-being-experteneed)-could negatively impact our ability to access capital

and financing (including financing necessary for acquisitions or to refinance our existing indebtedness) on acceptable terms and
prices, that we would otherwise need in connection with the operation of our business. There have been and are periods of time
when the US securities markets have experienced significant price fluctuations. These price fluctuations may be day- to- day or
they may last for extended periods of time. Significant price fluctuations in the securities markets as a whole have caused, and
may continue to cause, the market price of our common stock to be volatile and subject to wide fluctuations. The trading volume
of our common stock may fluctuate and cause significant price variations to occur. Additional factors that could cause
fluctuations in, or adversely affect, our stock price or trading volume include: ¢ general market and economic conditions,
including market conditions in the gaming and hotel industries; ¢ actual or expected variations in quarterly operating results; ¢
differences between actual operating results and those expected by investors and analysts; ¢ sales of our common stock by
current shareholders seeking liquidity in the public market; * changes in recommendations by securities analysts; ¢ operations
and stock performance of competitors; ¢ accounting charges, including charges relating to the impairment of goodwill; ¢
significant acquisitions or strategic alliances by us or by competitors; ¢ sales of our common stock by our directors and officers
or significant investors; and ¢ recruitment or departure of key personnel. There can be no assurance that the stock price of our
common stock will not fluctuate or decline significantly in the future. In addition, the stock market in general can experience
considerable price and volume fluctuations that may be unrelated to our performance. Standard General L. P. (“ Standard
General ”), our largest shareholder, beneficially owned 22-26 . 74 % of our outstanding common stock as of February 14, 2623
2024 . Standard General’ s Managing Partner and Chief Investment Officer serves as the Chairman of our Board. Standard




General is authorized by Rhode Island regulatory authorities to acquire up to 40 % of our outstanding common stock. On
March 11, 2024, Standard General proposed to acquire all Bally’ s common stock not owned by Standard General or its
affiliates at $ 15. 00 per share. The proposal was subject to various conditions, including among others the entry into
definitive documents and the approval of a committee of our independent directors. There can be no assurance that any
transaction will result or, if so, as to the timing or terms thereof, any alternative transaction or the impact on other
shareholders. The timing, declaration, amount , and payment of any future dividends will be at the discretion of our Board and
will depend upon, among other factors, our earnings, cash requirements, financial condition, requirements to comply with the
covenants under our debt agreements and the Regulatory Agreement, legal considerations and other factors that our Board
deems relevant. If we do not pay cash dividends on our common stock in the future, then the return on an investment in our
common stock will depend upon our future stock price and other forms of returning capital. There is no guarantee that our
common stock will maintain its value or appreciate in value. We are a holding company and will depend on our subsidiaries for
dividends, distributions and other payments. We are structured as a holding company, a legal entity separate and distinct from
our subsidiaries. Our only significant asset is the capital stock or other equity interests of our operating subsidiaries. As a
holding company, we will conduct all of our business through our subsidiaries. Consequently, our principal source of cash flow 5

-mel-udmg—eash—ﬂew—te—paydﬁiéeﬂds—wﬂl be d1v1dend§ and dl§tllbut101’1§ from our subqldlarles Ourl—ﬁeu%subﬁd-mﬂes—afe

be—ab-}&te-payhdi*fideﬂds—lﬂ—add-'rﬁeﬁ—eﬂf—nght to par tlclpate in a distr 1but10n of assets upon a %ub%ldlary S hquldatlon or

reorganization will be subject to the prior claims of the subsidiary’ s creditors.



