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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

BALANCE SHEETS
AS OF DECEMBER 31, 2013 AND 2012
(UNAUDITED)
($ IN THOUSANDS)
Line Description Notes 2013 2012
(@) (b) ©) (d)
ASSETS:
Current Assets:
1 | Cashand Cash Equivalents............c.ccoovvviniiniiniiciiciicinnne, | $13,284 $10,503
2 | Short-Term Investments............c.cccooeveiiiiiiiccsiiiccnan L 0 0
Receivables and Patrons' Checks (Net of Allowance for
3 | Doubtful Accounts - 2012: $8,214 ; 2011: $8,207).......... | Note 4 2,848 2,943
4 | INVENTONIES ..o | 400 791
5 | Other Current ASSEtS..........ccooveeiiieiiiiiceesc e, | 4,262 2,921
6 Total Current ASSEtS..........oooeviiiiiiiiciccs | 20,794 17,158
7_|Investments, Advances, and Receivables...............ccccooo.ee. | Note 5 8,010 8,944
8 |Property and Equipment - Gross............cooucueviiiiincisisinnen, | 21,847 20,079
9 | Less: Accumulated Depreciation and Amortization......... [ (2,297) 0
10 |Property and Equipment - Net...........cccccooiiiiiiiiinnn .| Note 6 19,550 20,079
11 |Other ASSELS.........ccoviviiiiiciiii s Note 7 595 959
12 [ TOtal ASSELS.........oveueeiciciciseee s [ $48,949 $47,140
LIABILITIES AND EQUITY:
Current Liabilities:
13 | Accounts Payable...........ccooeimniriinniicincc e | $9,761 $3,088
14 | Notes Payable..........cccccoviiiiiiiiiic, | 0 0
Current Portion of Long-Term Debt:
15 Due to Affiliates...........cccooveiiiiiiii, | 0 0
16 EXternal........cccoceiiiiiiiiiicc e, [ 13,091 5,876
17 | Income Taxes Payable and Accrued..............coooeveviiniinnne, | 0 0
18 | Other Accrued EXPENSES.........ccceviiicrcieiciiiiiccieienie, | Note 8 16,811 13,171
19 | Other Current Liabilities.............cooooeiiiiiiciiiiiiccn, [ Note 9 8,811 16,147
20 Total Current Liabilities.............cooeeiiiiiiicciiiiicnan, | 48,474 38,282
Long-Term Debt:
21 | Due to Affiliates.........ccocoeiiiiiiciiiiicc [ Note 10 0 0
22 | EXternal.........cooviiiiiii | 0 86
23 |Deferred Credits ..., | 0 0
24 |Other Liabilities.............ccooeiiiiii, | Note 7 231 231
25 |Commitments and Contingencies..............ooooeeeveeiennnd| 0 0
26 [Total Liabilities...........cceiviiiiiiiciiiccc i, | 48,705 38,599
27 _|Stockholders', Partners', or Proprietor's Equity.................... | 244 8,541
28 |Total Liabilities and EQUItY..........ccccevevveireicieiccecee e $48,949 $47,140

The accompanying notes are an integral part of the financial statements.

Valid comparisons cannot be made without using information contained in the notes.
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)
STATEMENTS OF INCOME
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013 AND 2012

(UNAUDITED)
($ IN THOUSANDS)
Line Description Notes 2013 2012
(@) (b) (© (d)
Revenue:
1 | CaSIN0.ciiciceic i, o $140,746 $125,920
2 | ROOMS.....oiiiiiiiiiicee s o 11,788 11,932
3 | Food and BeVerage..........cccoeviiiueieiiiiiiiciis L 18,986 17,709
A | OFNEI ..o s o 2,606 1,772
S Total REVENUE........ccoeviiiiicii L 174,126 157,333
6 | Less: Promotional AHOWANCES.........ccccevierereienencnesenien 61,884 53,544
7 | NEtREVENUE......cooooiicicieieee e L 112,242 103,789
Costs and Expenses:
8 | Cost of GOOds and SErVICES..........coviiririeiiiieieie e o 98,320 95,423
9 | Selling, General, and Administrative.............cccooevvrreneenenn. o 26,660 26,905
10 | Provision for Doubtful ACCOUNTS........cccovveviiiiiininiiieene o 0 651
11 Total Costs and EXPENSES........covveruirierienienieseesieeee e o 124,980 122,979
12 |Gross Operating Profit..........ccccoviiiiiiiieie e o (12,738) (19,190)
13 | Depreciation and AMOrtization............cccccovivecviiiiiiciinnn, L 4,660 7,560
Charges from Affiliates Other than Interest:
14 Management FEes..........coviiiiii s o 0 0
15 OBNBE .o e 1 (34) 50
16 |Income (Loss) from Operations...........ccoveveveneneneneeieneenenn, o (17,364) (26,800)
Other Income (Expenses):
17 | Interest Expense - Affiliates...........c.cooooeiiiiiiiiiiin L 0 0
18 | Interest Expense - EXternal...........cccocoveiiieiviiiiicse e o (1,061) (1,118)
19 | CRDA Related Income (Expense) - Net.........ccoovrervnnnnnnn. o (591) 293
20 | Nonoperating Income (Expense) - Net........ccccoevveveieeiieennnn Note 12 11,948 582
21 Total Other Income (EXPenses)........ccuvvveeerrerenenieniennnnns o 10,296 (243)
22 |Income (Loss) Before Taxes and Extraordinary Items............. o (7,068) (27,043)
23 | Provision (Credit) for Income Taxes..........ccccceviveciviinnnnen. o 4 4
24 |Income (Loss) Before Extraordinary Items..........c.coovvveiieinenn. o (7,072) (27,047)
Extraordinary Items (Net of Income Taxes -

25 20, $0;20_, $0 PR PSRSR o (1,225) (16,218)
26 |NEt INCOME (LOSS)...c.vcveiveieriiriiieieresreeiee et ($8,297) ($43,265)
The accompanying notes are an integral part of the financial statements.

Valid comparisons cannot be made without using information contained in the notes.
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

STATEMENTS OF INCOME
FOR THE THREE MONTHS ENDED DECEMBER 31, 2013 AND 2012

(UNAUDITED)
($ IN THOUSANDS)
Line Description Notes 2013 2012

(@) (b) © (d)

Revenue:
1 | CaSIN0....iiiciicei e $30,794 $27,208
2 | ROOMS....coomiiiiiieii i - 2,425 2,011
3 | F0Od and BEVEIage.........ccceeiveiieiiieie e see e 4,311 3,563
4| OtNer oo - 447 369
5 TOtal REVENUE........oiviiiieiieieeie e 37,977 33,151
6 | Less: Promotional AllOWANCES............ccoveveeveereereeeesereienes L 14,320 11,156
7 NEt REVENUE. ......oiiiiiiiieie e o 23,657 21,995

Costs and Expenses:
8 | Cost of Goods and Services............cooeeuiiiiiiiiiiiiicien, L 22,775 21,333
9 | Selling, General, and Administrative.............c.cococoeieiinnene, o 6,298 6,285
10 [ Provision for Doubtful Accounts..............ccoceviiniiiiicininnn, L (53) 4
11 Total Costs and EXPENSES........ccuvvivreeiirienienie e o 29,020 27,622
12 |Gross Operating Profit..........ccccccviveiiiiiiiiicie e o (5,363) (5,627)
13 | Depreciation and AMOrtization............cccccovvvvccriieiiiiicininnn, o 1,317 3,188

Charges from Affiliates Other than Interest:

14 Management FEes..........cooviiiiiiiiiici s o 0 0
15 Other ... 1 (34) 0
16 |Income (LosS) from Operations..........cccovvreerveresieseeniesiennenns o (6,646) (8,815)

Other Income (Expenses):
17 | Interest Expense - Affiliates...........c.cococoeiiiiiiiiiiiinnn o 0 0
18 | Interest Expense - EXternal..........ccccooiiiiiiiiiiiiiiicie o (462) (254)
19 | CRDA Related Income (Expense) - Net........cccccevevverieennnne (130) 709
20 | Nonoperating Income (EXpense) - Net..........cocvvveeverernnen. “Note 12 1,329 107
21 Total Other IncOmMe (EXPENSES).......covvvreeieiierienieriesieneeans o 737 562
22 [Income (Loss) Before Taxes and Extraordinary Items............. o (5,909) (8,253)
23 | Provision (Credit) for Income Taxes...........ccocceviiiiiiininnen. L 0 0
24 [Income (Loss) Before Extraordinary Items..........c.cccovevvennne. o (5,909) (8,253)

Extraordinary Items (Net of Income Taxes -

25 20, % ;20,9 ) PPN o (1,225) (16,218)
26 |NEt INCOME (LOSS)....cveririieieieriirinieiereesisieseresesesesseseesesessesesenes ($7,134) ($24,471)
The accompanying notes are an integral part of the financial statements.

Valid comparisons cannot be made without using information contained in the notes.
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)
STATEMENTS OF CHANGES IN PARTNERS',

PROPRIETOR'S OR MEMBERS' EQUITY

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 3012
AND THE TWELVE MONTHS ENDED DECEMBER 31, 2013

(UNAUDITED)
($ IN THOUSANDS)

Accumulated Total
Contributed | Earnings Equity
Line Description Notes| Capital (Deficit) (Deficit)
(@) (b) (©) (d) (€) ()
1 |Balance, December 31, 2011.......... o $153,475 | ($504,575)|  $402,906 $51,806
2 Net Income (Loss) - 2012.......... L (43,265) (43,265)
3 Capital Contributions................. o 0
4 Capital Withdrawals.................. L 0
5 Partnership Distributions........... o 0
6 Prior Period Adjustments..........| L 0
7 1 0
8 1 0
9 1 0
10 [Balance, December 31, 2012.......... o 153,475 (547,840) 402,906 8,541
11 Net Income (Loss) - 2013.......... o (8,297) (8,297)
12 Capital Contributions................. L 0
13 Capital Withdrawals.................. o 0
14 Partnership Distributions........... L 0
15 Prior Period Adjustments.........., o 0
16 1 0
17 1 0
18 1 0
19 |Balance, June 30, 2013.................. $153,475 ($556,137) $402,906 $244
The accompanying notes are an integral part of the financial statements.
Valid comparisons cannot be made without using information contained in the notes.
12/11 DGE-225




RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

STATEMENTS OF CASH FLOWS
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013 AND 2012

(UNAUDITED)
($ IN THOUSANDS)

Ling Description Notes 2013 2012
(a) (b) (©) (d)
1 |CASH PROVIDED (USED) BY OPERATING ACTIVITIES..| ($470) ($18,226)
CASH FLOWS FROM INVESTING ACTIVITIES:
2 | Purchase of Short-Term Investments ..., L 0 0
3 | Proceeds from the Sale of Short-Term Investments ................ o 0 0
4 | Cash Outflows for Property and Equipment............ccccovvvnnnee o (950) (4,035)
5 | Proceeds from Disposition of Property and Equipment........... o 0 174
6 | CRDA OBIIgAtioNS ......ccvoiviiiiiiiieieeee e o (1,727) (1,598)
7 | Other Investments, Loans and Advances made........................ o 0 0
8 | Proceeds from Other Investments, Loans, and Advances ....... o 0 0
9 | Cash Outflows to Acquire Business Entities................cc.o.o.... L 0 0
o o 0 0
e o 0 0
12 [Net Cash Provided (Used) By Investing Activities..................... o (2,677) (5,459)
CASH FLOWS FROM FINANCING ACTIVITIES:
13 | Proceeds from Short-Term Debt ...........cccccoeiiiiiiiiiiinen, o 8,615 0
14 | Payments to Settle Short-Term Debt..........cccocoviiiiiiiiiiiennn, o (2,304) (2,049)
15 | Proceeds from Long-Term Debt ..o, o 0 7,249
16 | Costs of Issuing Debt.............ccccvviiiiiiiiiic, L (327) 0
17 | Payments to Settle Long-Term Debt...........ccccoeveviiiiciiiininnen. o 0 0
18 | Cash Proceeds from Issuing Stock or Capital Contributions...] 0 0
19 | Purchases of Treasury StOCK............cocoeeuiiiiiiicisiiccce, o 0 0
20 | Payments of Dividends or Capital Withdrawals...................... L 0 0
21 | Changes in receivables from affiliates ... o (56) 988
2
23 [Net Cash Provided (Used) By Financing ACtiVities.................... - 5,928 6,188
24 |Net Increase (Decrease) in Cash and Cash Equivalents.............. L 2,781 (17,497)
25 |Cash and Cash Equivalents at Beginning of Period.................... o 10,503 28,000
26 |Cash and Cash Equivalents at End of Period...........c.ccccoovvnennns $13,284 $10,503
CASH PAID DURING PERIOD FOR:
27 | Interest (Net of Amount Capitalized)...........ccoocvieriniinininnne, L $702 $1,118
28 | INCOME TAXES.....cvoviceiiriieisiiciis st $4 $4
The accompanying notes are an integral part of the financial statements.
Valid comparisons cannot be made without using information contained in the notes.
12/11 DGE-235
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

STATEMENTS OF CASH FLOWS
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013 AND 2012

(UNAUDITED)
($ IN THOUSANDS)
Line Description Notes 2013 2012

(@) (b) (©) (d)

CASH FLOWS FROM OPERATING ACTIVITIES:
29 | NEt INCOME (LOSS)...cuveuereerrerenieereerenieieresieesesie e es - ($8,297) ($43,265)
30 | Depreciation and Amortization of Property and Equipment...| 2,297 4,533
31 | Amortization of Other ASSets..........cccccooviiiiiiiiicic, L 2,061 3,027
32 | Amortization of Debt Discount or Premium...............cccoeuuen - 0 0
33 | Deferred Income Taxes - CUITENt .........cccceviiiiiiciiiiiicnnn, L 0 0
34 | Deferred Income Taxes - Noncurrent ............cccoeeeivicncininnn, - 0 0
35 | (Gain) Loss on Disposition of Property and Equipment......... L 0 0
36 | (Gain) Loss on CRDA-Related Obligations...............ccccuvneee. - 591 (293)
37 | (Gain) Loss from Other Investment Activities........................ . 0 0
38 | (Increase) Decrease in Receivables and Patrons' Checks ....... - 95 2,595
39 | (Increase) Decrease in INVENLONIES .........cccvvviiiiiciiiiiiiicinnn] L 391 (148)
40 | (Increase) Decrease in Other Current ASSetS........cccccvevvvevennn. - (1,341) (675)
41 | (Increase) Decrease in Other ASSEtS.........cccovvierenerenenenenn 746 2,717
42 | Increase (Decrease) in Accounts Payable.............c...covvvenene. T 6,673 1,124
43| Increase (Decrease) in Other Current Liabilities ................... O (3,686) (4,059)
44 | Increase (Decrease) in Other Liabilities ...............ccccoeveinin, - 0 0
a1 - 0 0
46 |[Impairment of Fixed Assets ... 0 16,218
47 [Net Cash Provided (Used) By Operating Activities.................... T ($470) ($18,226)

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

ACQUISITION OF PROPERTY AND EQUIPMENT:
48 | Additions to Property and EQUIPMENt.........ccccovrvvirveeiererieinns - ($1,768) ($11,951)
49 | Less: Capital Lease Obligations Incurred...............c.cocoeeuinnn - 818 7,916
50 |Cash Outflows for Property and EQUipmMeNt..........ccccervvvrvereinnnne ($950) ($4,035)

ACQUISITION OF BUSINESS ENTITIES:
51 | Property and Equipment ACQUIred...........cccevevrevieeereiieienenn, - $0 $0
52 | Goodwill ACQUITEd.........cooviviiiiciiiccc L 0 0
53 | Other Assets Acquired - Net ..........cccoeveveiiiiicinciicce, - 0 0
54 | Long-Term Debt ASSUMEd...........cccceviiiiiiiiiiiic, L 0 0
55 | Issuance of Stock or Capital Invested............ccoeveveiiveiiennnnnd) 0 0
56 |Cash Outflows to Acquire Business ENntities...............ccccoeuennee. - $0 $0

STOCK ISSUED OR CAPITAL CONTRIBUTIONS:
57 | Total Issuances of Stock or Capital Contributions.................. L $0 $0
58 | Less: Issuances to Settle Long-Term Debt.................cccvien L 0 0
59 | Consideration in Acquisition of Business Entities.................. 0 0
60 |Cash Proceeds from Issuing Stock or Capital Contributions...... T $0 $0

The accompanying notes are an integral part of the financial statements.
Valid comparisons cannot be made without using information contained in the notes.
12/11 DGE-235A
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)
SCHEDULE OF PROMOTIONAL
EXPENSES AND ALLOWANCES

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2013

(UNAUDITED)

($ IN THOUSANDS)

Promotional Allowances Promotional Expenses
Number of Dollar Number of Dollar
Line Description Recipients Amount Recipients Amount
(@) (b) © (d) (€) )
1 |Rooms 301,808 $8,499 0 $0
2 |Food 679,655 9,442 24,919 872
3 |Beverage 1,658,800 4,313 18,714 187
4 |[Travel 0 0 2,732 173
5 |Bus Program Cash 6,425 166 0 0
6 |Promotional Gaming Credits 268,489 37,536 0 0
7 |Complimentary Cash Gifts 7,836 1,463 0 0
8 |Entertainment 13,163 263 0 0
9 |Retail & Non-Cash Gifts 0 0 20,101 412
10 [Parking 0 0 0 0
11 |[Other 13,442 202 42,826 1,446
12 Total 2,949,618 $61,884 109,292 $3,090
FOR THE THREE MONTHS ENDED DECEMBER 31, 2013
Promotional Allowances Promotional Expenses
Number of Dollar Number of Dollar
Line Description Recipients Amount Recipients Amount
(@) (b) © (d) (€) )
1 |Rooms 65,136 $1,757 0 $0
2 |Food 150,614 2,185 5,679 199
3 |Beverage 396,976 1,032 4,899 49
4 |Travel 0 0 581 37
5 |Bus Program Cash 1,201 31 0 0
6 |Promotional Gaming Credits 55,624 9,030 0 0
7 |Complimentary Cash Gifts 739 156 0 0
8 |Entertainment 3,787 75 0 0
9 |Retail & Non-Cash Gifts 0 0 6,747 111
10 [Parking 0 0 0 0
11 |[Other 3,582 54 13,845 460
12 Total 677,659 $14,320 31,751 $856

*No item in this category (Other) exceeds 5%.

12/11
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A
RIH AC QUISIT IONS NJ LLC (The Atlantic Club Casino Hotel)
STATEN[ENT or CONFORMITY,
ACCURACY,; AND COMPLIANCE

For the Quafthr Endeﬂ December 31, 2013

. Ihave exaivined tliis Quartetly Feport,-. .. . u

2, All the information contained inithis Quarterly Report has been
prepared in conformity with the Division's Quarterly Report
Inatructions and Uniform Chart ¢f Accounts.

a. To the best of my knowledge and belief, the information contained
in this report is acéurate,

TR ORI ONFD g b

4. Tothe best of iy knbwiedge and bellof, bxcept for the deficiencies
noted below, the liuenseg submitting this Quarterly Report has
remained in compliance with theifinancial stability regulations

contained in H.,[M 5t 12-84E(I|H5) during the quarter.

_é'/d“‘”/ e am

Date
. e biest of my knowledue gon: el Title
1 i ..I',,OlofJ?é-ll
wie ¢ ... License Number
al ¥ . ' - »
On Behalf of:

RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

S *= — Casine Licensee
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RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Consolidation

RIH Acquisitions NJ, LLC, a New Jersey limited liability company (the “Company”), owns and operates
The Atlantic Club Casino Hotel located in Atlantic City, NJ (*ACCH”), formerly the Atlantic City Hilton
(“ACH™). The Company is a wholly owned subsidiary of Resorts International Holdings, LLC; a Delaware
limited liability company (“RIH”). The Company’s operations commenced on April 26, 2005.

On April 26, 2005, RIH acquired most of the assets and assumed certain liabilities of four casino
properties, including the Atlantic City Hilton (“ACH”), from Caesars Entertainment Inc. and Harrah’s
Entertainment Inc. (the “Acquisition”). The debt incurred to finance the Acquisition (the “Term Loans”)
was carried on the balance sheet of RIH and was not allocated to the Company. The assets acquired and
liabilities assumed of the Atlantic City Hilton as a result of the Acquisition were recorded, via a capital
contribution, on the balance sheet of the Company. The Acquisition was accounted for using the purchase
method of accounting, and accordingly, the aggregate purchase price, including transaction fees and
expenses, was allocated based on the estimated fair value of the assets acquired and the liabilities assumed.

RIH and its wholly-owned subsidiaries (the “Borrowers”) entered into a loan agreement with JPMorgan
Chase Bank (“JPMorgan™) (the “Loan”). In conjunction with the refinancing in October 2006, RIH Propco
NJ, LLC (“Propco™) was formed on October 11, 2006. Propco, a wholly-owned subsidiary of the Company,
holds all of the real estate associated with ACCH, as well as its non-gaming furniture, fixtures and
equipment. The Company leased these assets from Propco for an amount that will cover the debt service
under ACCH’s allocation of the Loan.

The accompanying consolidated financial statements include the accounts of the Company and its wholly-
owned subsidiary, Propco. All material intercompany balances and transactions have been eliminated in
consolidation.

In 2011, RIH’s license agreement for use of the Hilton name was not renewed. As such, ACH had until
December 31, 2011 to remove the Hilton name on all areas of the property and promotions. Subsequently,
on March 13, 2012, ACH was renamed The Atlantic Club Casino Hotel.

On December 21, 2012, Resorts International Holdings (“Seller”) entered into a Membership Interest
Purchase Agreement (the “Agreement”) with Rational Group US Holdings Inc. and Oldford Group Limited
(collectively, the “Buyer”). Pursuant to the Agreement, at closing, Buyer would have acquired 100% of the
outstanding membership interests of RIH Acquisitions NJ, LLC. During late 2012 and early 2013, the
Buyer advanced $11.0 million to ACCH for the on-going operations of the Company which has been
reported in Other Current Liabilities on the accompanying balance sheet. The closing of the transaction was
subject to the satisfaction of certain conditions, including receipt of approvals from New Jersey regulatory
authorities and other customary closing conditions. The Agreement was terminated by the Sellers in
accordance with its terms on April 27, 2013. On May 6, 2013, the Buyer filed suit against Seller to prevent
the termination of its acquisition deal and was granted a temporary restraining order preventing the
Company from entering into negotiations with other potential buyers. The temporary restraining order was
lifted by the court in a hearing on May 17, 2013. The Buyer later amended its claims to cease pursuing
equitable remedies.

On November 6, 2013, the Company filed petitions for relief under Chapter 11 of the federal bankruptcy
laws in the United States Bankruptcy Court for the District of New Jersey. Under Chapter 11, certain
claims against the Company in existence before the filing of the petitions for relief under the federal
bankruptcy laws are stayed while the Company continues business operations as a debtor-in-possession.
Additional claims (liabilities subject to compromise) may arise after the filing date resulting from rejection
of executor contracts, including leases, and from the determination by the court (or agreed to by parties in
interest) of allowed claims for contingencies and other disputed amounts. Claims secured against the
Company’s assets (secured claims) are also stayed, although the holders of such claims have the right to
move the court for relief from the stay.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Consolidation (continued)

In December 2013, under Section 363 of the Chapter 11 of the US Bankruptcy Code, the assets of the
Company were sold to two third-party entities. Subsequently, operations of the Company ceased on
January 13, 2014.

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of the financial statements in conformity with accounting principles generally accepted in
the United States requires management to make estimates and assumptions that affect the amounts reported
in the financial statements and accompanying notes. Actual results could differ from those estimates.

Cash Equivalents

Short-term money market securities purchased with original maturities of three months or less are
considered to be cash equivalents. The carrying value of cash equivalents approximates fair value due to
the short-term maturity of these instruments.

Allowance for Accounts Receivable

Allowances for doubtful accounts arising from casino, hotel and other services, are based upon a specific
review of certain outstanding receivables. In determining the amounts of the allowances, certain estimates
and assumptions are made, and actual results may differ from those assumptions.

Inventories

Inventories of provisions, supplies and spare parts are valued at the lower of cost (first-in, first-out) or
market.

Property and Equipment

Property and equipment are stated at cost and are depreciated over their estimated useful lives reported
below using the straight-line method.

Hotels and other buildings 20-40 years
Furniture fixtures and equipment 2-7 years

The provisions of ASC Topic 360- “Property, Plant and Equipment” (“ASC 360”) require, among other
things, that an entity review its long-lived assets and certain intangibles for impairment whenever changes
in circumstances indicate that the carrying amount of an asset may not be fully recoverable. ASC 360
requires an impairment loss to be recognized only if the carrying amounts of long-lived assets to be held
and used are not recoverable from their expected undiscounted future cash flows. See Note 3 “Asset
Impairments.”

Income Taxes

The Company has elected to be treated as a partnership for federal income tax purposes; therefore, no
provision or benefit for federal income taxes for the twelve months ended December 31, 2013 and 2012 has
been recorded. New Jersey state income taxes have been calculated under an alternative minimum
assessment of a percentage of gross revenues.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

2. Summary of Significant Accounting Policies (continued)
Revenue Recognition

Gaming revenue is recorded as the net win from gaming activities, which represents the difference between
amounts wagered and amounts won by patrons. Revenues from hotel and related services and from theater
ticket sales are recognized at the time the related service is performed.

Self Insured Health Insurance

The Company provides medical coverage for its non-union employees under a self-insured medical plan up
to a maximum of $275,000 per year for each insured person. Amounts in excess of these thresholds are
covered by the Company’s insurance programs subject to customary policy limits.

Promotional Allowances

The retail value of hotel accommodations, food, beverage, and other services provided to customers
without charge is included in gross revenues and deducted as promotional allowances.

Cash discounts based upon a negotiated amount with each customer are recognized as a promotional
allowance on the date the related revenues are recorded. Cash back awards given to a customer based upon
earning points for future awards are accrued as the customer earns the points. The amount is recorded as a
promotional allowance in the statement of operations. When estimating the amount of the accrual, the
company calculates a redemption rate based on historical redemption rates.

The Company offers other incentive programs. These are gifts and other promotional items, the type and
distribution of which is determined by management. Since these awards are not cash awards, the Company
records them as gaming expenses in the statement of operations. Such amounts are expensed on the date the
award can be utilized by the customer.

Fair Value of Financial Instruments

The carrying values of cash and cash equivalents are reasonable estimates of fair values because of the
short term maturities of these investments. CRDA Deposits, bonds, and other investments are stated net of
a valuation allowance reflecting the below-market interest rates associated with these investments;
therefore the carrying values approximate their fair values. The carrying value of long-term debt
approximates its fair value.

Advertising
The Company expenses direct-response advertising at the time of the event. Costs associated with mailings

for future promotions are included in prepaid expenses on the Company’s Balance Sheet. The Company
expenses all other advertising costs as incurred.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

3. Asset Impairments

Long-Lived Assets

In accordance with Section 10-15, Impairment or Disposal of Long Lived Assets, in ASC Topic 360,
Property, Plant and Equipment, the Company reviews carrying value of long-lived assets for impairment
whenever events or changes in circumstances indicate that the carrying value of the asset may not be
recoverable. If an indicator of impairment exists, the Company compares the estimated future cash flows of
the asset, on an undiscounted basis, to the carrying value of the asset. If the undiscounted cash flows exceed
the carrying value, no impairment is indicated. If the undiscounted cash flows do not exceed the carrying
value, then impairment is measured as the difference between fair value and carrying value, with fair value
typically based on a discounted cash flow model.

As of December 31, 2012, the Company recorded a non-cash impairment charge in the amount of
approximately $16.2 million which was allocated to its land, building, furniture, fixtures and equipment.
4. Receivables

Components of receivables were as follows at December 31 (in thousands):

2013 2012
GAMING ..ottt ettt bbb bbb b e s bbb bbb b st s et ettt b b $ 9,387 $ 9,606
Less: allowance for doubtful aCCOUNTS..........ccceiieiiiciiicc s (8,203) (8,193)
1,184 1,413
Non-gaming:
Hotel and related ... ....covvveiiieie e 120 103
Due from affiliates, NEL ........cveeiiiiii ettt - -
L 1 T PSSP 1,554 1,441
1,674 1,544
Less: allowance for doubtful aCCOUNTS..........cccevieriiiiiicce e (10) (14)
1,664 1,530
RECEIVADIES, NEL ...ttt $ 2,848 $ 2,943

5. Investments, Advances and Receivables

Components of investments, advances and receivables were as follows at December 31 (in thousands):

2013 2012
CRDA bonds and direCt INVESIMENLES .........eeeiiiuiiiiiiie ettt e s sieae s $ 12,413 $ 12,508
CRDA GEPOSIES ...ttt ettt sttt ebe st st esbe et e s e et ebesbesbe st ene e e eneeneee 2,925 3,173
Valuation @llOWANCE ........cciiiiieiii et aeens (7,328) (6,737)
$ 8,010 $ 8,944

The New Jersey Casino Control Act, as amended, requires The Atlantic Club to purchase bonds issued by
the Casino Reinvestment Development Authority (“CRDA”) or make other investments authorized by the
CRDA, in an amount equal to 1.25% of RIH’s gross gaming revenue, as defined.

The CRDA bonds have interest rates ranging from 2.6% to 7.0% and have repayment terms of between 20
and 50 years. The Atlantic Club records charges to expense to reflect the below-market interest rate
payable on the bonds it may have to purchase to fulfill its investment obligation at the date the obligation
arises.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

5. Investments, Advances and Receivables (continued)

The charges for the twelve months ended December 31, 2013 and 2012 for discounts on obligations arising
in that period were $591,000 and $525,000, respectively.

From time to time, The Atlantic Club has donated certain funds it has had on deposit with the CRDA in
return for either relief from its obligation to purchase CRDA bonds or credits against future CRDA
deposits. At December 31, 2013, ACCH owned $12.2 million face value of bonds, issued by the CRDA
and had $2.9 million on deposit with the CRDA. The majority of the Company’s deposits have been
pledged for specific projects.

6. Property and Equipment

Components of property and equipment were as follows at December 31 (in thousands):

2013 2012
Land and 1and FIghtS .......ccvciiiiieiiieceet et $ 10,018 $ 10,018
Hotels and other BUIAINGS .......cvvviriiiiiceccescse e 6,140 5,450
Furniture, fixtures and eQUIPMENT........c.coviiiiiiieic e 5,689 4,539
CONSIIUCLION 1N PIOGIESS ...vveveviiiiesiesiete et este et be et et et et seetesbesbesbe b eraansereans - 72

21,847 20,079
Less: accumulated depreCiation ...........c.coeiiiereneieeieeeeec e (2,297) -
Net property and eQUIPMENT..........cooiiiiiii e $ 19,550 $ 20,079

7. Other Assets

Components of deferred charges and other assets were as follows at September 31 (in thousands):

2013 2012
RESHCIEA CASN ...ttt sttt et e e ers $ 231 $ 231
(@111 SO POURORTRTRORPPRPO 364 728
$ 595 $ 959

As a condition of a sale of land in November 2006, the Company was required to deposit $500,000 from
the sale price in an escrow account to be used for potential future environmental clean-up costs for certain
portions of the parcels sold (see Note 12). The current escrow balance is $231,000 and is included in
Other Assets and Other Long-Term Liabilities on the consolidated balance sheet at March 31, 2013.

8. Other Accrued Expenses

Components of other accrued expenses were as follows at December 31 (in thousands):

2013 2012

PAYIONL.... ottt ettt $ 6,874 $ 7,179
Unredeemed CUSTOMET INCENTIVES ........ceiiiiirieiriiiiinee et 1,138 1,081
Gaming taXeSs AN FEES .....cviiiririiieic et 447 663
NON-gaming taXxeS AN FEES ........eiuirieiiieeie et 407 380
REAI ESTALE TAXES .. .eeiiitiieitiie e ctttee ettt e ettt e s ettt e s st e e e s bt e e s ettt e e s sabe e s sbeaesssbaeessbbeesssbeaessans 4,282 928
13- TSP 3,663 2,940

$ 16,811 $ 13171




RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

8. Other Accrued Expenses (continued)

On May 31, 2012, following protracted real estate tax assessment appeal negotiations, the Company
reached an agreement with the City of Atlantic City. Following the agreement, the combined assessed
value of the ACCH property was reduced from $540 million to $165 million. The Company has paid all
outstanding real estate taxes for 2012. The 2012 accrual recorded on the financial statements represents the
amount that was expected to be due at that time. The 2013 accrual represents three quarters of unpaid real
estate taxes as well as fees and interest related to an outstanding real estate tax lien.

9. Other Current Liabilities

Components of other current liabilities were as follows at December 31 (in thousands):

2013 2012
Unredeemed chip liability............cococieeiiiiiiicececcceee e $ 558 $ 618
CRDA OBIIGALION ...t 390 343
ORI bbbttt 179 197
DUE t0 AFFITIALES. ...t 7,684 7,740
Buyer’s non-refundable adVanCeS...........ocviiiiiieieiiicec e - 7,249
$ 8811 $ 16,147

As of December 31, 2013, the Company had a net due to RIH of $7.7 million. RIH provides payments for
certain services (e.g. health care, property insurance, etc.) that pertain to all of the associated companies
under its financing structure, the appropriate shares of which are then allocated to the Company.

During late 2012, the Buyer advanced $7.2 million to ACCH for the on-going operations of the Company
which was been report in Other Current Liabilities on the accompanying balance sheet.

10. Debt

Components of debt were as follows at December 31 (in thousands):

2013 2012
CaPItAl IBASES ....vevvveeiteieiete ettt sttt et b et e et b e nns $ 486 $ 2,742
DIP LOBN. ...ttt s 9,000 -
Real estate taX lEN ... 3,605 3,134
TOUAI DD ...ttt 13,091 5,876
LeSS: CUTENT POFLION ...ttt ettt ettt sttt r e e s (13,091) (5,876)
LONG TEIM DEDBL......oeeieeece ettt ettt st es e $ - $ -

After filing voluntary petitions under Chapter 11 of the Bankruptcy Code in the US Bankruptcy Court for
the District of New Jersey , the company received debtor-in-possession (“DIP”) financing totaling $9mm,
which was funded via two draws in November and December. The financing was subsequently repaid
when substantially all of the Company’s assets were sold in mid-January and early February.

During the protracted real estate tax appeal negotiations with the City of Atlantic City, the City sold certain
real estate tax liens. Most have been settled as part of the agreement with the City of Atlantic City.
However, one lien remains in the amount of $3.1 million which has been reported in the current portion of
long-term debt on the accompanying consolidated balance sheets.

The company has financed certain equipment purchases through the use of capital leases with expiration
dates ranging from August 2013 to May 2014.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

11. Income Taxes

The Company has elected to be treated as a partnership for federal income tax purposes: therefore, no
provision or benefit for federal income taxes for the twelve months ended December 31, 2013 and 2012 has
been recorded. New Jersey state income taxes have been calculated under an alternative minimum
assessment of a percentage of gross revenues (“NJAMA”).

12. Non-Operating Income

During late 2012 and early 2013, the Buyer advanced $11.0 million to ACCH for the on-going operations
of the Company. With the termination of the Agreement, the advances have been reported in Non-
Operating Income on the accompanying statement of operations.

13. Commitments and Contingencies
Litigation

The Atlantic Club is a defendant in certain litigation. In the opinion of management, based upon advice of
counsel, the aggregate liability, if any, arising from such litigation will not have a material adverse effect
on the financial position, results of operations, or liquidity of The Atlantic Club.

Union Employees

Approximately 45% of the Company’s employees are represented by labor unions. The contract for the
largest labor union, representing approximately 41% of the Company’s total workforce, expired in
September 2011. A new agreement was reached effective on March 5, 2012 thru September 14, 2014.

Atlantic City Tourism District

In February 2011, as part of the State of New Jersey's plan to revitalize Atlantic City's casino and tourism
industries, a law was enacted requiring the creation of a tourism district (the “Tourism District”) to be
administered and managed by the CRDA. The Tourism District includes each of the Atlantic City casino
properties, along with certain other tourism related areas of Atlantic City. The law requires, among other
things, the creation of a public-private partnership between the CRDA and a private entity that represents
existing and future casino licensees. The private entity, known as The Atlantic City Alliance (the “ACA”),
was established in the form of a not-for-profit corporation, of which the Company is a member. The
public-private partnership established between the ACA and the CRDA is for an initial term of five years.
Its general purpose is to revitalize and market the Tourism District. The law requires that a $5 million
contribution be made to this effort by all casinos prior to 2012, followed by an annual amount of $30
million to be contributed by the casinos commencing January 1, 2012 for a term of five years. Each
casino’s portion of the annual contributions will equate to the percentage representing its gross gaming
revenue for the prior calendar year compared to the aggregate gross gaming revenues for that period for all
casinos. During the twelve months ended December 31, 2013 and 2012, the Company recognized
$1,100,000 and $905,000 respectively, related to its portion of the $30 million contribution.



RIH ACQUISITIONS NJ, LLC (THE ATLANTIC CLUB CASINO HOTEL)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

13. Commitments and Contingencies (continued)
Environmental Matters

An independent environmental consultant performed a Phase | environment site assessment in accordance
with American Society for Testing and Materials standards on the Atlantic City Hilton property dated
November 18, 2004. In August 2004, the New Jersey Department of Environmental Protection, or the
NJDEP, inspected the onsite BP Service Station which resulted in the detection of volatile organic
compounds in excess of applicable regulatory standards. The Phase | report notes that this matter remains
open and the future action is subject to regulatory agency requirements. At the location of a former high
school building onsite, contaminated soils and groundwater associated with the removal of an underground
storage tank were identified. The Phase I report notes that this contamination may extend beneath a public
right-of-way. In addition, site impacts still remain from several underground storage tanks. The Company
expects to manage these environmental conditions with the completion of additional site investigations and
approval of remedial action work plans from the NJDEP. There can be no assurance, however, that the
remedial activity for the Atlantic City Hilton property will not exceed the Company’s estimates based upon
the current limited available site information. The former high school site was one of the parcels of land
sold by the Company in November 2006; under the terms of the sale, the Company was required to deposit
$500,000 from the sale price in an escrow account to be used for future clean-up costs of the site. As of
December 31, 2013, $271,000 has been utilized for the clean-up.

On July 21, 2005, an oil pipeline ruptured at the Atlantic City Hilton which resulted in an oil-spill. The
Company is in the process of resolving the issue in accordance with NJDEP and U.S. Environmental
Protection Agency guidelines. At this time, the Company has no indication that surrounding areas of other
properties sustained any damage. The estimated cost to remediate the issue of $371,000 is reflected in the
accompanying balance sheets.

Licensing

On April 18, 2007, the New Jersey Casino Control Commission (the "NJCCC") granted the Company a
license to operate ACCH, subject to certain conditions and on-going review.

14. Subsequent Event

On November 6, 2013, the Company filed petitions for relief under Chapter 11 of the federal bankruptcy
laws in the United States Bankruptcy Court for the District of New Jersey. Under Chapter 11, certain
claims against the Company in existence before the filing of the petitions for relief under the federal
bankruptcy laws are stayed while the Company continues business operations as a debtor-in-possession.
Additional claims (liabilities subject to compromise) may arise after the filing date resulting from rejection
of executor contracts, including leases, and from the determination by the court (or agreed to by parties in
interest) of allowed claims for contingencies and other disputed amounts. Claims secured against the
Company’s assets (secured claims) are also stayed, although the holders of such claims have the right to
move the court for relief from the stay.

In December 2013, under Section 363 of the Chapter 11 of the US Bankruptcy Code, the assets of the
Company were sold to two third-party entities. Subsequently, operations of the Company ceased on
January 13, 2014.
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RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

ANNUAL SCHEDULE OF RECEIVABLES AND PATRONS" CHECKS
FOR THE YEAR ENDED DECEMBER 31, 2013

(UNAUDITED)
($ IN THOUSANDS)

ACCOUNTS RECEIVABLE BALANCES

Accounts Receivable
Line Description Account Balance | Allowance | (Net of Allowance)
(@ (b) (© (d) (e)
Patrons' Checks:
1 Undeposited Patrons' Checks..........c.cccvrvrvrierreenne $608
2 Returned Patrons' Checks..........ooooeoveeeeeieiieeene. 8,779
3 Total Patrons' Checks........ccocvevveveeeiiiiiiec e, 9,387 $8,203 $1,184
4 |Hotel RECEIVADIES. ........oeeeeeeeeeeeeeeeeeeeeee e 123 11 $112
Other Receivables:
5 Receivables Due from Officers and Employees.... -
6 Receivables Due from Affiliates.........ccccccvveennnen. -
7 Other Accounts and Notes Receivables................] 1,552
8 Total Other Receivables............ccoevveiiivivieiinnnn. 1,552 $1,552
9 |Totals (Form DGE-205).......cccccccviviivierieiienieaiennns $11,062 $8,214 $2,848
UNDEPOSITED PATRONS' CHECKS ACTIVITY
Line Description Amount
U] (¢)) (h)
10 |Beginning Balance (JANUAIY 1).........ccceiieieeieiieiie ettt sna e $521
11 (70181 ) (=T O g T=Tod S FIS U =T 19,613
12 Checks Redeemed Prior t0 DEPOSIt.........cciiieiiiiieiesie et (12,040)
13 Checks Collected Through DePOSItS.........ccueiveiieiieiieie e (7,262)
14 Checks Transferred to Returned ChecCkS..........cooeiiiiiiniiiiieeeeee e, (224)
15 Other AdJUSIMENTS........veieiieceee ettt sreenneenee e 0
16 [ENAING BAIANCE. ......ceiiiieiiieiee ettt $608
17 |["Hold" Checks Included in Balance 0N LiNE 16........ccoovvioeiueeeeiiee e eeeeieee e e e reeieeeee e 0
18 [Provision for Uncollectible Patrons' ChECKS. .........oov oo $8,203
19 [Provision as a Percent of Counter Checks ISSUBA. .........covveeiiiiecoeieeeeee et 41.8%
12/11 DGE-340




RIH ACQUISITIONS NJ, LLC (The Atlantic Club Casino Hotel)

ANNUAL EMPLOYMENT AND PAYROLL REPORT
AT DECEMBER 31, 2013

($ IN THOUSANDS)

Number of Salaries and Wages
Line Department Employees Other Employees | Officers & Owners Totals
(@) (b) (©) (d) (e) ()
CASINO:
1 Table and Other Games 422
2 Slot Machines 39
3 Administration 0
4 Casino Accounting 12
5 Simulcasting 0
6 Other 6
7 |Total - Casino 479 $9,166 $0 $9,166
8 [ROOMS 214 5,385 0 5,385
9 [FOOD AND BEVERAGE 520 9,292 0 9,292
10 |GUEST ENTERTAINMENT 19 488 0 488
11 |MARKETING 70 1,842 0 1,842
12 |OPERATION AND MAINTENANCE 84 3,243 0 3,243
ADMINISTRATIVE AND GENERAL.
13 Executive Office 11 458 2,741 3,199
14 | Accounting and Auditing 18 564 0 564
15 | Security 153 3,598 0 3,598
16 Other Administrative and General 21 772 0 772
OTHER OPERATED DEPARTMENTS:
17 [Uniform Room 10 248 0 248
18 |Health Club 5 65 0 65
19 |[Other 59 1,012 0 1,012
20 0
21 0
22 0
23 |TOTALS - ALL DEPARTMENTS 1,663 $36,133 $2,741 $38,874
12/11 DGE-370
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