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PART I.     FINANCIAL INFORMATION
ITEM 1.     Financial Statements

BALLY’S CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS (unaudited)

(In thousands, except share data)

 
March 31, 

2021
December 31, 

2020
Assets   

Cash and cash equivalents $ 151,653 $ 123,445 
Restricted cash 3,818 3,110 
Accounts receivable, net 24,894 14,798 
Inventory 10,784 9,296 
Tax receivable 82,417 84,483 
Prepaid expenses and other assets 52,543 53,823 
Total current assets 326,109 288,955 
Property and equipment, net 753,601 749,029 
Right of use assets, net 36,341 36,112 
Goodwill 289,729 186,979 
Intangible assets, net 726,991 663,395 
Other assets 6,029 5,385 
Total assets $ 2,138,800 $ 1,929,855 

Liabilities and Stockholders’ Equity
Current portion of long-term debt $ 5,750 $ 5,750 
Current portion of lease obligations 1,578 1,520 
Accounts payable 23,732 15,869 
Accrued liabilities 131,850 120,055 
Total current liabilities 162,910 143,194 
Long-term debt, net of current portion 1,128,599 1,094,105 
Lease obligations, net of current portion 62,720 62,025 
Pension benefit obligations 8,941 9,215 
Deferred tax liability 30,642 36,983 
Naming rights liabilities 219,867 243,965 
Contingent consideration payable 55,543 — 
Other long-term liabilities 14,881 13,770 
Total liabilities 1,684,103 1,603,257 
Commitments and contingencies
Stockholders’ equity:
Common stock, par value $0.01; 100,000,000 shares authorized; 31,894,222 and 30,685,938 shares issued as of
March 31, 2021 and December 31, 2020, respectively; 31,894,089 and 30,685,938 shares outstanding as of March 31,
2021 and December 31, 2020, respectively. 318 307 
Additional paid-in-capital 434,457 294,643 
Treasury stock, at cost, 133 and 0 shares as of March 31, 2021 and December 31, 2020, respectively. (9) — 
Retained earnings 24,087 34,792 
Accumulated other comprehensive loss (4,156) (3,144)
Total stockholders’ equity 454,697 326,598 
Total liabilities and stockholders’ equity $ 2,138,800 $ 1,929,855 

See accompanying notes to condensed consolidated financial statements.
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BALLY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (unaudited)

(In thousands, except per share data)

Three Months Ended March 31,
 2021 2020
Revenue:   

Gaming $ 152,909 $ 75,836 
Racing 2,369 2,957 
Hotel 13,059 7,646 
Food and beverage 15,500 15,316 
Other 8,429 7,393 

Total revenue 192,266 109,148 

Operating costs and expenses:
Gaming 45,205 23,213 
Racing 2,049 2,407 
Hotel 5,149 3,292 
Food and beverage 12,209 13,276 
Retail, entertainment and other 1,797 1,930 
Advertising, general and administrative 80,499 49,609 
Goodwill and asset impairment — 8,708 
Expansion and pre-opening 603 — 
Acquisition, integration and restructuring 12,258 1,786 
Gain from insurance recoveries, net of losses (10,676) (883)
Rebranding 913 — 
Depreciation and amortization 12,786 8,979 

Total operating costs and expenses 162,792 112,317 
Income (loss) from operations 29,474 (3,169)

Other income (expense):
Interest income 524 143 
Interest expense, net of amounts capitalized (20,798) (11,516)
Change in value of naming rights liabilities (27,406) — 
Other, net 2,671 — 

Total other expense, net (45,009) (11,373)

Loss before provision for income taxes (15,535) (14,542)
Benefit for income taxes (4,830) (5,664)
Net loss $ (10,705) $ (8,878)

Net loss per share, basic $ (0.30) $ (0.28)
Weighted average common shares outstanding, basic 35,827 31,569 
Net loss per share, diluted $ (0.30) $ (0.28)

Weighted average common shares outstanding, diluted 35,827 31,569 

See accompanying notes to condensed consolidated financial statements.
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BALLY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OTHER COMPREHENSIVE (LOSS) INCOME

(unaudited)
(In thousands)

Three Months Ended
March 31, 2021

Net loss $ (10,705)
Other comprehensive (loss) income:

Foreign currency translation adjustment $ (1,052)
Defined benefit pension plan reclassification adjustment 40 

Other comprehensive loss (1,012)
Total comprehensive loss $ (11,717)

________________________________________________
(1) Tax effect of reclassification adjustment was de minimis.

Note: Net loss equals comprehensive loss for the three months ended March 31, 2020.

See accompanying notes to condensed consolidated financial statements.

(1)
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BALLY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (unaudited)

(In thousands, except share data)
 Common Stock

Additional 
Paid-in
Capital

Treasury 
Stock

Retained 
Earnings

Accumulated Other
Comprehensive

Loss

Total
Stockholders’ 

Equity 
Shares

Outstanding Amount
Balance as of December 31, 2020 30,685,938 $ 307 $ 294,643 $ — $ 34,792 $ (3,144) $ 326,598 

Release of restricted stock 23,811 — (990) — — — (990)
Share-based compensation — — 4,483 — — — 4,483 
Stock options exercised 30,000 — 129 — — — 129 
Penny warrants exercised 932,949 9 — (9) — — — 
Reclassification of Sinclair options — — 59,724 — — — 59,724 
Issuance of MKF penny warrants — — 64,694 — — — 64,694 
Shares issued for purchase of SportCaller 221,391 2 11,774 — — — 11,776 
Other comprehensive loss — — — — — (1,012) (1,012)
Net loss — — — — (10,705) — (10,705)

Balance as of March 31, 2021 31,894,089 $ 318 $ 434,457 $ (9) $ 24,087 $ (4,156) $ 454,697 

 Common Stock
Additional 

Paid-in
Capital

Treasury 
Stock

Retained 
Earnings

Accumulated Other
Comprehensive

Loss

Total
Stockholders’ 

Equity 
Shares

Outstanding Amount
Balance as of December 31, 2019 32,113,328 $ 412 $ 185,544 $ (223,075) $ 250,418 $ (1,888) $ 211,411 

Release of restricted stock 131,131 1 (2,484) — — — (2,483)
Dividends and dividend equivalents -
$0.10 per share — — — — (3,174) — (3,174)
Share-based compensation — — 5,542 — — — 5,542 
Retirement of treasury shares — (107) (48,618) 254,416 (205,691) — — 
Share repurchases (1,649,768) — — (31,341) — — (31,341)
Adoption of ASU 2016-13 — — — — (58) — (58)
Net loss — — — — (8,878) — (8,878)

Balance as of March 31, 2020 30,594,691 $ 306 $ 139,984 $ — $ 32,617 $ (1,888) $ 171,019 

See accompanying notes to condensed consolidated financial statements.
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BALLY’S CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)

(In thousands)
 Three Months Ended March 31,
 2021 2020
Cash flows from operating activities:   
Net loss $ (10,705) $ (8,878)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 12,786 8,979 
Amortization of operating lease right of use assets 159 256 
Share-based compensation 4,483 5,542 
Amortization of debt financing costs and discounts on debt 1,515 676 
Gain from insurance recoveries (10,513) — 
Foreign exchange loss 471 — 
Bad debt expense 336 1,277 
Net pension and other postretirement benefit income 40 — 
Deferred income taxes (6,341) (3,954)
Gain on disposal of property and equipment 49 — 
Goodwill and asset impairment — 8,708 
Accretion of trade name liability and naming rights 1,215 — 
Change in value of naming rights liabilities 27,406 — 
Change in contingent consideration payable (3,142) — 
Changes in operating assets and liabilities:

Accounts receivable (9,668) 14,400 
Inventory (1,471) (146)
Prepaid expenses and other assets 3,977 4,949 
Accounts payable 4,138 (6,582)
Accrued liabilities 11,135 (7,915)

Net cash provided by operating activities 25,870 17,312 
Cash flows from investing activities:

Cash paid for acquisitions, net of cash acquired (22,745) (50,451)
Capital expenditures (15,327) (2,999)
Insurance proceeds from hurricane damage 10,513 — 
Payments associated with licenses and market access fees (1,325) — 

Net cash used in investing activities (28,884) (53,450)
Cash flows from financing activities:

Revolver borrowings 40,000 250,000 
Term loan repayments (1,438) (750)
Payment of financing fees (5,840) — 
Share repurchases — (31,341)
Payment of shareholder dividends — (3,199)
Share redemption for tax withholdings - restricted stock (990) (2,483)
Stock options exercised 129 — 

Net cash provided by financing activities 31,861 212,227 
Effect of foreign currency on cash and cash equivalents 69 — 
Net change in cash and cash equivalents and restricted cash 28,916 176,089 
Cash and cash equivalents and restricted cash, beginning of period 126,555 185,502 
Cash and cash equivalents and restricted cash, end of period $ 155,471 $ 361,591 

Supplemental disclosure of cash flow information:
Cash paid for interest $ 9,128 $ 3,743 
Cash paid for income taxes, net of refunds (607) (165)
Non-cash investing and financing activities:
Unpaid property and equipment $ 3,960 $ 896 
Stock and equity instruments issued for acquisition of SportCaller and MKF 76,756 — 
Acquisitions in exchange for contingent liability 58,685 — 

See accompanying notes to condensed consolidated financial statements.

7



BALLY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1.    GENERAL INFORMATION AND SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

Bally’s Corporation (the “Company”, “Bally’s”) is a U.S. full-service sports betting/iGaming company with physical casinos and online gaming solutions united
under  a  single,  prominent  brand.  The Company,  through its  wholly  owned subsidiary  Twin River  Management  Group,  Inc.  (“TRMG”),  owns and manages  the
Twin River Casino Hotel (“Twin River Casino Hotel”) in Lincoln, Rhode Island, the Tiverton Casino Hotel (“Tiverton Casino Hotel”) in Tiverton, Rhode Island,
the Hard Rock Hotel & Casino (“Hard Rock Biloxi”) in Biloxi, Mississippi, the Dover Downs Hotel & Casino (“Dover Downs Casino Hotel”) in Dover, Delaware,
the Golden Gates, Golden Gulch and Mardi Gras casinos (collectively, “Black Hawk Casinos”) in Black Hawk, Colorado, Casino KC (“Casino KC”) in Kansas
City,  Missouri,  Casino Vicksburg (“Casino Vicksburg”) in Vicksburg, Mississippi,  Bally’s Atlantic City (“Bally’s Atlantic City”) in Atlantic City,  New Jersey,
Eldorado  Resort  Casino  Shreveport (“Shreveport”)  in  Shreveport,  Louisiana,  MontBleu  Resort  Casino  &  Spa  (“MontBleu”)  in  Lake  Tahoe,  Nevada,  and  the
Arapahoe  Park  racetrack  and  13  off-track  betting  licenses  (“Mile  High USA”)  in  Aurora,  Colorado.  Under  TRMG’s  Bally’s  Interactive  division,  the  Company
owns  and  manages  Horses  Mouth  Limited  (“SportCaller”),  a  leading  B2B  free-to-play  game  provider  for  sports  betting  and  media  companies  across  North
America, the UK, Europe, Asia, Australia, LATAM and Africa, and Monkey Knife Fight (“MKF”), a North American gaming platform and daily fantasy sports
operator.

The Company’s common stock is listed on the New York Stock Exchange (“NYSE”) under the ticker symbol “BALY.”

COVID-19 Pandemic

The COVID-19 pandemic has significantly impacted, and is likely to continue to impact, the Company’s business in a material manner. As of March 16, 2020 all
of the Company’s properties at the time were temporarily closed as a result of the COVID-19 pandemic. The Company’s properties began to reopen in mid-2020 in
some capacity and remained open for the rest of 2020, with the exception of Twin River Casino Hotel and Tiverton Casino Hotel, each of which closed again from
November 29, 2020 through December 20, 2020.

• Twin River Casino Hotel and Tiverton Casino Hotel - The Rhode Island properties pre-opened on June 8, 2020 with very limited invitation-only guests
allowed. Beginning June 30, 2020, the properties reopened, at approximately 65% capacity, with half of video lottery terminals (“VLTs”) and a limited
number of table games (with a three-player limit) available. The properties were closed again from November 29, 2020 through December 20, 2020 due
to a state mandated pause to slow the spread of COVID-19. Currently, the casinos are open to the general public and are operating at 65% capacity with
about half of VLTs and all table games (with a three-player limit) available. The hotels at the Rhode Island properties remain closed.

• Hard Rock Biloxi -  The Biloxi  property reopened on May 21, 2021 at  50% capacity with 41% of VLTs, all  table games (with a three-player  limit  per
table) available and 75% of the hotel rooms available to guests. Currently, Hard Rock Biloxi is operating at 75% capacity with over 85% of VLTs and all
table games (with a three-player limit) available, and the hotel is currently operating with all rooms available to guests.

• Dover Downs Casino Hotel - The Delaware property re-opened on June 1, 2020 at 30% capacity with 45% of VLTs. Table games (with a two-player limit
per table) became available to guests on June 17, 2020 and the hotel, at 60% room capacity, became available on June 18, 2020. Currently, the property is
operating at approximately 60% capacity with over 50% of VLTs and approximately 90% of table games (with a four-player limit) available, and all hotel
rooms available to guests.

• Casino KC -  Casino KC, which the Company acquired in July 2020, re-opened on June 1, 2020 at 50% capacity with 70% of VLTs and 30% of table
games (with a three-player limit) available. Casino KC is currently operating at 100% capacity with all VLTs and table games (with a three-player limit)
available.

• Casino Vicksburg - Casino Vicksburg, which the Company acquired in July 2020, re-opened on May 21, 2020 at 50% capacity with 48% of VLTs and
50% of hotel  rooms available to guests.  Casino Vicksburg is currently operating at 75% capacity with 75% of VLTs are available and all  table games
(with a three-player limit) available, and the hotel is currently operating with all rooms available to guests.
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BALLY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

• Black Hawk Casinos - The Black Hawk Casinos, which the Company acquired in January 2020, re-opened on June 17, 2020 at 50% capacity with 55% of
VLTs available to guests. Currently, the properties are still operating at 50% capacity; however, 83% of VLTs are now available to guests and all table
games (with a three-player limit) are available.

• Bally’s Atlantic City - Bally’s Atlantic City, which the Company acquired in November 2020, is operating at 50% capacity with 57% of VLTs and all
table games (with a four-player limit) available, and the hotel is currently operating with all rooms available to guests.

• Shreveport - Shreveport, which the Company acquired in December 2020, is operating at 75% capacity with 56% of VLTs and all table games (with a
four-player limit) available, and the hotel is currently operating with all rooms available to guests.

The Company remains committed to compliance with all state and local operating restrictions as well as and meeting or exceeding all guidelines established by the
Centers for Disease Control and Prevention. The Company has implemented property-specific comprehensive health and safety protocols for each of its properties,
developed  in  close  consultation  with  applicable  state  regulators  and  public  health  officials  in  local  jurisdictions.  The  Company’s  operations  are  expected  to
continue to be negatively impacted by the COVID-19 pandemic and that impact could be material.

Principles of Consolidation

The accompanying condensed consolidated financial statements of the Company include the accounts of the Company and its wholly-owned subsidiary TRMG and
TRMG’s subsidiaries. All intercompany transactions and balances have been eliminated in the consolidation. Certain prior year amounts have been reclassified to
conform to the current year’s presentation. The financial statements of our foreign subsidiary is translated into U.S. dollars using exchange rates in effect at period-
end  for  assets  and  liabilities  and  average  exchange  rates  during  each  reporting  period  for  results  of  operations.  Adjustments  resulting  from financial  statement
translations are reflected as a separate component of accumulated other comprehensive gain (loss). Foreign currency transaction gains and losses are included in
net income (loss).

The accompanying unaudited condensed consolidated financial statements have been prepared pursuant to the rules of the Securities and Exchange Commission
(the  “SEC”)  for  interim  financial  information,  including  the  instructions  to  Form  10-Q  and  Rule  10-01  of  the  SEC’s  Regulation  S-X.  Accordingly,  certain
information and note disclosures normally required in complete financial statements prepared in conformity with accounting principles generally accepted in the
United States have been condensed or omitted. In the Company’s opinion, these condensed consolidated financial statements include all adjustments necessary for
a fair presentation of the financial position, results of operations and cash flows for the interim periods presented.

These  condensed  consolidated  financial  statements  should  be  read  in  conjunction  with  the  consolidated  financial  statements  and  notes  thereto  included  in  the
Company’s Annual Report on Form 10-K for the year ended December 31, 2020. There were no material  changes in significant accounting policies from those
described in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020.

We  have  made  estimates  and  judgments  affecting  the  amounts  reported  in  our  condensed  consolidated  financing  statements  and  the  accompanying  notes.  The
inputs into our judgments and estimates consider the economic implications of the COVID-19 pandemic on our critical and significant accounting estimates. The
actual results that we experience may differ materially from our estimates.

Cash and Cash Equivalents and Restricted Cash

The Company considers all cash balances and highly liquid investments with an original maturity of three months or less to be cash and cash equivalents.

As of March 31, 2021 and December 31, 2020, restricted cash of $3.8 million and $3.1 million, respectively, was comprised of VLT and table games cash, payable
to the State of Rhode Island, and certain cash accounts at Dover Downs and Mile High USA, which is unavailable for the Company’s use. The following table
reconciles cash and restricted cash in the condensed consolidated balance sheets to the total shown on the condensed consolidated statements of cash flows.
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BALLY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

March 31, December 31,
(in thousands) 2021 2020
Cash and cash equivalents $ 151,653 $ 123,445 
Restricted cash 3,818 3,110 
Total cash and cash equivalents and restricted cash $ 155,471 $ 126,555 

Accounts Receivable, Net

Accounts receivable, net consists of the following:

March 31, December 31,
(in thousands) 2021 2020
Amounts due from Rhode Island and Delaware $ 11,552 $ 3,880 
Gaming receivables 7,764 7,893 
Non-gaming receivables 8,716 6,092 
Accounts receivable 28,032 17,865 
Less: Allowance for doubtful accounts (3,138) (3,067)
Accounts receivable, net $ 24,894 $ 14,798 

Represents the Company’s share of VLT and table games revenue for Twin River Casino Hotel and Tiverton Casino Hotel due from the State of Rhode Island and receivables from the State
of Delaware for Dover Downs’ share of VLT and table games revenue.

Treasury Stock

The Company records the repurchase of shares of common stock at cost based on the settlement date of the transaction. Upon settlement, these shares are classified
as treasury stock, which is a reduction to stockholders’ equity. Treasury stock is included in authorized and issued shares but excluded from outstanding shares.
There were 10,729,458 shares of common stock retired during the three months ended March 31, 2020. The shares were returned to the status of authorized but
unissued shares.

Gain from insurance recoveries, net of losses

Gain  from  insurance  recoveries,  net  of  losses  relate  to  costs  incurred  resulting  from  storms  impacting  the  Company’s  properties,  net  of  insurance  recovery
proceeds.  During  the  three  months  ended  March  31,  2021,  the  Company  recorded  gain  from  insurance  recoveries,  net  of  losses  of  $10.7  million  primarily
attributable to insurance proceeds received due to the effects of Hurricane Zeta, which made landfall in Louisiana shutting down the Company’s Hard Rock Biloxi
property  for  three  days  during  the  fourth  quarter  of  2020.  During  the  three  months  ended  March  31,  2020,  we  recorded  a  gain  on  insurance  recoveries  of
$0.9 million related to proceeds received for a damaged roof at the Company’s Arapahoe Park racetrack.

Strategic Partnership - Sinclair Broadcast Group

On November 18,  2020,  the Company and Sinclair  Broadcast  Group,  Inc.  (“Sinclair”)  entered into a  Framework Agreement  (the “Sinclair  Agreement”),  which
provides  for  a  long-term  strategic  relationship  between  the  Company  and  Sinclair  combining  Bally’s  integrated,  proprietary  sports  betting  technology  with
Sinclair’s  portfolio of  local  broadcast  stations and live regional  sports  networks and its  Tennis  Channel,  Stadium sports  network and STIRR streaming service,
whereby the Company received naming rights to the regional sports networks and certain integrations to network programming in exchange for annual fees paid in
cash, the issuance of warrants and options, and an agreement to share in certain tax benefits resulting from the Transactions with Sinclair  (the “Tax Receivable
Agreement”). The initial term of the Sinclair Agreement is ten years from April 1, 2021, which was the commencement of date of the re-branded Sinclair regional
sports networks and can be renewed for one additional five-year term unless either the Company or Sinclair elect not to renew.

(1)

(1) 
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BALLY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The  Company  accounted  for  this  transaction  as  an  asset  acquisition  in  accordance  with  the  “Acquisition  of  Assets  Rather  Than  a  Business”  subsections  of
Accounting Standards Codification (“ASC”) 805-50 using a cost accumulation model. The Company acquired a naming rights intangible asset, the value of which
was $345.9  million  and $338.2  million  as  of  March  31,  2021 and December  31,  2020,  respectively.  The naming rights  intangible  asset  will  be  amortized  on a
straight-line basis over a useful life of ten years, which has been determined to be the period of anticipated benefit and is consistent with the term of the Sinclair
Agreement. Amortization will begin in the second quarter of 2021 upon the commencement date of the re-branded Sinclair regional sports networks. As such, there
was no amortization expense for the three months ended March 31, 2021.

Under the terms of the Sinclair Agreement, the Company is required to pay annual naming rights fees to Sinclair for naming rights of the regional sports networks
which escalate annually and total $88.0 million over the 10-year term of the agreement and begin on the commencement date of the re-branded Sinclair regional
sports networks. The present value of the annual naming rights fees was recorded as part  of the cost of the naming rights intangible asset with a corresponding
liability which will be accreted through interest expense over the life of the agreement. The value of the liability as of March 31, 2021 and December 31, 2020 was
$57.2  million  and  $56.6  million,  respectively.  Accretion  expense  for  the  three  months  ended  March  31,  2021  was  $1.0  million  and  was  reported  in  “Interest
expense, net of amounts capitalized” in the condensed consolidated statements of operations.

The Company issued to Sinclair (i) an immediately exercisable warrant to purchase up to 4,915,726 shares of the Company at an exercise price of $0.01 per share
(“the Penny Warrants”),  (ii)  a warrant to purchase up to a maximum of 3,279,337 additional shares of the Company at a price of $0.01 per share subject to the
achievement of various performance metrics (the “Performance Warrants”), and (iii) an option to purchase up to 1,639,669 additional shares in four tranches with
purchase  prices  ranging  from $30.00  to  $45.00  per  share,  exercisable  over  a  seven-year  period  beginning  on the  fourth  anniversary  of  the  November  18,  2020
closing (the “Options”). The exercise and purchase prices and the number of shares issuable upon exercise of the warrants and options are subject to customary
anti-dilution  adjustments.  The  issuance  pursuant  to  the  warrants  and  options  of  shares  in  excess  of  19.9% of  the  Company’s  currently  outstanding  shares  was
subject to the approval of the Company’s stockholders in accordance with the rules of the New York Stock Exchange (“NYSE”), which was obtained on January
27, 2021. Prior to stockholder approval, the Company would have been required to pay cash to Sinclair in lieu of Sinclair being permitted to purchase, pursuant to
the exercise of warrants or options, greater than 19.9% of the Company’s outstanding common shares.

The Company evaluated the classification of the Penny Warrants, Options and Performance Warrants under ASC 815-40 to determine whether equity classification
was precluded for one or more of the warrants and options as a result of the requirement to net cash settle any option of the contracts that result in the delivery of
shares in excess of the 19.9% threshold prior to obtaining stockholder approval. Since a portion of the warrants and options could be settled in shares below this
threshold,  the Company adopted a sequencing policy in the fourth quarter  of 2020,  as prescribed in ASC 815-40-35 whereby it  would allocate  available  shares
under the 19.9% threshold to contracts based on the order in which they become exercisable. This resulted in the allocation of available shares to the immediately
exercisable Penny Warrants first, the Performance Warrants second and the Options, which contain a four-year vesting period, third. This policy results in there
being a sufficient number of shares below the 19.9% cap to settle the Penny Warrants, but an insufficient number of shares to settle the Performance Warrants and
Options.

The  Company  accounted  for  the  Penny  Warrants  as  an  equity  classified  instrument.  The  fair  value  of  the  Penny  Warrants  approximates  the  fair  value  of  the
underlying  shares  and  was  $150.4  million  on  November  18,  2020  at  issuance,  and  was  recorded  to  “Additional  paid-in-capital”  in  the  condensed  consolidated
balance sheets, with an offset to the naming rights intangible asset.

The  Performance  Warrants  were  accounted  for  as  a  derivative  liability  because  the  underlying  performance  metrics  represent  an  adjustment  to  the  settlement
amount that is not indexed to the Company’s own stock and thus equity classification is precluded under ASC 815. The fair values of the Performance Warrants as
of March 31, 2021 and December 31, 2020 were $114.0 million and $88.1 million, respectively, and were calculated using an option pricing model considering the
Company’s  estimated  probabilities  of  achieving  the  performance  milestones  for  each  tranche.  The  increase  in  fair  value  of  the  Performance  Warrants  from
December 31, 2020 through March 31, 2021 was $25.9 million and resulted in a mark to market loss, reported in “Change in value of naming rights liabilities” in
the condensed consolidated statements of operations. The Performance Warrants are expected to continue to be classified as liability awards, with changes in fair
value reported in earnings.
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As of December 31, 2020, the Options were accounted for as a derivative liability because the Options could have been required to be settled in cash, outside the
Company’s control, prior to formal stockholder approval. The fair value of the Options as of December 31, 2020 was $58.2 million. The Options met the criteria to
be classified as equity upon stockholder approval on January 27, 2021, at which point the Options were adjusted to fair value and $59.7 million was reclassified
from  “Naming  rights  liabilities”  to  “Additional  paid-in-capital”  in  the  condensed  consolidated  balance  sheet.  The  increase  in  fair  value  of  the  Options  from
December 31, 2020 through January 27, 2021 was $1.5 million and resulted in a mark to market loss, reported in “Change in value of naming rights liabilities” in
the condensed consolidated statements of operations.

The Company entered into the Tax Receivable Agreement with Sinclair as an additional form of consideration for the acquisition of the naming rights intangible
asset. Under the Tax Receivable Agreement, the Company is required to share 60% of the tax benefit the Company receives from the Penny Warrants, the Options,
the Performance Warrants and payments under the Tax Receivable Agreement, which are payable to Sinclair over the remaining term of the agreement once the
tax  benefit  amounts  become  finalized  through  the  filing  of  the  Company’s  annual  tax  returns.  The  Company  accounted  for  the  obligations  due  under  the  Tax
Receivable Agreement as contingent consideration in the acquisition of the naming rights intangible asset pursuant to ASC 805. Subsequent to the acquisition date,
changes in the Tax Receivable Agreement liability due to estimates of the tax benefits to be realized as well as tax rates in effect at the time among other changes
are treated as  an adjustment  of  the acquired naming rights  intangible  asset.  As of  March 31,  2021,  the estimate  of  the Tax Receivable  Agreement  liability  was
$50.7 million, reflecting an increase of $7.7 million from the December 31, 2020 value of $43.0 million.

2.    RECENTLY ADOPTED AND ISSUED ACCOUNTING PRONOUNCEMENTS

Recently Issued Accounting Pronouncements

Standards implemented

In June 2016, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2016-13, Financial Instruments–Credit Losses (Topic 326)–Measurement of
Credit Losses on Financial Instruments (“ASC 326”). This standard amends several aspects of the measurement of credit losses on financial instruments, including
trade  receivables.  The  standard  replaces  the  existing  incurred  credit  loss  model  with  the  Current  Expected  Credit  Losses  (“CECL”)  model  and  amends  certain
aspects of accounting for purchased financial assets with deterioration in credit quality since origination. Under CECL, the allowance for losses for financial assets
that  are measured at  amortized cost  reflects  management’s  estimate  of  credit  losses over the remaining expected life  of  the financial  assets,  based on historical
experience,  current  conditions  and  forecasts  that  affect  the  collectability  of  the  reported  amount.  In  November  2018,  the  FASB  issued  ASU  No.  2018-19,
Codification Improvements to Topic 326, Financial Instruments–Credit Losses, to clarify that receivables arising from operating leases are not within the scope of
ASC 326  and  should  instead,  be  accounted  for  in  accordance  with  ASC 842, Leases.  The  standard  is  effective  for  annual  and  interim  periods  beginning  after
December 15, 2019. Adoption is through a cumulative-effect adjustment to retained earnings as of the beginning of the first reporting period in which the guidance
is  effective  (a  modified-retrospective  approach).  The  Company  adopted  this  ASU  in  the  first  quarter  of  2020  and  recorded  a  $58,000  adjustment  to  retained
earnings as of January 1, 2020.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (Topic 820)–Disclosure Framework–Changes to the Disclosure Requirements for Fair
Value Measurement, which makes a number of changes meant to add, modify or remove certain disclosure requirements associated with the movement amongst or
hierarchy  associated  with  Level  1,  Level  2  and  Level  3  fair  value  measurements.  This  guidance  is  effective  for  fiscal  years,  and  interim  periods  within  those
fiscal  years,  beginning  after  December  15,  2019.  The  Company  adopted  this  ASU  in  the  first  quarter  of  2020,  with  no  impact  to  its  condensed  consolidated
financial statements.

In August 2018, the FASB issued ASU No. 2018-14, Compensation–Retirement Benefits–Defined Benefit Plans–General. This amendment improves disclosures
over defined benefit plans and is effective for interim and annual periods ending after December 15, 2020, with early adoption permitted. The Company’s adoption
of this ASU in the first quarter of 2021 did not have a material impact to its condensed consolidated financial statements.
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In  December  2019,  the  FASB  issued  ASU  No.  2019-12, Income  Taxes  (Topic  740)–Simplifying  the  Accounting  for  Income  Taxes.  This  amendment  serves  to
simplify  the  accounting  for  income  taxes  by  removing  certain  exceptions  to  the  general  principles  in  ASC  Topic  740,  Income  Taxes.  The  amendment  also
improves the consistent  application of ASC Topic 740 by clarifying and amending existing guidance.  This amendment  is  effective for  fiscal  years,  and interim
periods within those years, beginning after December 15, 2020, with early adoption permitted. The Company’s adoption of this ASU in the first quarter of 2021,
did not have a material impact to its condensed consolidated financial statements.

3.    REVENUE RECOGNITION

The  Company  accounts  for  revenue  earned  from  contracts  with  customers  under  ASC 606, Revenue  from Contracts  with  Customers.  The  Company  generates
revenue from five principal sources: gaming services, hotel, racing, food and beverage and other.

Gaming  revenue  includes  the  share  of  VLT  revenue  for  Twin  River  Casino  Hotel  and  Tiverton  Casino  Hotel,  in  each  case,  as  determined  by  each  property’s
respective master VLT contracts with the State of Rhode Island. Twin River Casino Hotel is entitled to a 28.85% share of VLT revenue on the initial 3,002 units
and a 26.00% share of VLT revenue generated from units in excess of 3,002 units. Tiverton Casino Hotel is entitled to receive a percentage of VLT revenue that is
equivalent to the percentage received by Twin River Casino Hotel. Gaming revenue also includes Twin River Casino Hotel’s and Tiverton Casino Hotel’s share of
table games revenue. Twin River Casino Hotel and Tiverton Casino Hotel each were entitled to an 83.5% share of table games revenue generated as of March 31,
2021 and 2020. Revenue is recognized when the wager is complete, which is when the customer has received the benefits of the Company’s gaming services and
the Company has a present right to payment. The Company records revenue from its Rhode Island operations on a net basis which is the percentage share of VLT
and table games revenue received as the Company acts as an agent in operating the gaming services on behalf of the State of Rhode Island.

Gaming revenue also includes Dover Downs’ share of revenue as determined under the Delaware State Lottery Code from the date of its acquisition. Dover Downs
is authorized to conduct video lottery,  sports wagering, table game and internet gaming operations as one of three “Licensed Agents” under the Delaware State
Lottery Code. Licensing, administration and control of gaming operations in Delaware is under the Delaware State Lottery Office and Delaware’s Department of
Safety and Homeland Security, Division of Gaming Enforcement. As of March 31, 2021 and 2020, Dover Downs was entitled to an approximately 42% share of
VLT revenue and an 80% share of table games revenue. Revenue is recognized when the wager is complete, which is when the customer has received the benefits
of the Company’s gaming services and the Company has a present right to payment. The Company records revenue from its Delaware operations on a net basis,
which is the percentage share of VLT and table games revenue received, as the Company acts as an agent in operating the gaming services on behalf of the State of
Delaware.

Gaming  revenue  also  includes  the  casino  revenue  of  Hard  Rock  Biloxi,  the  Black  Hawk  Casinos,  Casino  KC  and  Casino  Vicksburg,  beginning  July  1,  2020,
Bally’s Atlantic City, beginning November 18, 2020, and Shreveport, beginning December 23, 2020, which is the aggregate net difference between gaming wins
and losses, with liabilities recognized for funds deposited by customers before gaming play occurs, for chips outstanding and “ticket-in, ticket-out” coupons in the
customers’  possession,  and  for  accruals  related  to  the  anticipated  payout  of  progressive  jackpots.  Progressive  slot  machines,  which  contain  base  jackpots  that
increase at a progressive rate based on the number of credits played, are charged to revenue as the amount of the progressive jackpots increase.
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Gaming services contracts have two performance obligations for those customers earning incentives under the Company’s player loyalty programs and a single
performance obligation for customers who do not participate in the programs. The Company applies a practical expedient by accounting for its gaming contracts on
a portfolio basis as such wagers have similar characteristics and the Company reasonably expects the effects on the consolidated financial statements of applying
the revenue recognition guidance to the portfolio to not differ materially from that which would result if applying the guidance to an individual wagering contract.
For purposes of allocating the transaction price in a wagering contract between the wagering performance obligation and the obligation associated with incentives
earned under loyalty programs, the Company allocates an amount to the loyalty program contract liability based on the stand-alone selling price of the incentive
earned for a hotel room stay, food and beverage or other amenity. The estimated standalone selling price of hotel rooms is determined based on observable prices.
The  standalone  selling  price  of  food  and  beverage,  and  other  miscellaneous  goods  and  services  is  determined  based  upon  the  actual  retail  prices  charged  to
customers  for  those  items.  The performance  obligations  for  the  incentives  earned  under  the  loyalty  programs are  deferred  and recognized  as  revenue when the
customer redeems the incentive. The allocated revenue for gaming wagers is recognized when the wagers occur as all such wagers settle immediately.

The  estimated  retail  value  related  to  goods  and  services  provided  to  guests  without  charge  or  upon  redemption  under  the  Company’s  player  loyalty  programs
included in departmental revenues, and therefore reducing gaming revenues, are as follows for the three months ended March 31, 2021 and 2020:

 Three Months Ended March 31,
(in thousands) 2021 2020
Hotel $ 6,909 $ 4,586 
Food and beverage 10,449 7,833 
Other 951 1,774 
 $ 18,309 $ 14,193 

During 2020, the Company entered into several multi-year agreements with third-party operators for online sports betting and iGaming market access in the states
of  Colorado  and  New  Jersey,  from  which  the  Company  has  received  or  expects  to  receive  one-time,  up  front  market  access  fees  in  cash  or  equity  securities
(specific to one operator agreement) and certain other fees in cash generally based on a percentage of the gross gaming revenue generated by the operator, with
certain annual minimum guarantees due to the Company. The one-time market access fees received have been recorded as deferred revenue and will be recognized
as revenue ratably over the respective contract  terms, beginning with the commencement of operations of each respective agreement.  The Company recognized
commissions in certain states from online sports betting and iGaming which are included in gaming revenue for the three months ended March 31, 2021. Deferred
revenue  associated  with  third-party  operators  for  online  sports  betting  and  iGaming  market  access  was  $3.4  million  as  of  March  31,  2021  and  is  included  in
“Accrued expenses” and “Other long-term liabilities” in the condensed consolidated balance sheets.

Racing revenue includes Twin River Casino Hotel’s,  Tiverton Casino Hotel’s,  Mile High USA’s and Dover Downs’ share of wagering from live racing and the
import of simulcast signals. Racing revenue is recognized when the wager is complete based on an established take-out percentage. The Company functions as an
agent to the pari-mutuel pool. Therefore, fees and obligations related to the Company’s share of purse funding, simulcasting fees, tote fees, pari-mutuel taxes, and
other fees directly related to the Company’s racing operations are reported on a net basis and included as a deduction to racing revenue.

Hotel  revenue is  recognized at  the time of  occupancy,  which is  when the customer obtains  control  through occupancy of  the room. Advance deposits  for  hotel
rooms are recorded as liabilities until revenue recognition criteria are met.

Food and beverage revenue are recognized at the time the goods are sold from Company-operated outlets.

All other revenues are recognized at the time the goods are sold or the service is provided.

Sales tax and other taxes collected on behalf of governmental authorities are accounted for on a net basis and are not included in revenue or operating expenses.
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Beginning  in  the  third  quarter  of  2020,  the  Company  changed  its  reportable  segments  to  better  align  with  its  strategic  growth  initiatives  in  light  of  recent  and
pending acquisitions. Refer to Note 14 “Segment Reporting” for further information. The following tables provide a disaggregation of revenue by segment:

(in thousands) Rhode Island Mid-Atlantic Southeast West Other Total
Three Months Ended March 31, 2021
Gaming $ 44,380 $ 32,295 $ 52,201 $ 24,033 $ — $ 152,909 
Racing 200 816 — — 1,353 2,369 
Hotel — 6,692 6,367 — — 13,059 
Food and beverage 2,734 6,793 4,559 1,402 12 15,500 
Other 3,366 1,758 1,448 707 1,150 8,429 
Total revenue $ 50,680 $ 48,354 $ 64,575 $ 26,142 $ 2,515 $ 192,266 

Three Months Ended March 31, 2020
Gaming $ 43,459 $ 11,871 $ 16,718 $ 3,788 $ — $ 75,836 
Racing 503 636 — — 1,818 2,957 
Hotel 1,227 2,590 3,829 — — 7,646 
Food and beverage 6,250 4,676 3,824 566 — 15,316 
Other 4,840 1,313 1,111 109 20 7,393 
Total revenue $ 56,279 $ 21,086 $ 25,482 $ 4,463 $ 1,838 $ 109,148 

Revenue  included  in  operations  from  SportCaller,  from  the  date  of  its  acquisition,  February  5,  2021,  through  March  31,  2021,  and  MKF  from  the  date  of  its
acquisition, March 23, 2021, through March 31, 2021 are reported in “Other” as of March 31, 2021, as they are immaterial operating segments. Refer to Note 4.
“Acquisitions” for further information.

The  Company’s  receivables  related  to  contracts  with  customers  are  primarily  comprised  of  marker  balances  and  other  amounts  due  from  gaming  activities,
amounts due for hotel stays, and amounts due from tracks and off track betting (“OTB”) locations. The Company’s receivables related to contracts with customers
were $20.4 million and $12.0 million as of March 31, 2021 and December 31, 2020, respectively. The Company has the following liabilities related to contracts
with  customers:  liabilities  for  loyalty  programs,  deposits  made  in  advance  for  goods  and  services  yet  to  be  provided,  and  unpaid  wagers.  All  of  the  contract
liabilities are short-term in nature. Loyalty program incentives earned by customers are typically redeemed within one year from when they are earned and expire if
a customer’s account is inactive for more than 12 months; therefore, the majority of these incentives outstanding at the end of a period will either be redeemed or
expire within the next 12 months. Certain properties extended pre-COVID-19 tier statuses and/or extended earnings dates for tiered status programs. Additionally,
certain  properties  temporarily  suspended  periodic  purges  of  unused  loyalty  points.  The  Company’s  contract  liabilities  related  to  loyalty  programs  were  $15.0
million  and $15.5  million  as  of  March 31,  2021 and December  31,  2020,  respectively,  and are  included as  “Accrued liabilities”  in  the  condensed consolidated
balance sheets. The Company recognized $2.8 million and $2.1 million of revenue related to loyalty program redemptions for the three months ended March 31,
2021 and 2020, respectively.

Advance deposits are typically for future banquet events and to reserve hotel rooms. These deposits are usually received weeks or months in advance of the event
or hotel stay. The Company’s contract liabilities related to deposits from customers were $3.0 million and $1.0 million as of March 31, 2021 and December 31,
2020, respectively, and are included as “Accrued liabilities” in the condensed consolidated balance sheets.

Unpaid wagers include unpaid pari-mutuel  tickets and unpaid sports bet tickets.  Unpaid pari-mutuel  tickets not claimed within 12 months by the customer who
earned them are escheated to the state. The Company’s contract liabilities related to unpaid wagers were $3.8 million and $0.9 million as of March 31, 2021 and
December 31, 2020, respectively, and are included as “Accrued liabilities” in the condensed consolidated balance sheets.
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4.    ACQUISITIONS

Recent Acquisitions

The Company accounted for all of the following recent acquisitions as business combinations using the acquisition method with Bally’s as the accounting acquirer
in accordance with ASC 805. Under this method of accounting, the purchase price is allocated to the assets acquired and liabilities assumed of the acquiree based
upon their estimated fair values at the acquisition date. The fair value of the identifiable intangible assets acquired are determined by using an income approach.
Significant assumptions utilized in the income approach are based on company-specific information and projections, which are not observable in the market and
are thus considered Level 3 measurements as defined by authoritative guidance.

Black Hawk Casinos

On January 23,  2020,  the  Company acquired a  subsidiary  of  Affinity  Gaming (“Affinity”)  that  owns three  casino properties  located  in  Black Hawk,  Colorado:
Golden Gates, Golden Gulch and Mardi Gras (the “Black Hawk Casinos”).

The total consideration paid by the Company in connection with the Black Hawk Casinos acquisition was approximately $53.8 million, or $50.5 million net of cash
acquired, excluding transaction costs. The Company incurred transaction costs related to this acquisition of $0.6 million during the three months ended March 31,
2020. There were no costs incurred during the three months ended March 31, 2021. These costs are included in “Acquisition, integration and restructuring” in the
condensed consolidated statements of operations.

The  identifiable  intangible  assets  recorded  in  connection  with  the  closing  of  the  Black  Hawk  acquisition  include  trademarks  of  $2.1  million  and  rated  player
relationships of $0.6 million, which are being amortized on a straight-line basis over estimated useful lives of approximately 10 years and six years, respectively.
The Company also recorded an intangible asset  related to gaming licenses of $3.3 million,  with an indefinite  life.  However,  in connection with the impairment
testing discussed in Note 5 “Goodwill and Intangible Assets”, this asset was deemed fully impaired and its value was written down to zero as of March 31, 2020.

Revenue included in operations from the Black Hawk Casinos, from the date of their acquisition on January 23, 2020 through March 31, 2020 and for the three
months ended March 31, 2021 was $4.5 million and $5.1 million, respectively.

Casino KC and Casino Vicksburg

On July 1, 2020, the Company completed its acquisition of the operations and real estate of Casino KC and Casino Vicksburg from affiliates of Caesars.

The  total  consideration  paid  by  the  Company  in  connection  with  the  acquisition  was  approximately  $229.9  million,  or  $225.5  million  net  of  cash  acquired,
excluding transaction costs. The Company recorded transaction costs related to the acquisition of Casino KC and Casino Vicksburg of $0.4 million during the three
months ended March 31, 2020. There were no costs incurred during the three months ended March 31, 2021. These costs are included in “Acquisition, integration
and restructuring” in the condensed consolidated statements of operations.

The  following  table  summarizes  the  consideration  paid  and  the  preliminary  fair  values  of  the  assets  acquired  and  liabilities  assumed  as  of  July  1,  2020  in
connection  with  the  acquisition.  There  were  no  purchase  accounting  adjustments  recorded  during  the  three  months  ended  March  31,  2021.  The  purchase  price
allocation is preliminary and will be finalized when valuations are complete and final assessments of the fair value of other acquired assets and assumed liabilities
are  completed.  There  can  be  no  assurance  that  such  finalizations  will  not  result  in  material  changes  from  the  preliminary  purchase  price  allocations.  The
Company’s estimates and assumptions are subject to change during the measurement period (up to one year from the acquisition date), as the Company finalizes
the valuations of certain tangible and intangible asset acquired and liabilities assumed.
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Preliminary as of March 31,
2021

Cash $ 4,362 
Accounts receivable 582 
Inventory 164 
Prepaid expenses and other assets 686 
Property and equipment 60,865 
Right of use asset 10,315 
Intangible assets 138,160 
Other assets 117 
Goodwill 53,896 
Accounts payable (614)
Accrued and other current liabilities (3,912)
Lease obligations (34,452)
Other long-term liabilities (306)
Total purchase price $ 229,863 

Revenue and net income included in operations from Casino KC and Casino Vicksburg for the three months ended March 31, 2021 was $27.4 million and $5.6
million, respectively.

Bally’s Atlantic City

On November 18, 2020, the Company completed its acquisition of Bally’s Atlantic City from Caesars. In connection with the Bally’s Atlantic City acquisition, the
Company paid cash of approximately $24.7 million at closing, or $16.1 million net of cash acquired, excluding transaction costs. The Company recorded a liability
of $2.0 million for a net working capital adjustment which was reflected in “Accrued liabilities” in the condensed consolidated balance sheets as of December 31,
2020. The amount was paid in full during the three months ended March 31, 2021.

In connection with the approval of the Company’s interim gaming license in the state of New Jersey, the Company committed to the New Jersey Casino Control
Commission to spend $90.0 million in capital expenditures over a span of five years to refurbish and upgrade the property’s facilities and expand its amenities. In
connection  with  this  commitment,  the  Company  reached  an  agreement  with  Caesars,  whereby  Caesars  would  reimburse  the  Company  for  $30.0  million  of  the
capital  expenditure  commitment  by  December  31,  2021.  This  commitment  was  accounted  for  as  a  contingent  consideration  asset  under  ASC  805  and  was
recognized  at  its  present  value  as  of  the  acquisition  date,  which  was  determined  to  be  $27.7  million,  as  it  represents  consideration  due  back  from the  seller  in
connection  with  a  business  combination,  and  is  included  in  “Prepaid  expenses  and  other  assets”  in  the  condensed  consolidated  balance  sheets.  This  contingent
consideration asset resulted in an adjusted purchase price of $(0.9) million.

The  Company  recorded  acquisition  costs  related  to  the  acquisition  of  Bally’s  Atlantic  City  of  $0.9  million  and  $0.6  million  during  the  three  months  ended
March  31,  2021  and  2020,  respectively.  These  costs  are  included  in  “Acquisition,  integration  and  restructuring”  in  the  condensed  consolidated  statements  of
operations.

The identifiable  intangible  assets  recorded in connection with the closing of  the Bally’s  Atlantic  City acquisition based on preliminary valuations include rated
player relationships of $0.9 million and hotel and conference pre-bookings of $0.2 million, which are being amortized on a straight-line basis over estimated useful
lives of approximately eight years and three years, respectively. The Company determined that the value of and intangible asset related to gaming licenses was de
minimus, primarily due to the previously mentioned capital expenditure commitment required to obtain the license. The preliminary fair value of the identifiable
intangible assets acquired was determined by using a cost approach and an income approach for the rater player relationships and pre-bookings, respectively.
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The  following  table  summarizes  the  consideration  paid  and  the  preliminary  fair  values  of  the  assets  acquired  and  liabilities  assumed  in  connection  with  the
acquisition of Bally’s Atlantic City on November 18, 2020. There were no purchase accounting adjustments recorded during the three months ended March 31,
2021. Due to the fact that the transaction only recently closed, the purchase price allocation is preliminary and will be finalized when valuations are complete and
final assessments of the fair value of other acquired assets and assumed liabilities are completed. There can be no assurance that such finalizations will not result in
material changes from the preliminary purchase price allocations. The Company’s estimates and assumptions are subject to change during the measurement period
(up to one year from the acquisition date), as the Company finalizes the valuations of certain tangible and intangible asset acquired and liabilities assumed.

Preliminary as of March
31, 2021

Cash $ 8,651 
Accounts receivable 1,122 
Inventory 721 
Prepaid expenses and other assets 1,402 
Property and equipment 40,898 
Intangible assets 1,120 
Accounts payable (3,131)
Accrued and other current liabilities (7,983)
Deferred income tax liabilities (11,132)
Net assets acquired 31,668 
Bargain purchase gain (32,595)
Total purchase price $ (927)

Based  on  the  preliminary  purchase  price  allocation,  the  fair  value  of  the  assets  acquired  and  liabilities  assumed  exceed  the  purchase  price  consideration  and
therefore, a bargain purchase gain of $32.6 million was recorded during the year ended December 31, 2020. The Company believes that it was able to acquire the
net  assets  of  Bally’s  Atlantic  City  for  less  than fair  value as  a  result  of  a  capital  expenditure  requirement  imposed on the  Company by the New Jersey Casino
Control Commission, which would have been imposed on the seller had they not divested the property.

Revenue included in operations from Bally’s Atlantic City for the three months ended March 31, 2021 was $25.7 million.

Eldorado Resort Casino Shreveport

On December 23, 2020, the Company completed its acquisition of Eldorado Resort Casino Shreveport in Shreveport, Louisiana (“Shreveport”). The total purchase
price  was  approximately  $137.2  million.  Cash  paid  by  the  Company  at  closing,  net  of  $5.0  million  cash  acquired  and  offset  by  a  receivable  of  $0.8  million
resulting from a networking capital adjustment, was $133.1 million, excluding transaction costs. The Company recorded acquisition costs related to the acquisition
of Shreveport of $0.7 million and $0.1 million during the three months ended March 31, 2021 and 2020, respectively. These costs are included in “Acquisition,
integration and restructuring” in the condensed consolidated statements of operations.

The identifiable intangible assets recorded in connection with the closing of the Shreveport acquisition based on preliminary valuations include gaming licenses of
$57.7 million with an indefinite life and rated player relationships of $0.4 million, which is being amortized on a straight-line basis over estimated useful lives of
approximately eight years. The preliminary fair value of the identifiable intangible assets acquired was determined by using an income approach.
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The  following  table  summarizes  the  consideration  paid  and  the  preliminary  fair  values  of  the  assets  acquired  and  liabilities  assumed  in  connection  with  the
acquisition of Shreveport on December 23, 2020. There were no purchase accounting adjustments recorded during the three months ended March 31, 2021. Due to
the  fact  that  the  transaction  only  recently  closed,  the  purchase  price  allocation  is  preliminary  and  will  be  finalized  when  valuations  are  complete  and  final
assessments of the fair  value of other acquired assets and assumed liabilities  are completed.  There can be no assurance that  such finalizations will  not result  in
material changes from the preliminary purchase price allocations. The Company’s estimates and assumptions are subject to change during the measurement period
(up to one year from the acquisition date), as the Company finalizes the valuations of certain tangible and intangible asset acquired and liabilities assumed.

Preliminary as of March 31,
2021

Cash $ 4,980 
Accounts receivable 1,936 
Inventory 495 
Prepaid expenses and other assets 245 
Property and equipment 125,822 
Right of use asset 9,260 
Intangible assets 58,140 
Other assets 403 
Accounts payable (931)
Accrued and other current liabilities (5,207)
Lease obligations (14,540)
Deferred income tax liabilities (11,457)
Other long-term liabilities (680)
Net assets acquired 168,466 
Bargain purchase gain (31,276)
Total purchase price $ 137,190 

Based  on  the  preliminary  purchase  price  allocation,  the  fair  value  of  the  assets  acquired  and  liabilities  assumed  exceed  the  purchase  price  consideration  and
therefore, a bargain purchase gain of $31.3 million was recorded during the year ended December 31, 2020. The Company believes that it was able to acquire the
net  assets  of  Shreveport  for  less  than fair  value  as  a  result  of  a  distressed  sale  whereby Eldorado was required  by the  Federal  Trade  Commission to  divest  the
Shreveport property prior to its merger with Caesars coupled with the timing of the agreement to purchase which was in the middle of COVID related shutdowns
of casinos in the United States.

Revenue and net income included in operations from Shreveport for the three months ended March 31, 2021 was $25.5 million and $4.9 million, respectively.

Interactive Acquisitions

On February 5, 2021, the Company acquired Horses Mouth Limited (“SportCaller”) for total consideration of $42.4 million including $24.0 million in cash, and
221,391 of the Company’s common shares at closing, pending adjustment, and up to $12.0 million in value of additional shares if SportCaller meets certain post-
closing performance targets (calculated based on a $USD to Euro exchange ratio of 0.8334).

On  March  23,  2021,  the  Company  acquired  Fantasy  Sports  Shark,  LLC  d/b/a/  Monkey  Knife  Fight  for  total  consideration  of  $119.0  million  including  (1)
immediately exercisable penny warrants to purchase up to 984,446 of the Company’s common shares (subject to adjustment) at closing and (2) contingent penny
warrants to purchase up to 787,557 additional  Company common shares,  half  of which are issuable on each of the first  and second anniversary of closing. The
contingency relates to MKF’s continued operations in jurisdictions in which it operates at closing at future dates.
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The  Company  paid  cash  of  $22.7  million,  net  of  cash  acquired,  for  SportCaller  and  MKF  during  the  three  months  ended  March  31,  2021.  Total  non-cash
consideration  transferred  for  SportCaller  and  MKF  was  $135.4  million,  which  included  $58.7  million  of  the  fair  value  of  contingent  consideration  as  of  the
SportCaller and MKF acquisition dates. After the acquisition dates and until the contingencies are resolved, the fair value of contingent consideration payable is
adjusted each reporting period through earnings based primarily on the expected probability of achievement of the contingency targets and the Company’s stock
price.  During the  three  months  ended March 31,  2021,  the  fair  value  of  the  contingent  consideration  payable  increased  by $3.1 million,  which was reported  in
“Other, net” in the condensed consolidated statements of operations.

The identifiable intangible assets recorded in connection with the closing of SportCaller and MKF based on preliminary valuations include customer relationships
of $27.9 million, which are being amortized over their estimated useful lives of approximately five and ten years for SportCaller and MKF, respectively, developed
software of $24.1 million, which is being amortized over their estimated useful lives of approximately six and three years for SportCaller and MKF, respectively,
and  tradenames  of  $5.1  million,  which  are  being  amortized  over  their  estimated  useful  lives  of  approximately ten and  15  years  for  SportCaller  and  MKF,
respectively. Total goodwill recorded recorded in connection with these acquisitions was $102.8 million.

The Company recorded acquisition costs related to the acquisitions of SportCaller and MKF of $2.8 million during the three months ended March 31, 2021. These
costs are included in “Acquisition, integration and restructuring” in the condensed consolidated statements of operations.

Revenue included in operations  from SportCaller,  from its  date  of  acquisition on February 5,  2021,  and MKF, from its  date  of  acquisition on March 23,  2021,
through March 31, 2021 was $1.1 million.

Acquisition After Quarter End

On April  6,  2021,  the Company acquired MontBleu Resort  Casino & Spa in Lake Tahoe,  Nevada from Eldorado and certain  of  its  affiliates  for  $15.0 million,
payable  one  year  from  the  closing  date  and  subject  to  customary  post-closing  adjustments.  The  acquisition  is  subject  to  receipt  of  required  state  regulatory
approvals and satisfaction of other customary closing conditions.

The Company will  account  for  the  acquisition  of  MontBleu as  a  business  combination  using the  acquisition  method with  Bally’s  as  the  accounting  acquirer  in
accordance with ASC 805. Under this method of accounting, the purchase price will be allocated to MontBleu’s assets acquired and liabilities assumed based upon
their estimated fair values at the acquisition date. Due to the fact that this transaction only recently closed, the preliminary purchase price allocation is not complete
however,  it  is  estimated  that  the  Company will  record  intangible  assets  from the  acquisition  of  approximately  $7.5  million  to  $10.0  million.  Additionally,  it  is
estimated that the fair value of the assets acquired and liabilities assumed will exceed the purchase price consideration and therefore, the Company does not expect
there to be any goodwill associated with this transaction and expects to record a bargain purchase gain of approximately $4.0 million to $6.0 million.

Pending Acquisitions

Jumer’s Casino & Hotel

On September 30, 2020, the Company entered into an agreement  with Delaware North Companies Gaming & Entertainment,  Inc.  to acquire Jumer’s Casino &
Hotel (“Jumer’s”) in Rock Island, Illinois for a purchase price of $120 million in cash, subject to customary post-closing adjustments. The transaction is expected
to  close  in  the  second  quarter  of  2021,  subject  to  receipt  of  required  state  regulatory  approvals  and  satisfaction  of  other  customary  closing  conditions.  The
Company paid a deposit of $4.0 million related to this transaction during the third quarter of 2020, $2.0 million of which is nonrefundable.

Tropicana Evansville

On October 27, 2020, the Company and certain affiliates entered into an agreement with Caesars and certain of its affiliates to acquire the operations of Tropicana
Evansville casino for $140.0 million, subject to customary post-closing adjustments.
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In connection with the acquisition of the Tropicana Evansville casino operations, an affiliate of Gaming & Leisure Properties, Inc. (“GLPI”) has agreed to acquire
the real estate associated with the Tropicana Evansville Casino from the seller for $340 million and lease it back to the Company for $28.0 million per year, subject
to escalation.  GLPI has also agreed to acquire the real  estate associated with our Dover Downs casino for $144.0 million and lease it  back to the Company for
$12.0 million per year, subject to escalation. Both leases are governed by a master lease agreement with GLPI which has an initial term of 15 years and includes
four, five-year options.

Consummation of the Company’s proposed acquisition of the Tropicana Evansville is subject to the satisfaction of customary closing conditions, including receipt
of  required  regulatory  approvals  for  the  purchase  of  the  casino  by  the  Company.  The  Company’s  obligation  to  sell  the  Dover  Downs  real  estate  to  GLPI  is
conditioned  on,  among  other  things,  satisfaction  of  the  conditions  to  the  Company’s  obligation  to  close  on  its  acquisition  of  the  Tropicana  Evansville.  The
Company’s obligation to consummate the acquisition of the Tropicana Evansville is not conditioned on the closing of the sale of the Dover Downs real estate to
GLPI.

Bet.Works

On  November  18,  2020,  the  Company  and  Bet.Works  Corp.  (“Bet.Works”)  entered  into  a  definitive  agreement  pursuant  to  which  the  Company  will  acquire
Bet.Works  for  $62.5  million  in  cash  and  2,528,184  of  the  Company’s  common  shares,  subject  in  each  case  to  customary  adjustments.  The  shareholders  of
Bet.Works will not transfer any shares of Company common stock received prior to the one-year anniversary of the closing and, for the next year thereafter, may
transfer only up to 1% of the Company’s common stock per quarter. Consummation of the transfer is subject to customary conditions, including receipt of required
regulatory approvals.

Subsequent Events

Tropicana Las Vegas

On April 13, 2021, the Company agreed to purchase the Tropicana Las Vegas Hotel and Casino in Las Vegas, Nevada (“Tropicana Las Vegas”) from GLPI valued
at approximately $300 million. The purchase price for the Tropicana property’s non-land assets is $150.0 million. In addition, the Company agreed to lease the
land underlying the Tropicana property from GLPI for an initial term of 50 years at an annual rent of $10.5 million, subject to increase over time. The Company
and GLPI will also will enter into a sale-and-leaseback transaction relating to the Company’s Black Hawk Casinos properties and the Jumer’s property for a cash
purchase price of $150.0 million payable by GLPI. The lease will have initial annual fixed rent of $12.0 million, subject to increase over time.

Gamesys Combination
On April 13, 2021, the Company announced the terms of a recommended offer to acquire all of the issued and to be issued ordinary share capital of Gamesys for a
mixture of cash and shares of Bally’s common stock (the “Combination”). Gamesys is a leading international online gaming operator that provides entertainment
to  a  global  consumer  base.  Gamesys  currently  offers  bingo  and  casino  games  to  its  players  using  brands  that  include  Jackpotjoy,  Virgin  Games,  Botemania,
Vera&John, Heart Bingo, Megaways, Rainbow Riches Casino and Monopoly Casino, and focuses on building its diverse portfolio of distinctive and recognizable
brands  that  deliver  best-in-class  player  experience  and  gaming  content.  Under  the  terms  of  the  Combination,  Gamesys  shareholders  would  have  the  option  to
receive,  for  each  share  of  Gamesys,  1,850  pence  in  cash  or  shares  of  Bally’s  common  stock  (at  an  exchange  ratio  of  0.343  for  each  Gamesys  share)  or  a
combination of both. Certain of Gamesys’ current shareholders holding 25.6% of Gamesys’ shares have agreed to receive shares of Bally’s common stock in the
Combination. The maximum cash consideration payable to Gamesys shareholders, if only the former Gamesys founders and Gamesys executives elect to receive
shares of Bally’s common stock, would be £1.6 billion.
It is intended that the Combination will be effected by means of a scheme of arrangement between Gamesys and its shareholders (the “Scheme”). The Combination
is, among other things, subject to Gamesys’ shareholder approval at (i) a court-approved convened meeting of the Gamesys shareholders and (ii) a general meeting
of the Gamesys shareholders.
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In order  to be effective,  among other  things,  the Scheme must  be approved by a majority  of  the Gamesys shareholders  who are present  and voting,  whether  in
person  or  by  proxy,  at  the  Court  Meeting  and  who  represent  75%  or  more  in  value  of  the  votes  cast  at  the  Court  Meeting.  Additionally,  a  special  resolution
implementing  the  Scheme  must  be  passed  by  Gamesys  shareholders  representing  at  least  75%  of  votes  cast  at  the  General  Meeting.  The  Combination  is  also
conditioned upon Bally’s shareholders  approving our issuance of common stock to Gamesys shareholders,  as  well  as regulatory approvals  and other customary
closing conditions.

Financing for the Combination
The Company has obtained a binding commitment pursuant to a commitment letter and an interim facilities agreement from Deutsche Bank AG, London Branch,
Goldman Sachs USA and Barclays Bank PLC (the “Lenders”)  to provide fully committed bridge term loan facilities  up to £1,435.0 million and €336.0 million
(collectively, the “Bridge Commitment”) to fund the Combination. The availability of the borrowings under the commitment letter (or if the commitments under
the commitment letter are not funded on the closing date, the interim facilities agreement) are subject to the satisfaction of certain customary conditions for the
financing of an acquisition of a public company formed under the laws of England & Wales.

The Company entered into foreign exchange contracts to hedge the risk of appreciation of the Gamesys’ GBP-denominated purchase price and the GBP and Euro-
denominated debt to be paid off at closing.

The  Company  has  also  entered  into  a  commitment  letter  (the  “GLPI  Commitment  Letter”)  with  GLPI  pursuant  to  which  GLPI  has  irrevocably  committed  to
purchase shares of our common stock, or, subject to U.S. regulatory requirements, warrants, with a value of up to $500.0 million (the “GLPI Commitment”), at a
price per share based on volume-weighted average price determined over a period of time prior to such issuance. Any equity raise by Bally’s in excess of $850
million will reduce the GLPI commitment on a dollar-for-dollar basis. Bally’s may use the proceeds to fund a portion of the aggregate cash consideration for the
Combination, acquisition costs and fees and expenses incurred by us and our affiliated entities related to the Combination, or to refinance the existing indebtedness
of  Gamesys.  The GLPI Commitment  contemplates  that  Bally’s  and GLPI will  effect  one or  more takeout  sale  and leaseback transactions,  thereby reducing the
number  of  Bally’s  shares  (or  warrants)  to  be issued to  GLPI.  Under  certain  circumstances,  Bally’s  may be required to  obtain  shareholder  approval  prior  to  the
issuance of the entire amount of shares or warrants issuable under the GLPI Commitment.

The Company expects to account for the acquisition of Gamesys as a business combination using the acquisition method with Bally’s as the accounting acquirer in
accordance  with  ASC 805.  The Company recorded costs  related  to  the  Combination of $6.2 million during the  three  months  ended March 31,  2021 which are
included in “Acquisition, integration and restructuring” in the condensed consolidated statements of operations.

5.    GOODWILL AND INTANGIBLE ASSETS

The change in carrying value of goodwill by reportable segment for the three months ended March 31, 2021 and 2020 is as follows (in thousands):

Rhode Island Mid-Atlantic Southeast West Other Total
Goodwill as of December 31, 2020 $ 83,101 $ 1,047 $ 54,987 $ 47,844 $ — $ 186,979 

Goodwill from current year business acquisitions — — — — 102,750 102,750 
Goodwill as of March 31, 2021 $ 83,101 $ 1,047 $ 54,987 $ 47,844 $ 102,750 $ 289,729 

(1) Includes the goodwill allocated to the SportCaller and MKF acquisitions, which are immaterial operating segments and reported in the “Other” category. Refer to Note 4 “Acquisitions” for
more information on the preliminary purchase price allocation.

(1)
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Rhode Island Mid-Atlantic Southeast West Other Total
Goodwill as of December 31, 2019 $ 83,101 $ 1,047 $ 48,934 $ — $ — $ 133,082 
Goodwill from current year business acquisitions — — — 5,408 — 5,408 
Impairment charges — — — (5,408) — (5,408)
Goodwill as of March 31, 2020 $ 83,101 $ 1,047 $ 48,934 $ — $ — $ 133,082 

The change in intangible assets, net for the three months ended March 31, 2021 is as follows:

Intangible assets, net as of December 31, 2020 $ 663,395 
Intangible assets from current year business combinations 57,191 
Change in Tax Receivable Agreement 7,679 
Effect of foreign exchange (840)
Other 1,254 
Less: Accumulated amortization (1,688)

Intangible assets, net as of March 31, 2021 $ 726,991 

The Company’s identifiable intangible assets consist of the following:

Weighted 
average 

remaining life 
(in years)

March 31, 2021

(in thousands, except years)
Gross Carrying

Amount
Accumulated 
Amortization Net

Amortizable intangible assets:    
Naming rights - Sinclair 10.0 $ 345,921 $ — $ 345,921 
Rhode Island contract for VLT’s 0.0 29,300 (29,300) — 
Trade names 10.4 27,781 (16,770) 11,011 
Hard Rock license 26.3 8,000 (1,636) 6,364 
Rated player relationships 7.2 38,119 (6,175) 31,944 
Developed technology 4.9 23,640 (561) 23,079 
Other 3.6 2,200 (830) 1,370 

Total amortizable intangible assets 474,961 (55,272) 419,689 

Intangible assets not subject to amortization:
Gaming licenses Indefinite 287,108 — 287,108 
Bally’s trade name Indefinite 18,981 — 18,981 
Novelty game licenses Indefinite 1,213 — 1,213 

Total unamortizable intangible assets 307,302 — 307,302 
Total intangible assets, net $ 782,263 $ (55,272) $ 726,991 

(1)  Amortization  will  begin  upon  the  commencement  date  of  the  re-branded  Sinclair  regional  sports  networks  which  had  not  yet  occurred  as  of  March  31,  2021.Therefore,  there  was  no
amortization expense for the three months ended March 31, 2021 or the year ended December 31, 2020.

(1)
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Weighted 
average 

remaining life 
(in years)

December 31, 2020

(in thousands, except years)
Gross Carrying

Amount
Accumulated 
Amortization Net

Amortizable intangible assets:    
Naming rights - Sinclair 10.0 $ 338,241 $ — $ 338,241 
Rhode Island contract for VLT’s 0.0 29,300 (29,300) — 
Trade names 8.6 21,600 (16,475) 5,125 
Hard Rock license 26.5 8,000 (1,576) 6,424 
Rated player relationships 5.8 10,515 (5,483) 5,032 
Other 3.7 1,950 (750) 1,200 

Total amortizable intangible assets 409,606 (53,584) 356,022 

Intangible assets not subject to amortization:
Gaming licenses Indefinite 287,108 — 287,108 
Bally’s trade name Indefinite 19,052 — 19,052 
Novelty game licenses Indefinite 1,213 — 1,213 

Total unamortizable intangible assets 307,373 — 307,373 
Total intangible assets, net $ 716,979 $ (53,584) $ 663,395 

(2) See note (1) above.

2020 Black Hawk Casinos Impairment

Late in the first quarter of 2020, as a result of the economic and market conditions surrounding the COVID-19 pandemic and the decline in stock price and market
capitalization the Company experienced at the time, the Company determined that it was more likely than not that the carrying value of all of its reporting units
exceeded these units’ fair value and performed an interim quantitative impairment test of goodwill. Based on this analysis, the Company determined that only the
carrying value of its Black Hawk Casinos reporting unit exceeded its fair value by an amount that exceeded the assigned goodwill and indefinite lived intangibles
as  of  the  acquisition  date.  As  a  result,  the  Company recorded  a  total  impairment  charge  of  $8.7  million  for  the  three  months  ended  March  31,  2020,  which  is
included in the “West” reportable segment, and was allocated between goodwill and intangible assets with charges of $5.4 million and $3.3 million, respectively.
Refer  to Note 4 “Acquisitions”  for  further  information about  the preliminary  purchase price  allocation and goodwill  and intangible  balance estimated as  of  the
acquisition date.

(2)
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6.    ACCRUED LIABILITIES

As of March 31, 2021 and December 31, 2020, accrued liabilities consisted of the following:

(in thousands)
March 31, 

2021
December 31, 

2020
Gaming liabilities $ 35,653 $ 33,795 
Compensation 21,187 21,708 
Interest payable 12,016 3,076 
Bally’s trade name accrual, current portion 9,603 9,475 
Transaction services and net working capital accrual 9,111 7,174 
Insurance reserves 6,933 7,188 
Legal 6,014 1,761 
Purses due to horsemen 2,140 5,726 
Other 29,193 30,152 

Total accrued liabilities $ 131,850 $ 120,055 

7.    ACQUISITION, INTEGRATION AND RESTRUCTURING

The following table reflects acquisition, integration and restructuring expense the Company recorded during the three months ended March 31, 2021 and 2020:

Three Months Ended March 31,
(in thousands) 2021 2020
Acquisition and integration costs:

Gamesys $ 6,227 $ — 
SportCaller and MKF 2,840 — 
Richmond, VA 1,153 — 
Bally’s Atlantic City 946 589 
Eldorado Resort Casino Shreveport 702 114 
Black Hawk Casinos — 571 
Other 390 492 

Total 12,258 1,766 
Restructuring expense — 20 
Total acquisition, integration and restructuring $ 12,258 $ 1,786 

(1) Costs associated with a proposal to develop a casino in the City of Richmond, Virginia, which the Company is no longer pursuing.
(2) Includes costs in connection with the development of a casino in Centre County, PA in addition to the acquisitions of MontBleu, Tropicana Evansville, Jumer’s, Casino KC, Casino
Vicksburg and Dover Downs.

(1)

(2)
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8.    LONG-TERM DEBT

As of March 31, 2021 and December 31, 2020, long-term debt consisted of the following:

(in thousands)
March 31, 

2021
December 31, 

2020
Term Loan principal $ 567,688 $ 569,125 
Revolving Credit Facility 75,000 35,000 
6.75% Senior Notes due 2027 525,000 525,000 
Less: Unamortized original issue discount (11,346) (11,771)
Less: Unamortized deferred financing fees (21,993) (17,499)
Long-term debt, including current portion 1,134,349 1,099,855 
Less: Current portion of Term Loan and Revolving Credit Facility (5,750) (5,750)
Long-term debt, net of discount and deferred financing fees, excluding current portion $ 1,128,599 $ 1,094,105 

May 2019 Senior Secured Credit Facility

On May 10, 2019, the Company entered into a credit agreement (“the “Credit Agreement”) with Citizens Bank, N.A., as administrative agent, (the “Agent”), and
the lenders party thereto (the “Credit Facility”), consisting of a $300 million Term B Loan facility (the “Term Loan Facility”) and a $250 million revolving credit
facility  (the  “Revolving  Credit  Facility”).  The  Company’s  obligations  under  the  Revolving  Credit  Facility  will  mature  on  May  10,  2024.  The  Company’s
obligations  under  the  Term Loan  Facility  will  mature  on  May  10,  2026.  Beginning  September  30,  2019,  the  Company  is  required  to  make  quarterly  principal
payments of $750,000 on the Term Loan Facility on the last business day of each fiscal quarter. In addition, the Company is required to make mandatory payments
of  amounts  outstanding  under  the  Credit  Facility  with  the  proceeds  of  certain  casualty  events,  debt  issuances,  and  asset  sales  and,  commencing  in  2020,  the
Company is required to apply a portion of its excess cash flow to repay amounts outstanding under the Credit Facility.

Borrowings under the Credit Facility bear interest at a rate equal to, at the Company’s option, either (1) LIBOR determined by reference to the costs of funds for
U.S.  dollar  deposits  for  the  interest  period  relevant  to  such  borrowing,  adjusted  for  certain  additional  costs  and  subject  to  a  floor  of  0.00%,  or  (2)  a  base  rate
determined by reference to the greatest of the federal funds rate plus 0.50%, the prime rate as determined by the Agent, the one-month LIBOR rate plus 1.00%, and
subject  to a floor of 1.00%, in each case plus an applicable margin.  In the event that  the LIBOR rate is no longer available or no longer used to determine the
interest  rate  of  loans,  the Company and the Agent  will  amend the Credit  Agreement  to  replace  LIBOR with an alternate  benchmark rate  that  has  been broadly
accepted by the syndicated loan market in the United States in lieu of LIBOR and until such amendment has become effective, loans will be based on the base rate.
In  addition,  on  a  quarterly  basis,  the  Company  is  required  to  pay  each  lender  under  the  Revolving  Credit  Facility  a  0.50%  commitment  fee,  in  respect  of
commitments  under  the  Revolving  Credit  Facility,  which  may  be  subject  to  one  or  more  step-downs  based  on  the  Company’s  total  net  leverage  ratio.  As  of
March 31, 2021, the interest rate for the Term Loan Facility was 2.95%.

The Credit  Facility  allows the  Company to  (1)  establish  additional  Term B Loans and/or  establish  one or  more  new tranches  of  term loans  and/or  (2)  increase
commitments under the Revolving Credit Facility and/or add one or more new tranches of revolving facilities, in an aggregate amount not to exceed the greater of
(x)  $195  million  and  (y)  100%  of  consolidated  EBITDA  for  the  most  recent  four-quarter  period  plus  or  minus  certain  amounts  as  specified  in  the  Credit
Agreement, including an unlimited amount subject to compliance with a consolidated total secured net leverage ratio as set out in the Credit Agreement.
The Company’s obligations under the Credit Facility are guaranteed by each of the Company’s existing and future wholly owned domestic restricted subsidiaries,
subject to certain exceptions, and are secured by a first priority lien on substantially all of the Company’s and each of the guarantors’ existing and future property
and assets, subject to certain exceptions.

On March 16, 2020, the Company borrowed under its Revolving Credit Facility the full available amount of $250 million to increase its cash position and liquidity
to facilitate financial flexibility in light of the then uncertainty in the global markets and the Company’s business resulting from the COVID-19 pandemic. These
borrowings were repaid as part of the increase in the Term Loan Facility mentioned below.

26



BALLY’S CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

On March 9, 2021, the Company amended its Credit Agreement to increase the borrowing limit under the Revolving Credit Facility to $325 million. Borrowings
under the new incremental revolving facility are subject to the same terms and conditions of the existing Revolving Credit Facility under the Credit Agreement. As
of March 31, 2021, there were $75.0 million of outstanding borrowings under the Revolving Credit Facility.

May 2020 Term Loan

On May 11, 2020, the Company amended the Credit Facility to increase its Term Loan Facility by $275 million to $525 million. Borrowings under the increased
portion of the Term Loan Facility will bear interest at LIBOR + 8.00% per annum with a 1.00% LIBOR floor through the May 10, 2026 maturity date. Following
the amendment, the Company repaid the full $250 million outstanding under its Revolving Credit Facility. This new term loan satisfied the financing contingency
in the purchase agreement to acquire Shreveport and MontBleu from affiliates of Eldorado.

6.75% Senior Notes due 2027

On May  10,  2019,  the  Company  issued  $400  million  aggregate  principal  amount  of  6.75%  unsecured  senior  notes  due  June  1,  2027  (the  “Initial  Notes”).  On
October 9, 2020, the Company issued an additional $125 million aggregate principal amount of 6.75% unsecured senior notes due June 1, 2027 (the “Additional
Notes” and, together with the Initial Notes, the “Senior Notes”). The Additional Notes, other than with respect to the date of issuance and issue price, are identical
to  the  Initial  Notes,  and  are  treated  as  a  single  class  with  the  Initial  Notes  for  all  purposes  under  the  indenture  governing  the  Senior  Notes  (the  “Indenture”).
Immediately after giving effect  to the issuance and sale of the Additional Notes,  the Company had $525 million in aggregate principal  amount of Senior Notes
outstanding. Interest on the Senior Notes is paid semi-annually in arrears on June 1 and December 1. The Company used a portion of the net proceeds from the
Initial Notes, together with a portion of the proceeds from its Term Loan Facility, to repay borrowings under the Company’s prior credit agreement (the “Former
Credit Facility”).

The  Credit  Facility  and  the  Indenture  each  contain  covenants  that  limit  the  ability  of  the  Company and  its  restricted  subsidiaries  to,  among other  things,  incur
additional  indebtedness,  pay dividends  on or  make distributions  in  respect  of  capital  stock or  make certain  other  restricted  payments  or  investments,  enter  into
certain transactions with affiliates, sell or otherwise dispose of assets, create or incur liens, and merge, consolidate or sell all or substantially all of the Company’s
assets, in each case, subject to certain exceptions and qualifications. In addition, if more than 30% of the capacity of the Revolving Credit Facility is utilized, as
was the case at March 31, 2020 (but not at any quarter subsequent), the Company must comply with a maximum total net leverage ratio, which is currently set at
5.50:1.00. These covenants are subject to exceptions and qualifications set forth in the Credit Facility and the Indenture, and as described below under “Financial
Covenant Relief”, were modified as of April 24, 2020.

On February 4, 2021, the Company announced that it had obtained the consent of the Senior Notes holders to amend the indenture governing the Senior Notes. The
amendment  to  the  Indenture  amended  the  “Incurrence  of  Indebtedness  and  Issuance  of  Subsidiary  Preferred  Stock”  covenant  contained  in  Section  4.09  of  the
Indenture to increase the fixed dollar  prong of the credit  facility  basket  from “$745.0 million” to “$975.0 million.”  Except  for this  amendment,  all  the existing
terms of the Senior Notes remain unchanged.

The Company may redeem some or all of the Senior Notes at any time prior to June 1, 2022 at a redemption price equal to 100% of the aggregate principal amount
of the Senior Notes to be redeemed plus a “make-whole” premium and accrued and unpaid interest. In addition, prior to June 1, 2022, the Company may redeem up
to 40% of the original  principal  amount  of  the Senior  Notes with proceeds of  certain  equity offerings  at  a  redemption price equal  to 106.75% of the aggregate
principal amount of such Senior Notes plus accrued and unpaid interest. On or after June 1, 2022, the Company may redeem some or all of the Senior Notes at the
redemption prices set forth in the Indenture plus accrued and unpaid interest. The Senior Notes are subject to disposition and redemption requirements imposed by
gaming laws and regulations of applicable gaming regulatory authorities.

The  Senior  Notes  are  guaranteed,  jointly  and  severally,  by  each  of  the  Company’s  restricted  subsidiaries  that  guarantees  the  Company’s  obligations  under  our
Credit Facility.

There are no operations at Bally’s Corporation. Cash held as of March 31, 2021 was $0.1 million and was de minimis at December 31, 2020.
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Financial Covenant Relief

On April 24, 2020 (the “April 2020 Amendment”), the Company and its lenders amended the financial covenants and certain other terms of the Company’s Credit
Facility to provide financial covenant relief from the effects of the COVID-19 pandemic. Until May 15, 2021, which is the date on which the Company is required
to deliver its compliance certificate and financial statements for the three months ending March 31, 2021 (the “Leverage Ratio Covenant Relief Period”) (unless the
Company elects to terminate the covenant relief period earlier), the Company will not be required to comply with the maximum total net leverage ratio covenant
applicable  under  the  Credit  Facility,  but  instead will  be  required to  comply with  a  minimum liquidity  covenant  tested  at  the  last  day of  each month during the
Leverage Ratio Covenant Relief Period. Under the minimum liquidity requirement, the Company will be required to have unrestricted cash on hand at the end of
each month in the following amounts: (1) $75.0 million at April 30, 2020 and May 31, 2020, (2) $65.0 million at June 30, 2020, (3) $55.0 million at July 31, 2020,
and (4) $50.0 million at each month-end thereafter through March 31, 2021. The Company is not permitted to declare or pay dividends on its common stock or
make other restricted payments (including repurchases of shares of its common stock),  complete investments or acquisitions (other than those made solely with
equity consideration,  certain  acquisitions  previously announced or  to which the required revolving lenders  consent)  during the Leverage Ratio  Covenant  Relief
Period, and the interest rate on the Revolving Credit Facility borrowings is LIBOR + 2.75% during the Leverage Ratio Covenant Relief Period. Additionally, the
amendment permanently changed the minimum LIBOR on revolver borrowings from 0.00% to 0.75%. The Company was in compliance with all debt covenants,
as amended, as of March 31, 2021. Effective as of April 1, 2021, the required revolving lenders agreed to terminate the Leverage Ratio Covenant Relief Period
early so the Company is no longer required to comply with the foregoing restrictions. In addition, as a result of the April 2020 Amendment, the maximum total net
leverage ratio covenant the Company is required to comply with at any time that revolving loans, swing loans and letters of credit (excluding up to $2.5 million of
letters of credit) exceed 30% of the total revolving commitments, was increased as follows: (i) for the fiscal quarter ending March 31, 2021, 6.25:1.00; (ii) for the
fiscal  quarter ending June 30, 2021, 6.00:1.00; (iii)  for the fiscal  quarter ending September 30, 2021, 5.75:1.00; (iv) for the fiscal  quarter ending December 31,
2021, 5.50:1.00 and (v) for the fiscal quarter ending March 31, 2022 and each fiscal quarter thereafter, 5.00:1.00.

9.    LEASES

Operating Leases

The Company is committed under various operating lease agreements primarily related to submerged tidelands, property and equipment. Additionally, certain of
the Company’s subsidiaries lease office space, parking space, memorabilia and equipment under agreements classified as operating leases that expire on various
dates through 2027.

Hard Rock Biloxi has an agreement with the State of Mississippi for the lease and use of approximately five acres of submerged tidelands for a primary term of
thirty years, expiring September 30, 2037. Upon expiration of the primary term, Hard Rock Biloxi will have an option to extend the lease for a renewal term of
thirty  years.  The renewal  option has not  been included in the calculation of  the lease liability  or  right  of  use asset  as  the Company is  not  reasonably certain  to
exercise the option. Annual rent for the lease, as of March 31, 2021, is approximately $1.2 million and adjusts annually by the increase in the consumer price index
(“CPI”). Future changes to the CPI are treated as variable lease payments and are recognized in the period in which the obligation for those payments is incurred.

Hard  Rock  Biloxi  also  has  a  Lease  and  Air  Space  agreement  with  the  City  of  Biloxi.  The  agreement  grants  the  Company  rights  to  a  parking  area,  and  to  the
airspace above two defined parcels of land along with certain support structure rights for the construction of a parking garage. The arrangement has a 40-year term
expiring  November  18,  2043 and  provides  the  Company one  25-year  renewal  option.  The  renewal  option  has  not  been  included  in  the  calculation  of  the  lease
liability or right of use asset as the Company is not reasonably certain to exercise the option. Monthly rent escalates every 5 years based on CPI, and the Company
is responsible for property taxes. Future changes to the CPI are treated as variable lease payments and are recognized in the period in which the obligation for those
payments is incurred.
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In connection with the acquisition of Casino KC, we are party to a sublease with the Port Authority of Kansas City, Missouri, which has leased the property from
the City of Kansas City. Our sublease expires on October 18, 2021, but on that date will automatically renew for five additional periods of five years each. The
lease agreement provides for minimum annual rent paid in advance and subject to increases in the CPI every five years. Current minimum annual rent payments are
$3.1  million  per  year.  In  addition,  the  agreement  calls  for  quarterly  percentage  rent  payments  equal  to  3.25% of  gross  revenues,  less  the  minimum annual  rent
payment. Casino KC is obligated to operate Casino KC at all times. If Casino KC fails to do so, it must pay the Port Authority, in lieu of percentage rent, a sum
equal to 50% of the then-applicable base rent during the time Casino KC is not operating.

In connection with the acquisition of Shreveport, the Company is party to a ground lease with the City of Shreveport, Louisiana. The Company’s initial lease will
expire on November 30, 2021, but as of that date the Company can renew for five additional periods of five years each. The renewal options have been included in
the measurement of the lease liability as the Company has determined it is reasonably certain of exercising the options. The lease agreement provides for minimum
annual rent,  subject to 15% increases with each renewal term. In addition, the agreement calls for monthly percentage rent of 1.0% of adjusted gross revenues,
subject to an annual minimum of $0.5 million.

Certain of the Company’s subsidiaries lease office space, parking space, memorabilia and equipment under agreements classified as operating leases that expire on
various  dates  through  2027.  Certain  of  the  Company’s  leases  include  renewal  options  and  escalation  clauses.  Renewal  options  have  not  been  included  in  the
calculation of the lease liabilities and right of use assets as the Company is not reasonably certain to exercise the options.  Discount rates used to determine the
present value of the lease payments are based on a credit-adjusted secured borrowing rate commensurate with the term of the lease.

Variable  expenses  generally  represent  the  Company’s  share  of  the  landlord’s  operating  expenses  and  CPI  increases.  The  Company  does  not  have  any  leases
classified as financing leases.

The Company had operating lease liabilities of approximately $64.3 million and $63.5 million as of March 31, 2021 and December 31, 2020, respectively,  and
right  of  use  assets  of  approximately  $36.3  million  and  $36.1  million  as  of  March  31,  2021  and  December  31,  2020,  respectively,  which  were  included  in  the
condensed consolidated balance sheet.

The following summarizes quantitative information about the Company’s operating leases:
Three Months Ended March 31,

(in thousands) 2021 2020
Operating leases:

Operating lease cost $ 1,332 $ 549 
Variable lease cost 138 12 
Operating lease expense 1,470 561 
Short-term lease expense 1,054 434 
Total lease expense $ 2,524 $ 995 

Supplemental cash flow and other information for the three months ended March 31, 2021 and 2020, related to operating leases was as follows:
Three Months Ended March 31,

(in thousands) 2021 2020
Cash paid for amounts included in the lease liability - operating cash flows from operating leases $ 809 $ 548 
Right of use assets obtained in exchange for operating lease liabilities $ 388 $ 116 

March 31, 2021 December 31, 2020
Weighted average remaining lease term 24.0 years 24.3 years
Weighted average discount rate 7.3 % 7.3 %
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As of March 31, 2021, future minimum rental commitments under noncancelable operating leases are as follows:
(in thousands) March 31, 2021
Remaining 2021 $ 5,482 
2022 6,047 
2023 6,005 
2024 5,954 
2025 5,721 
Thereafter 109,712 

Total 138,921 
Less: present value discount (74,623)

Operating lease obligations $ 64,298 

Future operating lease payments as shown above include $108.1 million related to extension options that are reasonably certain of being exercised.

The Company also has leasing arrangements with third-party lessees at its properties. Leasing arrangements for which the Company acts as a lessor are not deemed
material as of March 31, 2021 and December 31, 2020.

10.    EQUITY PLANS

The Company has two equity incentive plans: the 2010 BLB Worldwide Holdings, Inc. Stock Option Plan (the “2010 Option Plan”) and the 2015 Stock Incentive
Plan (“2015 Incentive Plan”).

The 2010 Option Plan provided for options to acquire 2,455,368 shares of the Company’s common stock. Options granted to employees, officers and directors of
the Company under the 2010 Option Plan vested on various schedules by individual as defined in the individual participants’ option agreements. Vested options
can generally be exercised all or in part at any time until the tenth anniversary of the date of grant. Effective December 9, 2015, it was determined that no new
awards would be granted under the 2010 Option Plan. During the three months ended March 31, 2021, there were 30,000 options exercised at a weighted average
exercise price of $4.31 per share and an aggregate intrinsic value of $0.1 million. As of March 31, 2021, there were 60,000 unexercised options outstanding.

The  2015  Incentive  Plan  provides  for  the  grant  of  stock  options,  restricted  stock  award  (“RSAs”),  restricted  share  units  (“RSUs”),  performance  share  units
(“PSUs”)  and  other  stock-based  awards  (collectively,  “restricted  awards”)  (including  those  with  performance-based  vesting  criteria)  to  employees,  directors  or
consultants  of  the  Company.  The  2015  Incentive  Plan  provides  for  the  issuance  of  up  to  1,700,000  shares  of  the  Company’s  common  stock.  During  the  three
months ended March 31, 2021, the Company issued 171,589 restricted awards under the 2015 Incentive Plan to eligible employees and executive management. As
of March 31, 2021, 404,487 shares were available for grant under the 2015 Incentive Plan.

The  Company  recognized  total  share-based  compensation  expense  of  $4.5  million  and  $5.5  million  during  the  three  months  ended  March  31,  2021  and  2020,
respectively.  The total  income tax benefit  for  share-based compensation arrangements  was $1.4 million and $2.1 million for the three months ended March 31,
2021 and 2020, respectively.

11.    BENEFIT PLANS

The Company participates in and contributes to a number of multiemployer defined benefit pension plans under the terms of collective-bargaining agreements that
cover certain of its union-represented employees. The Company acquired a defined benefit pension plan with the acquisition of Dover Downs on March 28, 2019
(“Dover Downs Pension Plan”) which is a non-contributory, tax qualified defined benefit pension plan that has been frozen since July 2011. 
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Dover Downs Defined Benefit Pension Plan

The net periodic benefit (income) cost and other changes in plan assets and benefit obligations, excluding service cost, is set forth in the table below for the three
months ended March 31, 2021 and 2020.

Three Months Ended March 31,
(in thousands) 2021 2020
Service cost $ — $ — 
Interest cost 224 223 
Expected return on plan assets (357) (357)

Net periodic benefit income $ (133) $ (134)

Contributions

Minimum pension contributions of $0.5 million are required to be made to the Dover Downs Pension Plan under the Employee Retirement Income Security Act of
1974, as amended (“ERISA”), in 2021. The Company expects to contribute approximately $0.7 million in 2021. There were no contributions made to the Dover
Downs Pension Plan during the three months ended March 31, 2021 and 2020.

401(k) Plans

The Company has a retirement savings plan under Section 401(k) of the Internal Revenue Code covering non-union employees and certain union employees. The
plan allows employees to defer up to the lesser of the Internal Revenue Code prescribed maximum amount or 100% of their income on a pre-tax basis through
contributions to the plan. Dover Downs also maintains a defined contribution 401(k) plan, which permits participation by substantially all of its employees. Total
employer contribution expense to both 401(k) profit-sharing plans was $0.5 million for the three months ended March 31, 2021 and 2020.

12.    STOCKHOLDERS’ EQUITY

Capital Return Program and Quarterly Cash Dividend

On June 14, 2019, the Company announced that its Board of Directors approved a capital return program under which the Company could expend a total of up to
$250 million for a share repurchase program and payment of dividends. Share repurchases may be effected in various ways, which could include open-market or
private repurchase transactions, accelerated stock repurchase programs, tender offers or other transactions. The amount, timing and terms of any return of capital
transaction will be determined based on prevailing market conditions and other factors. The Company expects to fund any share repurchases and dividends from
existing capital resources. There is no fixed time period to complete share repurchases.

On July 26, 2019, the Company completed a modified Dutch auction tender offer (“Offer”), purchasing 2,504,971 common shares at an aggregate purchase price
of $73.9 million. The Offer was funded with cash on hand.

On February 10, 2020, the Board of Directors approved an increase in the capital return program of $100 million.
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Total share repurchase activity, including a private repurchase transaction, during the three months ended March 31, 2020 was as follows:

(in thousands, except share data)
Three Months Ended March

31, 2020
Number of common shares repurchased 1,649,768 
Total cost $ 31,341 
Average cost per share, including commissions $ 19.00 

There  was  no  share  repurchase  activity  during  the  three  months  ended  March  31,  2021.  The  Company  retired  10,729,458  shares  of  its  common  stock  held  in
treasury during the three months ended March 31, 2020. The shares were returned to the status of authorized but unissued shares. As of March 31, 2021 there were
133 shares remaining in treasury.

During the three months ended March 31, 2020, the Company paid cash dividends of $0.10 per common share, for a total cost of approximately $3.2 million. There
were no cash dividends paid during the three months ended March 31, 2021. As of March 31, 2021 and December 31, 2020, $84.9 million remained available for
use under the above-mentioned $100 million capital return program. Pursuant to the terms of the amendment to the Credit Facility entered into on April 24, 2020,
as  noted  in  Note  8  “Long-term  Debt,”  the  Company  could  not  declare  or  pay  dividends  on  its  common  stock  or  make  other  restricted  payments  (including
repurchases of shares of its common stock) during the Leverage Ratio Covenant Relief Period.

NOTE 13.    ACCUMULATED OTHER COMPREHENSIVE LOSS

The following table reflects the changes in accumulated other comprehensive loss by component, net of tax, for the three months ended March 31, 2021. There was
no change in accumulated other comprehensive loss for the three months ended March 31, 2020.

(in thousands)

Foreign Currency
Translation
Adjustment Benefit Plans Total

Accumulated other comprehensive loss at December 31, 2020 $ — $ (3,144) $ (3,144)
Current period other comprehensive loss (1,052) — (1,052)
Reclassification adjustment to net earnings — 40 40 

Accumulated other comprehensive loss at March 31, 2021 $ (1,052) $ (3,104) $ (4,156)

14.    SEGMENT REPORTING

As  of  March  31,  2021,  the  Company  had  seven  operating  segments;  Rhode  Island,  Mid-Atlantic,  Southeast,  West,  SportCaller,  MKF,  and  Mile  High  USA.
Beginning in the third quarter of 2020, the Company changed its management structure to better align with its strategic growth initiatives in light of recent and
pending  acquisitions.  The  growth  and  diversification  achieved  through  the  Company’s  acquisitions  has  resulted  in  a  change  in  the  way  the  Company’s  chief
operating  decision  maker  makes  operating  decisions,  assesses  the  performance  of  the  business  and allocates  resources.  As a  result,  the  Company re-aligned  its
operating segments  and determined it  had four  reportable  segments:  Rhode Island,  Mid-Atlantic,  Southeast  and West.  The Company’s  Rhode Island reportable
segment includes Twin River Casino Hotel and Tiverton Casino Hotel, the Mid-Atlantic reportable segment includes Dover Downs and Bally’s Atlantic City, the
Southeast reportable segment includes Hard Rock Biloxi, Casino Vicksburg and Shreveport, and the West reportable segment includes Casino KC and the Black
Hawk Casinos. The “Other” category includes the immaterial operating segments of SportCaller, MKF and Mile High USA, and also includes interest expense for
the  Company  and  certain  corporate  operating  expenses  that  are  not  allocated  to  the  other  segments,  which  include,  among  other  expenses,  share-based
compensation, merger and acquisition costs, and certain non-recurring charges.

Hard Rock Biloxi and Dover Downs were previously reported as “Biloxi” and “Delaware” reportable segments, respectively, and the Black Hawk Casinos were
previously reported in the “Other” category since its acquisition on January 23, 2020. These prior year amounts have been conformed into the new presentation.
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The Company is  currently  evaluating  the  impact  that  its  pending casino acquisitions  and developments  will  have on its  operating  and reporting  segments.  It  is
expected that MontBleu will be reported with the West, but no determination has been made for Tropicana Evansville, Jumer’s or the Centre City, Pennsylvania
development project. In addition, the Company is expecting to include Bet.Works and Gamesys in a Bally’s Interactive division along with MKF and SportCaller.

The Company’s current operations are predominately within the United States with the exception of SportCaller which is headquartered in Dublin, Ireland. The
Company does not have any revenues from any individual customers that exceed 10% of total reported revenues.

The following table shows revenues, income (loss), and identifiable assets for each of the Company’s reportable segments and reconciles these to amounts shown
in the Company’s condensed consolidated financial statements.

(in thousands) Rhode Island Mid-Atlantic Southeast West Other Total
Three Months Ended March 31, 2021     
Total revenue $ 50,680 $ 48,354 $ 64,575 $ 26,142 $ 2,515 $ 192,266 
Income (loss) from operations 17,347 (2,265) 29,574 6,189 (21,371) 29,474 
Net income (loss) 12,738 (1,469) 22,934 4,685 (49,593) (10,705)
Depreciation and amortization 3,539 2,031 4,318 1,654 1,244 12,786 
Interest expense, net of amounts capitalized — 19 — — 20,779 20,798 
Change in value of naming rights liabilities — — — — (27,406) (27,406)
Capital expenditures 434 4,561 8,582 1,294 456 15,327 
Goodwill 83,101 1,047 54,987 47,844 102,750 289,729 
Total assets 509,803 207,561 532,677 285,066 603,693 2,138,800 

Three Months Ended March 31, 2020
Total revenue $ 56,279 $ 21,086 $ 25,482 $ 4,463 $ 1,838 $ 109,148 
Income (loss) from operations 11,005 324 1,777 (8,971) (7,304) (3,169)
Net income (loss) 8,083 205 1,408 (5,996) (12,578) (8,878)
Depreciation and amortization 4,782 1,454 2,263 414 66 8,979 
Interest expense, net of amounts capitalized — 41 — — 11,475 11,516 
Capital expenditures 1,139 765 714 39 342 2,999 
Goodwill 83,101 1,047 48,934 — — 133,082 
Total assets 504,597 128,912 251,228 48,707 281,879 1,215,323 

15.    EARNINGS (LOSS) PER SHARE

Basic (loss) earnings per common share is calculated in accordance with ASC 260, Earnings Per Share, which requires entities that have issued securities other
than common stock that participate in dividends with common stock (“participating securities”) to apply the two-class method to compute basic (loss) earnings per
common share. The two-class method is an earnings allocation method under which basic (loss) earnings per common share is calculated for each class of common
stock and participating security as if all such earnings had been distributed during the period. To calculate basic (loss) earnings per share, the earnings allocated to
common shares is divided by the weighted average number of common shares outstanding, contingently issuable warrants, and RSUs, RSAs, and PSUs for which
no future service is required as a condition to the delivery of the underlying common stock (collectively, basic shares).

Diluted earnings per share includes the determinants of basic earnings per share and, in addition, reflects the dilutive effect of the common stock deliverable for
stock options, using the treasury stock method, and for RSUs, RSAs and PSUs for which future service is required as a condition to the delivery of the underlying
common stock.
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 Three Months Ended March 31,
(in thousands, except per share data) 2021 2020
Net loss $ (10,705) $ (8,878)

Weighted average common shares outstanding, basic 35,827 31,569 
Weighted average effect of dilutive securities — — 
Weighted average common shares outstanding, diluted 35,827 31,569 

Per share data
Basic $ (0.30) $ (0.28)
Diluted $ (0.30) $ (0.28)

There were 4,919,006 and 102,443 share-based awards that were considered anti-dilutive for the three months ended March 31, 2021 and 2020, respectively.

On  November  18,  2020,  the  Company  issued  penny  warrants,  performance-based  warrants,  and  options  which  participate  in  dividends  with  the  Company’s
common stock subject to certain contingencies. In the period in which the contingencies are met, those instruments are participating securities to which income will
be allocated using the two-class method. The warrants and options do not participate in net losses. The penny warrants were considered exercisable for little to no
consideration and are therefore, included in basic shares outstanding at their issuance date. For the three months ended March 31, 2021, the Company reported a
net loss, and as a result, all of the shares underlying the performance warrants and options were anti-dilutive. Refer to Note 1 “General Information” for further
information regarding the Sinclair Transaction.

16.    SUBSEQUENT EVENTS

Acquisitions

On April 13, 2021, the Company entered into an agreement to acquire the Tropicana Las Vegas from GLPI.

On April 13, 2021, the Company announced the terms of a recommended offer to acquire all of the issued and to be issued ordinary share capital of Gamesys for
mixture of cash and shares of Bally’s common stock.

Refer to Note 4 “Acquisitions” for further information on the above.

Debt

Effective as of April  1,  2021, the required revolving lenders agreed to terminate the Leverage Ratio Covenant Relief Period early so the Company is no longer
required to comply with the foregoing restrictions. Refer to Note 8 “Long-Term Debt” for further information.

Common Stock Offering

On April 20, 2021, the Company completed an underwritten public offering of common stock at a price to the public of $55.00 per share. The Company issued a
total of 12.65 million shares of Bally’s common stock in the offering, which included 1.65 million shares issued pursuant to the full exercise of the underwriters'
over-allotment option.
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The  net  proceeds  from the  offering  were  approximately  $671.4  million,  after  deducting  underwriting  discounts,  but  before  expenses.  The  Company  intends  to
apply the net proceeds from the offering to fund a portion of the cash consideration payable to shareholders of Gamesys upon consummation of the previously
announced Combination. If the Combination is not consummated, Bally's expects to apply the net proceeds from the offering for general corporate purposes, which
may include repayment of debt, repurchases of its common stock, capital expenditures, acquisitions and investments.

On April 20, 2021, the Company issued to affiliates of Sinclair a warrant to purchase 909,090 common shares for an aggregate purchase price of $50 million, the
same price per share as the public offering price in Bally’s common stock public offering ($55.00 per share). The net proceeds will be used to finance a portion of
the purchase price.

The exercise price of the warrant is nominal,  and its exercise is subject to, among other conditions, requisite gaming authority approvals.  Sinclair  agreed not to
acquire more than 4.9% of Bally’s outstanding common shares without such approvals. In addition, in accordance with the agreements that Bally’s and Sinclair
entered into in November 2020, Sinclair is exchanging 2.1 million common shares for substantially identical warrants.

Foreign Exchange Hedges

On April 16, 2021, a subsidiary of the Company entered into a foreign exchange contract to hedge the risk of appreciation of the GBP-denominated purchase price
related to Gamesys pursuant to which such subsidiary can purchase approximately £900 million at a contracted exchange rate.

On  April  16,  2021,  a  subsidiary  of  the  Company  entered  into  two  foreign  exchange  contracts  to  hedge  the  risk  of  appreciation  of  both  the  GBP-  and  Euro-
denominated debt held by Gamesys which would be paid off at closing of the Gamesys acquisition pursuant to which such subsidiary can purchase £200 million
and €336 million, at a contracted exchange rate, respectively.

The total premium paid by the subsidiary of the Company on these contracts was $22.6 million.
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ITEM 2.    MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of the securities laws. Forward-looking statements are statements as
to matters that are not historical facts, and include statements about our plans, objectives, expectations and intentions.

Forward-looking statements are not guarantees and are subject to risks and uncertainties.  Forward-looking statements are based on our current expectations and
assumptions.  Although  we  believe  that  our  expectations  and  assumptions  are  reasonable  at  this  time,  they  should  not  be  regarded  as  representations  that  our
expectations will be achieved. Actual results may vary materially. Forward-looking statements speak only as of the time of this Quarterly Report on Form 10-Q
and we do not undertake to update or revise them as more information becomes available, except as required by law.

Important factors beyond those that apply to most businesses, some of which are beyond our control, that could cause actual results to differ materially from our
expectations and assumptions include, without limitation:

• uncertainties surrounding the COVID-19 pandemic, including limitations on our operations, increased costs, changes in customer attitudes, impact on our
employees and the ongoing impact of COVID-19 on general economic conditions;

• unexpected  costs,  difficulties  integrating  and  other  events  impacting  our  recently  completed  and  proposed  acquisitions  and  our  ability  to  realize
anticipated benefits;

• risks associated with our rapid growth, including those affecting customer and employee retention, integration and controls;

• risks associated with the impact of the digitalization of gaming on our casino operations, our expansion into iGaming and sports betting and the highly
competitive and rapidly changing aspects of our new interactive businesses generally;

• the very substantial regulatory restrictions applicable to us, including costs of compliance;

• restrictions and limitations in agreements to which we are subject, including our debt, could significantly affect our ability to operate our business and our
liquidity; and

• other risks identified in Part I. Item 1A. "Risk Factors" of Bally's Annual Report on Form 10-K for the fiscal year ended December 31, 2020 as filed with
SEC on March 10, 2021 and other filings with the SEC.

The  foregoing  list  of  important  factors  is  not  exclusive  and  does  not  include  matters  like  changes  in  general  economic  conditions  that  affect  substantially  all
gaming businesses.

You should not to place undue reliance on our forward-looking statements.
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Overview

Our objective is to be a leading omni-channel gaming and interactive entertainment company. We are already a leading owner and operator of land-based casinos
in eight states in the United States.  In 2020, we acquired the rights to the name “Bally’s” as part  of our strategy to become the leading U.S. full-service sports
betting/iGaming company with physical casinos and online gaming solutions united under a single, prominent brand. We took other key steps to build our iGaming
and sports betting business in the past year, including entering into a strategic partnership with Sinclair Broadcast Group, Inc. to leverage the Bally’s brand and
combine our sports betting technology with Sinclair’s expansive national footprint, which includes 188 local TV stations, 19 regional sports networks, the STIRR
streaming service,  the Tennis  Channel  and five stadium digital  TV and internet  sports  networks.  We also signed definitive  agreements  to  acquire  Bet.Works,  a
sports  betting  platform provider  to  operators  in  Colorado,  New Jersey,  Indiana  and  Iowa,  and  Monkey Knife  Fight,  the  third-largest  fantasy  sports  platform in
North America. Earlier this year, we acquired SportsCaller, a leading B2B free-to-play (“FTP”) game provider.

Our  properties  have  625,700  square  feet  of  gaming  space,  approximately  13,300  slot  machines  or  VLTs,  457  gaming  tables,  72  stadium gaming  positions,  64
dining establishments, 33 bars, 3,342 hotel rooms and four entertainment venues.

We are a Delaware corporation with our global headquarters in Providence, Rhode Island.

Gamesys Combination

On  April  13,  2021,  we  announced  the  terms  of  the  Combination  with  Gamesys.  Gamesys  is  a  leading  international  online  gaming  operator  that  provides
entertainment  to  a  global  consumer  base.  Gamesys  currently  offers  bingo and casino  games to  its  players  using brands  that  include  Jackpotjoy,  Virgin  Games,
Botemania, Vera&John, Heart Bingo, Megaways, Rainbow Riches Casino and Monopoly Casino, and focuses on building its diverse portfolio of distinctive and
recognizable brands that deliver best-in-class player experience and gaming content. Under the terms of the Combination, Gamesys shareholders would have the
option to receive,  for each share of Gamesys,  1,850 pence in cash or shares of our common stock (at  an exchange ratio of 0.343 for each Gamesys share) or a
combination  of  both.  Certain  of  Gamesys’  current  shareholders  holding  25.6% of  Gamesys’  shares  have  agreed  to  receive  shares  of  our  common  stock  in  the
Combination. The maximum cash consideration payable to Gamesys shareholders, if only the former Gamesys founders and Gamesys executives elect to receive
shares of our common stock, would be £1.6 billion.

In order to be effective, among other things, the transaction must be approved by a majority of the Gamesys shareholders who are present and voting, whether in
person  or  by  proxy,  at  a  court  meeting  and  who  represent  75%  or  more  in  value  of  the  votes  cast  at  the  Court  Meeting.  Additionally,  a  special  resolution
implementing  the  transaction  must  be  passed  by  Gamesys  shareholders  representing  at  least  75% of  votes  cast  at  a  general  meeting.  The  Combination  is  also
conditioned upon our shareholders approving our issuance of common stock to Gamesys shareholders, as well as regulatory approvals and other customary closing
conditions.

Strategic Rationale for Combination

We believe  that  the  online  gambling  and  sports  betting  sector  in  the  U.S.  continues  to  exhibit  many  characteristics  that  are  structurally  attractive  with  a  steep
anticipated  growth  trajectory  as  favorable  regulatory  progress  throughout  the  U.S.  leads  to  the  opening  of  new  sports  betting  and  iGaming  markets.  This
opportunity is reflected in industry analysts estimating a potential total addressable market size in excess of $45 billion. Bally’s and Gamesys believe that having a
combination  of  both  proven,  developed  technology  and  land-based  platforms  across  key  U.S.  states,  with  global  brands,  existing  customer  bases  and
complementary product offerings will be key to taking advantage of these growth opportunities.
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Financing for the Combination

We have obtained a binding commitment pursuant to a commitment letter and an interim facilities agreement from Deutsche Bank AG, London Branch, Goldman
Sachs USA and Barclays Bank PLC and other banks (the “Lenders”) to provide fully committed bridge term loan facilities up to £1,435.0 million €336.0 million
(collectively, the “Bridge Commitment”) to fund the Combination. The availability of the borrowings under the commitment letter (or if the commitments under
the  commitment  letter  are  not  funded on the  closing date,  the  interim facilities  agreement)  is  subject  to  the  satisfaction  of  certain  customary  conditions  for  the
financing of an acquisition of an English public company Borrowings will be used to pay the fees, costs and expenses in connection with this facility and then to
partially fund the cash portion of the purchase price of the Combination. On April 20, 2021, we announced the completion of an underwritten public offering of
common stock. We issued a total of 12.65 million shares of common stock in the offering. On April 20, 2021, we escrowed £485.46 million of the net proceeds of
the offering (including from the warrant issuance described below), reducing the Bridge Commitment by that amount.

In order to manage the risk of appreciation of the GBP denominated purchase price the Company has entered into foreign exchange forward contracts.

On April 13, 2021, GLPI irrevocably committed to purchase shares of the Company’s common stock or, subject to regulatory requirements, warrants, with a value
of up to $500.0 million (the “GLPI Commitment”), at a price per share based on volume-weighted average price determined over a period of time prior to issuance.
We may use the proceeds to fund a portion of the aggregate cash consideration for the Combination, acquisition costs and fees and expenses incurred related to the
Combination,  or  to  refinance  the  existing  indebtedness  of  Gamesys.  To  the  extent  GLPI  incurs  debt  under  its  revolving  credit  facilities  to  fund  the  GLPI
Commitment,  we  will  reimburse  GLPI  for  GLPI’s  out-of-pocket  cash  interest  paid  on  such  borrowings  for  up  to  18  months  after  funding.  Proceeds  from any
capital raise placed in escrow for use in connection with the Combination in excess of $850 million reduces the GLPI Commitment on a dollar-for-dollar basis. At
GLPI’s  election,  rather  than  issuing  Bally’s  common  shares,  funding  under  the  GLPI  Commitment  will  be  deemed  to  be  a  prepayment  on  sale-leaseback
transactions with respect to one or more designated properties. Unless otherwise agreed by the parties, (1) the rent payable by Bally’s under each sale-leaseback
transactions  would be 50% of the relevant  property’s  trailing 12-month consolidated EBITDA, adjusted as  may be agreed by the parties  and (2)  the real  estate
purchase price will be 12.5x the rent payable in clause (1), less an amount to reflect the interim funding costs of GLPI.

On April 20, 2021, we issued to affiliates Sinclair a warrant to purchase 909,090 common shares for an aggregate purchase price of $50 million, the same price per
share as the public offering price in Bally’s common stock public offering ($55.00 per share).

In  lieu  of  or  in  addition  to  the  Bridge Commitment  and the  GLPI Commitment,  we may pursue one or  more  offerings  of  private  placements  of  debt  or  equity
securities, sale and leaseback transactions and/or bank financings, in each case, to finance the Combination (including the refinancing of existing indebtedness of
Gamesys) and/or refinance our existing credit facilities and senior unsecured notes.

2021 Acquisition Update

We  seek  to  continue  to  grow  our  business  by  actively  pursuing  the  acquisition  and  development  of  new  gaming  opportunities  and  reinvesting  in  our  existing
operations. We believe that interactive gaming, including mobile sports betting and iGaming represent a significant strategic opportunity for our future growth. In
addition,  we  seek  to  increase  revenues  at  our  brick  and  mortar  casinos  through  enhancing  the  guest  experience  by  providing  popular  games,  restaurants,  hotel
accommodations, entertainment and other amenities in attractive surroundings with high-quality guest service. We believe that our recent and pending acquisitions
have  expanded  and  will,  in  the  case  of  the  pending  acquisitions,  further  expand  both  our  operating  and  digital/interactive  footprints,  provide  us  access  to  the
potentially  lucrative  interactive  mobile  sports  betting  and  iGaming  markets,  and  diversify  us  from  a  financial  standpoint,  while  continuing  to  mitigate  our
susceptibility to regional economic downturns, idiosyncratic regulatory changes and increases in regional competition.

• SportCaller - On February 5, 2021, we acquired SportCaller, one of the leading B2B FTP game providers for sports betting and media companies across
North  America,  the  UK,  Europe,  Asia,  Australia,  LATAM and  Africa,  for  $24.0  million  in  cash  and  221,391  shares  of  our  common  stock  (valued  at
approximately  $12.0  million),  subject  to  adjustment,  and  up  to  $12.0  million  in  value  of  additional  shares  if  SportCaller  meets  certain  post-closing
performance targets (calculated based on a $USD to Euro exchange ratio of 0.8334).
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• Monkey Knife Fight - On March 23, 2021, we acquired MKF for (1) immediately exercisable penny warrants to purchase up to 984,446 Bally’s common
shares (subject to adjustment) at closing and (2) contingent penny warrants to purchase up to 787,557 additional Bally’s common shares half of which are
issuable on each of the first and second anniversary of closing. The total value of the warrants at signing was $90.0 million.

• MontBleu - On April 6, 2021, we acquired MontBleu Resort Casino & Spa operations in Lake Tahoe, Nevada for $15.0 million, from Caesars, subject to
required regulatory approvals and satisfaction of other customary closing conditions.

• Tropicana Las Vegas - On April 13, 2021, we agreed to purchase the Tropicana Las Vegas Hotel and Casino in Las Vegas, Nevada from GLPI valued at
approximately $300.0 million. The purchase price for the Tropicana property’s non-land assets is $150 million. In addition, we agreed to lease the land
underlying the Tropicana property from GLPI for an initial term of 50 years at annual rent of $10.5 million, subject to increase over time. We will also
will enter into a sale-and-leaseback with GLPI relating to our Black Hawk Casinos properties and the Jumer’s property for a cash purchase price of $150
million payable by GLPI. The lease will have initial annual fixed rent of $12.0 million, subject to increase over time.

Operating Structure

As  of  March  31,  2021,  the  Company  had  seven  operating  segments;  Rhode  Island,  Mid-Atlantic,  Southeast,  West,  SportCaller,  MKF,  and  Mile  High  USA.
Beginning in the third quarter of 2020, we changed our management structure to better align with our strategic growth initiatives in light of recent and pending
acquisitions, which resulted in the re-alignment of our operating and reportable segments. For purposes of financial reporting, our four reportable segments include
the following properties:

• Rhode Island - includes Twin River Casino Hotel and Tiverton Casino Hotel
• Mid-Atlantic - includes Dover Downs and Bally’s Atlantic City
• Southeast - includes Hard Rock Biloxi, Casino Vicksburg and Shreveport
• West - includes Casino KC and the Black Hawk Casinos

As of March 31, 2021, the Company has reported the immaterial operating segments of Mile High USA, SportCaller, and MKF, and shared services provided by
Twin River  Management  Group (our  management  subsidiary),  in  the “Other”  category.  The Company is  expecting to  create  a  new Bally's  Interactive  division,
which  will  include  SportCaller,  Monkey  Knife  Fight,  Bet.Works  and  Gamesys  and  will  be  evaluated  for  segment  reporting  considerations  upon  the  close  of
pending acquisitions.

The Company is currently evaluating the impact that our pending casino acquisitions and developments will have on our operating and reporting segments. It is
expected that  MontBleu will  be  reported  with  the  West,  but  no determination  has  been made for  Tropicana Evansville,  Jumer’s,  the  Centre  City,  Pennsylvania
development project (explained below) or Tropicana Las Vegas.

Strategic Partnership - Sinclair Broadcast Group

Our  agreements  with  Sinclair  provide  for  a  long-term  strategic  partnership  for  10  years  that  combines  our  vertically  integrated,  proprietary  sports  betting
technology and expansive market access footprint with Sinclair’s premier portfolio of local broadcast stations and live regional sports networks (“RSNs”), STIRR
streaming service, its popular Tennis Channel, and digital and over-the-air television network Stadium. Bally’s and Sinclair will partner to create unrivaled sports
gamification  content  on  a  national  scale,  positioning  Bally’s  as  a  leading  omni-channel  gaming  company  with  physical  casinos  and  online  sports  betting  and
iGaming solutions united under a single brand.

Commencing April 1, 2021, Sinclair rebranded its 19 RSNs to Bally Sports.

On April  12,  2021,  we announced that  we had entered  into  a  memorandum of  understanding  with  Sinclair  to  work collectively  to  facilitate  the  production  and
broadcast of Bally’s produced content during non-game windows. Together, we will also explore opportunities to include Bally’s programming in Sinclair-owned
media platforms and affiliates other than the Bally Sports RSNs, which may include Sinclair's Tennis Channel and Stadium assets.
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Proposed Partnership with IGT in Rhode Island

On January 30, 2020, we announced an agreement in principle to form a joint venture with International Gaming Technology PLC (“IGT”) to become a licensed
technology provider and supply the State of Rhode Island with all VLTs at both Twin River Casino Hotel and Tiverton Casino Hotel for a 20-year period starting
July 1, 2022. IGT would own 60% of the joint venture. In addition, our master contract with Rhode Island would be extended on existing terms until June 30, 2043,
and we would commit to investing $100 million in Rhode Island over this extended term, including an expansion and the addition of new amenities at Twin River
Casino Hotel. This proposed agreement requires the Rhode Island State Legislature to enact legislation for the state to enter into or amend contracts with us. The
agreement in principle would also result in changes to our Regulatory Agreement in Rhode Island, including an increase in the ratios applicable to us and greater
flexibility to complete sale-leaseback transactions. In May 2020, the legislation was amended to strengthen our agreement with the State of Rhode Island and IGT
and its expected to be adopted late in the second quarter of 2021, although there can be no assurance of this.

COVID-19 Pandemic

The  COVID-19  pandemic  has  significantly  impacted,  and  is  likely  to  continue  to  impact,  our  business  in  a  material  manner.  As  of  March  16,  2020  all  of  our
properties at the time were temporarily closed as a result of the COVID-19 pandemic. Our properties began to reopen in mid-2020 in some capacity and remained
open  for  the  rest  of  2020,  with  the  exception  of  Twin  River  Casino  Hotel  and  Tiverton  Casino  Hotel  which  closed  again  from  November  29,  2020  through
December 20, 2020. All of our properties have reopened with varying restrictions based on state mandates. Our revenues have begun to recover due to the recent
increase in consumer confidence,  reduction in travel restrictions,  and faster than anticipated vaccine roll-out,  and our operations are increasingly operating with
less and less restrictions.
While we are working closely with government officials on operational aspects of our re-opened properties and our desire to get additional amenities online, we
cannot  predict  the  duration  of  any  limitations  the  government  or  we  may  impose  on  our  operations.  Continuing  restrictions  on  our  operations,  the  economic
uncertainty  that  COVID-19  continues  to  cause  and  the  personal  risk  tolerances  of  our  customers  have  caused,  and  may  continue  to  cause,  our  business  to  be
negatively impacted. In light of the foregoing, we are unable to determine when, or if, all our properties will return to pre-pandemic demand.

Key Performance Indicator

The  main  key  performance  indicator  used  in  managing  our  business  is  adjusted  earnings  before  interest,  taxes,  depreciation  and  amortization  (“Adjusted
EBITDA”), a non-GAAP measure. Adjusted EBITDA is defined as earnings for the Company, or where noted our reporting segments, before, in each case, interest
expense,  net  of  interest  income,  provision  (benefit)  for  income  taxes,  depreciation  and  amortization,  non-operating  income,  acquisition,  integration  and
restructuring expense, share-based compensation, and certain other gains or losses as well as, when presented for our reporting segments, an adjustment related to
the allocation of corporate cost among segments.

We use Adjusted EBITDA to analyze the performance of our business and it is used as a determining factor for performance based compensation for members of
our management team. We have historically used Adjusted EBITDA when evaluating operating performance because we believe that the inclusion or exclusion of
certain recurring and non-recurring items is  necessary to provide a full  understanding of our core operating results  and as a means to evaluate  period-to-period
performance. Also, we present Adjusted EBITDA because it is used by some investors and creditors as an indicator of the strength and performance of ongoing
business operations, including our ability to service debt, and to fund capital expenditures, acquisitions and operations. These calculations are commonly used as a
basis for investors, analysts and credit rating agencies to evaluate and compare operating performance and value companies within our industry. Adjusted EBITDA
information  is  presented  because  management  believes  that  it  is  a  commonly-used  measure  of  performance  in  the  gaming industry  and that  it  is  considered  by
many to be a key indicator of our operating results. Management believes that while certain items excluded from Adjusted EBITDA may be recurring in nature and
should not be disregarded in evaluating our earnings performance, it is useful to exclude such items when comparing current performance to prior periods because
these items can vary significantly depending on specific underlying transactions or events that may not be comparable between the periods presented or they may
not  relate  specifically  to  current  operating  trends  or  be  indicative  of  future  results.  Adjusted  EBITDA should  not  be  construed  as  an  alternative  to  GAAP net
income, its most directly comparable GAAP measure, as an indicator of our performance. In addition, Adjusted EBITDA as used by us may not be defined in the
same manner as other companies in our industry, and, as a result, may not be comparable to similarly titled non-GAAP financial measures of other companies.
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First Quarter 2021 Results

We reported  revenue  and income from operations  of  $192.3  million  and  $29.5  million,  respectively,  for  the  three  months  ended  March  31,  2021,  compared  to
revenue  and  loss  from  operations  of  $109.1  million  and  $3.2  million,  respectively,  for  the  same  period  last  year.  The  first  quarter  of  2021  continued  to  be
negatively  affected  by  the  COVID-19 pandemic  and  the  restrictions  on our  properties.  In  the  prior  year,  our  properties  were  closed  from mid-March  into  June
2020.

Other notable factors affecting our results for the three months ended March 31, 2021 compared to the prior year comparable period are as follows:

• Revenue increased 76.2% to $192.3 million driven by $78.6 million of aggregate revenue from prior year acquisitions including Casino KC and Casino
Vicksburg ($27.4 million), Bally’s Atlantic City ($25.7 million) and Shreveport ($25.5 million);

• Gain from insurance recoveries, net of losses of $10.7 million primarily attributable to insurance proceeds received due to the effects of Hurricane Zeta in
the fourth quarter of 2020 at Hard Rock Biloxi

• Strong  operational  efficiencies  which  positively  impacted  margins,  a  continued  a  trend  noted  since  re-opening  from  the  pandemic.  Income  from
operations increased $32.6 million, or 1,030.1%, $29.5 million with operating margin increasing 1823 bps to 15.33%; and

• Interest expense, net of interest income, increased $9.3 million to $20.8 million due to debt obligations outstanding in each respective period coupled with
timing and differences in interest rates.

Results of Operations

The following table presents, for the periods indicated, certain revenue and income items:
 Three Months Ended March 31,
(In millions) 2021 2020
Total revenue $ 192.3 $ 109.1 
Income (loss) from operations 29.5 (3.2)
Net loss (10.7) (8.9)
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The following table presents, for the periods indicated, certain income and expense items expressed as a percentage of total revenue:
 Three Months Ended March 31,
 2021 2020

Total revenue 100.0 % 100.0 %
Gaming, racing, hotel, food and beverage, retail, entertainment and other expenses 34.5 % 40.4 %
Advertising, general and administrative 41.9 % 45.5 %
Goodwill and asset impairment — % 8.0 %
Other operating costs and expenses 1.6 % 0.8 %
Depreciation and amortization 6.7 % 8.2 %
Total operating costs and expenses 84.7 % 102.9 %
Income (loss) from operations 15.3 % (2.9)%
Other income (expense)   

Interest income 0.3 % 0.1 %
Interest expense (10.8)% (10.6)%
Change in value of naming rights liabilities (14.3)% — %
Other, net 1.4 % — %

Total other expense, net (23.4)% (10.4)%
Loss before provision for income taxes (8.1)% (13.3)%
Benefit for income taxes (2.5)% (5.2)%
Net loss (5.6)% (8.1)%

____________________________________________________________________________

Note: Amounts in table may not subtotal due to rounding.
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Segment Performance

The following table sets forth certain financial information associated with results of operations for the three months ended March 31, 2021 and 2020. Non-gaming
revenue includes hotel, food and beverage and other revenue. Non-gaming expenses include hotel, food and beverage and retail, entertainment and other expenses.
All amounts are before any allocation of corporate costs.

(In thousands, except percentages) Three Months Ended March 31,
 2021 2020 $ Change % Change
Revenue:
Gaming and Racing revenue

Rhode Island $ 44,580 $ 43,962 $ 618 1.4 %
Mid-Atlantic 33,111 12,507 20,604 164.7 %
Southeast 52,201 16,718 35,483 212.2 %
West 24,033 3,788 20,245 534.5 %
Other 1,353 1,818 (465) (25.6)%

Total Gaming and Racing revenue 155,278 78,793 76,485 97.1 %
Non-gaming revenue     

Rhode Island 6,100 12,317 (6,217) (50.5)%
Mid-Atlantic 15,243 8,579 6,664 77.7 %
Southeast 12,374 8,764 3,610 41.2 %
West 2,109 675 1,434 212.4 %
Other 1,162 20 1,142 5,710.0 %

Total Non-gaming revenue 36,988 30,355 6,633 21.9 %
Total revenue 192,266 109,148 83,118 76.2 %

Operating costs and expenses:     
Gaming and Racing expenses     

Rhode Island $ 8,638 $ 11,257 $ (2,619) (23.3)%
Mid-Atlantic 11,842 4,633 7,209 155.6 %
Southeast 17,189 6,517 10,672 163.8 %
West 8,657 1,991 6,666 334.8 %
Other 928 1,222 (294) (24.1)%

Total Gaming and Racing expenses 47,254 25,620 21,634 84.4 %
Non-gaming expenses     

Rhode Island 2,661 7,460 (4,799) (64.3)%
Mid-Atlantic 9,703 5,956 3,747 62.9 %
Southeast 5,041 4,976 65 1.3 %
West 1,224 105 1,119 1,065.7 %
Other 526 1 525 52,500.0 %

Total Non-gaming expenses 19,155 18,498 657 3.6 %
Advertising, general and administrative     

Rhode Island 15,405 19,023 (3,618) (19.0)%
Mid-Atlantic 24,687 7,667 17,020 222.0 %
Southeast 15,961 8,700 7,261 83.5 %
West 7,135 1,997 5,138 257.3 %
Other 17,311 12,222 5,089 41.6 %

Total Advertising, general and administrative 80,499 49,609 30,890 62.3 %
Margins:
Gaming and Racing expenses as a percentage of Gaming and Racing revenue 30 % 33 % (3)%
Non-gaming expenses as a percentage of Non-gaming revenue 52 % 61 % (9)%
Advertising, general and administrative as a percentage of Total revenue 42 % 45 % (3)%
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Three Months Ended March 31, 2021 Compared to Three Months Ended March 31, 2020

Revenue

Revenue for  the three  months ended March 31,  2021 increased 76.2% to $192.3 million,  from $109.1 million in  the same period last  year.  Gaming and racing
revenue increased $76.5 million, or 97.1%, to $155.3 million and non-gaming revenue increased $6.6 million, or 21.9%, to $37.0 million, both for the three months
ended March 31, 2021 compared to the same period last year. The increase in revenue year-over-year was driven by revenue from acquisitions which closed in the
second half of 2020, including Casino KC and Casino Vicksburg, acquired on July 1, 2020, Bally’s Atlantic City, acquired on November 18, 2020, and Shreveport
acquired on December 23, 2020, which in the aggregate contributed $78.6 million to total revenue in the first quarter 2021. The Black Hawk Casinos, which were
acquired on January 23, 2020, also contributed incremental revenue of $0.6 million in the first quarter 2021 compared to the same period last year. This increase
was offset by the negative impact of continued COVID-19 related restrictions on our operations and service offerings as compared to the first quarter of the prior
year, when our properties were shut-down on March 16, 2020 into June 2020.

Operating costs and expenses

Gaming and racing expenses for the three months ended March 31, 2021 increased $21.6 million,  or 84.4%, to $47.3 million from $25.6 million in 2020. This
increase was primarily attributable to the inclusion of Shreveport, Bally’s Atlantic City, Casino KC and Casino Vicksburg, all acquired in the second half of 2020,
which contributed an aggregate $25.0 million of gaming and racing expenses during the three months ended March 31, 2021, partially offset by decreased gaming
and racing expenses from our other properties due to the mandated shut-down of our facilities in mid-March of 2020 as of result of the COVID-19 pandemic.

Non-gaming expenses for the three months ended March 31, 2021 increased $0.7 million, or 3.6%, to $19.2 million from $18.5 million in the same period last year.
This slight increase was primarily attributable to the inclusion of Bally’s Atlantic City, Shreveport, Casino KC and Casino Vicksburg, which were acquired in the
second  half  of  2020  and  contributed  $9.3  million  of  non-gaming  expenses  for  the  three  months  ended  March  31,  2021  offset  by  a  reduction  in  non-gaming
expenses at our other properties attributable to continued restrictions on operations and amenities as a result of the COVID-19 pandemic.

Advertising, general and administrative

Advertising,  general  and  administrative  expense  for  the  three  months  ended  March  31,  2021  increased  $30.9  million,  or  62.3%,  to  $80.5  million  from  $49.6
million in the same period last  year.  The increase in advertising,  general  and administrative  expense year-over-year  is  primarily  due to the additions of  Bally’s
Atlantic City, Shreveport, Casino KC and Casino Vicksburg, all acquired in the second half of 2020, which contributed $30.9 million of advertising, general and
administrative expenses in the quarter.

Acquisition, integration and restructuring

We incurred $12.3 million of acquisition, integration and restructuring expense during the three months ended March 31, 2021, compared to $1.8 million in the
same period last year. This increase was driven by $6.2 million of expenses incurred in the first quarter of 2021 attributable to our offer to acquire Gamesys on
April  13,  2021,  $2.8  million  of  costs  related  to  the  acquisitions  of  MKF and  SportCaller  and  $1.2  million  of  costs  related  to  our  Richmond,  VA development
proposal, which we are no longer pursing at this time.



Other operating costs and expenses

During the three months ended March 31, 2021, the Company recorded Gain from insurance recoveries,  net  of losses of $10.7 million primarily attributable  to
insurance proceeds received due to the effects of Hurricane Zeta which made landfall in Louisiana shutting down our Hard Rock Biloxi property for three days
during the fourth quarter of 2020. Additionally, during the three months ended March 31, 2021, we recorded rebranding expense of $0.9 million in connection with
our corporate name change to Bally’s Corporation in November 2020. During the three months ended March 31, 2020, we recorded an impairment charge of $8.7
million as a result of an impairment analysis performed on goodwill and intangible assets acquired in connection with our acquisition of the Black Hawk Casinos
due  to  current  and  expected  future  economic  and  market  conditions  surrounding  the  COVID-19  pandemic.  Additionally,  during  the  first  quarter  of  2020,  we
recorded a gain on insurance recoveries of $0.9 million related to proceeds received for a damaged roof at the Company’s Arapahoe Park racetrack.

Depreciation and amortization

Depreciation and amortization for the three months ended March 31, 2021 was $12.8 million, an increase of $3.8 million, or 42.4%, compared to the same period
last  year.  The  increase  in  depreciation  and  amortization  is  attributable  to  the  addition  of  properties  acquired  in  the  second  half  of  2020,  including  Shreveport,
Casino KC, Casino Vicksburg and Bally’s Atlantic City, as well as expenses from SportCaller, which contributed an aggregate $4.7 million of depreciation and
amortization expense in the first quarter of 2021.

Income (loss) from operations

Income  from operations  was  $29.5  million,  or  15.33% as  a  percentage  of  total  revenue,  for  the  three  months  ended  March  31,  2021  compared  to  a  loss  from
operations of $3.2 million, or (2.90)% as a percentage of total revenue, in the same period last year. This increase in income from operations is due to the benefit
from  the  acquisitions  of  Shreveport,  Casino  KC and  Casino  Vicksburg  which  contributed  $14.0  million  to  income  from  operations.  Additionally,  we  are  now
experiencing higher operating margins as a result  of  cost  reduction efforts  we made throughout 2020 in an effort  to minimize variable costs and fixed property
level costs and corporate expenses to protect our financial position in response to the COVID-19 pandemic.

Other income (expense)

Total other expense increased $33.6 million to $45.0 million for the first quarter of 2021 from other expense of $11.4 million in the same period last year. The
increase  in  other  expense  was  driven  primarily  by  expense  associated  with  the  change  in  naming  rights  liability  associated  with  our  contracts  with  Sinclair
Broadcast  group of  $27.4 million.  Refer  to  Note 1 “General  Information”  for  further  information.  Additionally,  interest  expense was $20.8 million for  the first
quarter of 2021, an increase of $9.3 million from $11.5 million in the same period last year, due to increased borrowings and higher interest rates year-over-year.

Benefit for income taxes

Benefit  for  income  taxes  for  the  three  months  ended  March  31,  2021  decreased  $0.8  million  year-over-year.  The  effective  tax  rate  for  the  quarter  was  31.1%
compared to 38.9% for the three months ended March 31, 2020. This decrease is primarily attributable to the removal of the favorable carryback rate available
during 2020 as a result  of the CARES Act,  offset  by less federal  benefit  on state taxes.  In addition,  there was a tax windfall  on equity awards during the three
months ended March 31, 2021 versus a tax shortfall during the three months ended March 31, 2020.

Net loss and net loss per share

Net loss for the three months ended March 31, 2021 was $10.7 million, or $0.30 per diluted share, compared to a net loss $8.9 million, or $0.28 per diluted share,
for the three months ended March 31, 2020.



Adjusted EBITDA by Segment

Consolidated  Adjusted  EBITDA was  $52.5  million  for  the  three  months  ended  March  31,  2021,  up  $30.4  million,  or  137.9%,  from $22.1  million  in  the  same
period last year. Adjusted EBITDA for the Southeast segment increased $21.1 million, or 398.9%, to $26.4 million from $5.3 million in the same period last year
driven by the acquisitions of Shreveport  and Casino Vicksburg in the second half  of 2020. The West segment increased $8.8 million to $9.2 million from $0.4
million in the first  quarter last  year driven by the acquisition of Casino KC on July 1, 2020. Adjusted EBITDA for the Rhode Island increased $5.4 million,  or
29.3%, to $24.0 million in the first  quarter of 2021 mainly due to cost reduction efforts in the response to the COVID-19 pandemic.  Adjusted EBITDA for the
Mid-Atlantic segment decreased $0.7 million to $2.1 million in the first quarter of 2021 from $2.8 million in the same period last year as negative performance at
Bally’s Atlantic City, which was acquired in late 2020 and typically loses money in winter months, more than offset year-over-year adjusted EBITDA increases at
Dover Downs.

The following tables reconcile Adjusted EBITDA, a non-GAAP measure, to net income (loss), as derived from our financial statements (in thousands):
Three Months Ended March 31, 2021

Rhode Island Mid-Atlantic Southeast West Other Total
Revenue $ 50,680 $ 48,354 $ 64,575 $ 26,142 $ 2,515 $ 192,266 

Net income (loss) $ 12,738 $ (1,469) $ 22,934 $ 4,685 $ (49,593) $ (10,705)
Interest expense, net of interest income — 19 (8) — 20,263 20,274 
Provision (benefit) for income taxes 4,609 (815) 6,648 1,504 (16,776) (4,830)
Depreciation and amortization 3,539 2,031 4,318 1,654 1,244 12,786 
Non-operating income — — — — (2,671) (2,671)
Acquisition, integration and restructuring — — — — 12,258 12,258 
Expansion and pre-opening expenses 603 — — — — 603 
Share-based compensation — — — — 4,483 4,483 
Rebranding — — — — 913 913 
Change in value of naming rights liabilities — — — — 27,406 27,406 
Credit Agreement amendment expenses — — — — 714 714 
Gain from insurance recoveries, net of losses — — (10,676) — — (10,676)
Bet.Works and Sinclair — — — — 1,355 1,355 
Sports and iGaming licensing — — — — 386 386 
Other — — — 29 150 179 
Allocation of corporate costs 2,487 2,356 3,168 1,283 (9,294) — 
Adjusted EBITDA $ 23,976 $ 2,122 $ 26,384 $ 9,155 $ (9,162) $ 52,475 

__________________________________
(1) Credit Agreement amendment expenses include costs associated with amendments made to the Company’s Credit Agreement.
(2) Represents insurance recovery proceeds received offset by losses attributable to damage at Hard Rock Biloxi from Hurricane Zeta.
(3) Expenses incurred to establish the partnership with Sinclair and acquisition costs attributable to the Bet.Works acquisition.
(4) Represents costs incurred to apply for and obtain sports and iGaming licenses in various jurisdictions.
(5) Other includes the following items for the period (i) costs incurred in connection with the implementation of a new human resources information system, (ii) expenses incurred associated

with the Rhode Island State Police investigation into a former tenant in the Lincoln property and a former employee of the Company, (iii) non-routine legal expenses incurred in connection
with certain litigation matters (net of insurance reimbursements), and (iv) expenses incurred associated with the campaign attempting to create an open bid process for the Rhode Island
Lottery Contract.

(1)

(2)

(3)

(4)

(5)
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Three Months Ended March 31, 2020
Rhode Island Mid-Atlantic Southeast West Other Total

Revenue $ 56,279 $ 21,086 $ 25,482 $ 4,463 $ 1,838 $ 109,148 

Net income (loss) $ 8,083 $ 205 $ 1,408 $ (5,996) $ (12,578) $ (8,878)
Interest expense, net of interest income (36) 41 (8) — 11,376 11,373 
Provision for income taxes 2,958 78 378 (2,976) (6,102) (5,664)
Depreciation and amortization 4,782 1,454 2,263 415 65 8,979 
Acquisition, integration and restructuring — 20 — — 1,766 1,786 
Goodwill and asset impairment — — — 8,708 — 8,708 
Share-based compensation — — — — 5,542 5,542 
Professional and advisory fees associated with capital
return program — — — — (16) (16)
Credit agreement amendment expenses — — — — 239 239 
Gain from insurance recoveries, net of losses — — — — (883) (883)
Other — — — — 875 875 
Allocation of corporate costs 2,754 1,032 1,247 218 (5,251) — 

Adjusted EBITDA $ 18,541 $ 2,830 $ 5,288 $ 369 $ (4,967) $ 22,061 
__________________________________
(1) Credit Agreement amendment expenses include costs associated with amendments made to the Company’s Credit Agreement.
(2) Gain related to insurance recovery proceeds received for a damaged roof at the Company’s Arapahoe Park racetrack.
(3) Other includes the following non-recurring items for the period (i) expenses incurred associated with the Rhode Island State Police investigation into a tenant in the Lincoln property and a

former employee of the Company, (ii) expenses incurred associated with the campaign attempting to create an open bid process for the Rhode Island Lottery Contract, and (iii) non-routine
legal expenses incurred in connection with certain litigation matters (net of insurance reimbursements), (iv) costs incurred in connection with the implementation of a new human resources
information system

Critical Accounting Policies and Estimates

There were no material changes in critical accounting policies and estimates during the period covered by this Quarterly Report on Form 10-Q. Refer to Item 7. of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 for a complete list of our Critical Accounting Policies and Estimates.

Recent Accounting Pronouncements

Refer to Note 2. “Recently Adopted and Issued Accounting Pronouncements” in Part I, Item 1 of this Quarterly Report on Form 10-Q for a description of recent
accounting pronouncements that affect us.

Liquidity and Capital Resources

We are a holding company. Our ability to fund our obligations depends on existing cash on hand, cash flow from our subsidiaries and our ability to raise capital.
Our  primary  sources  of  liquidity  and  capital  resources  have  been  cash  on  hand,  cash  flow from operations,  borrowings  under  our  revolving  credit  facility  and
proceeds from the issuance of debt and equity securities.

Our strategy has been to maintain moderate leverage and substantial capital resources in order to take advantage of opportunities, to invest in our businesses and
acquire  properties  at  what  we believe  to  be  attractive  valuations.  As such,  we continued to  invest  in  our  land-based  casino  business  and began to  build  on our
interactive/iGaming gaming business despite the COVID-19 pandemic.

(1)

(2)

(3)
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An existing credit facility provides for up to $325 million of revolving credit borrowings, the undrawn balance of which was $250 million at March 31, 2021. Our
weighted average cost of debt was 6.24% per annum for the 12 months ended March 31, 2021. Based on existing debt market conditions, we expect to be able to
reduce the all-in cost of our debt through the refinancings we contemplate but there necessarily can be no assurance of this.

As  of  March  31,  2021,  we  had  agreements  to  complete  acquisitions  with  a  total  cash  outlay,  net  of  proceeds  from  expected  sale  lease  back  transactions  of
acquisitions, totaling $197.5 million. We expect that our current liquidity, cash flows from operations and borrowings under our credit facility will be sufficient to
fund these commitments. Our investment and acquisition capacity was $331.7 million under our revolving credit facility as of March 31, 2021.

On April 13, 2021, we announced that we had reached an agreement to acquire Gamesys for a combination of cash and shares of our common stock Under the
terms of the agreement, Gamesys shareholders will have the option to receive, for each share of Gamesys, 1,850 pence in cash or shares of our common stock (at
an  exchange  ratio  of  0.343 for  each  Gamesys  share)  or  a  combination  of  both.  The  transaction  is  conditioned  on,  among other  things,  the  approval  of  our  and
Gamesys’ shareholders and regulatory approval. Certain of Gamesys’ current shareholders holding 25.6% of Gamesys’ shares have agreed to receive shares of our
common stock in the transaction. If only these committed Gamesys holders elect to receive shares of our common stock, the maximum cash consideration payable
to  Gamesys  shareholders  would  amount  to  approximately  £1.6  billion.  We  arranged  a  $2.1  billion  bridge  loan  facility  as  required  by  U.K.  law  to  cover  the
maximum amount of cash payable in the transaction. We expect to refinance the bridge loan, as well as our and Gamesys’ existing debt, later this year depending
on market conditions.

On April 20, 2021, we completed a public offering of 12,650,000 common shares at a price to the public of $55.00 per share and the sale of warrants to purchase
909,090 shares to affiliates of Sinclair Broadcast Group, Inc. at the same offering price. The net proceeds from the offering and the warrant sale, after deducting
underwriting discounts and estimated expenses, were £485 million or $671 million. We expect to use these proceeds for the acquisition of Gamesys and, as such,
we deposited  the  net  proceeds  into  an  escrow account  and  reduced  the  Gamesys  bridge  loan  commitment  by  the  same amount.  These  funds  in  escrow will  be
classified as restricted cash until we receive regulatory approvals.

We  entered  into  foreign  exchange  contracts  to  hedge  the  risk  of  appreciation  of  the  Gamesys’  GBP-denominated  purchase  price  and  the  GBP-  and  Euro-
denominated debt to be paid off at closing.

In addition to the capital required to complete the proposed acquisition of Gamesys, we expect that our primary capital requirements going forward will relate to
the operation, maintenance and improvement of our properties we acquired and debt service, rent and acquisition payments. Our capital expenditure requirements
are  expected  to  moderately  increase  as  a  result  of  the  properties  acquired  in  the  last  18 months.  We have a  $40 million  planned redevelopment  project  for  the
Casino KC property we acquired in 2020 and we plan to invest  $90 million in our Atlantic  City property we acquired in 2020 over five-years.  In addition,  we
signed an agreement to jointly design and build a new casino in Centre County, Pennsylvania,  in which we are a 51% owner. We estimate the total  cost of the
project,  including  construction,  licensing  and  sports  betting/iGaming  operations,  at  $120  million.  We  may  also  commence  our  expansion  and  other  capital
improvements  at  our  Twin River Casino Hotel  location related to our proposed partnership with IGT. We expect  to use cash on hand and cash generated from
operations to meet such obligations. For the three months ended March 31, 2021, capital expenditures were $15.3 million, compared to $3.0 million in the same
period last year.

We  expect  that  our  current  liquidity,  cash  flows  from  operations  and  borrowings  under  our  credit  facility  will  be  sufficient  to  fund  our  operations,  capital
requirements  and  service  our  outstanding  indebtedness  for  the  next  12  months,  including  giving  effect  to  our  pending  acquisitions.  However,  the  COVID-19
pandemic has had, and is expected to continue to have, an adverse effect and caused, and may continue to cause, disruption in the financial markets. While we have
undertaken efforts  to  mitigate  the  impacts  of  COVID-19 on our  business  and maintain  liquidity,  the extent  of  the ongoing and future  effects  of  the COVID-19
pandemic on our business, results of operations and financial condition is uncertain and may adversely impact our liquidity in the future. In addition, our ability to
access additional capital may also be adversely affected by restrictions on incurring additional indebtedness.
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Cash Flows Summary
Three Months Ended March 31,

(In thousands) 2021 2020
Net cash provided by operating activities $ 25,870 $ 17,312 
Net cash used in investing activities (28,884) (53,450)
Net cash provided by financing activities 31,861 212,227 
Net change in cash and cash equivalents and restricted cash 28,847 176,089 
Effect of foreign currency on cash and cash equivalents 69 — 
Cash and cash equivalents and restricted cash, beginning of period 126,555 185,502 
Cash and cash equivalents and restricted cash, end of period $ 155,471 $ 361,591 

Operating Activities

Net cash provided by operating activities for the three months ended March 31, 2021 was $25.9 million, compared to net cash provided by operating activities of
$17.3 million for the three months ended March 31, 2020. This increase was primarily attributable to increased operating income from properties acquired during
2020.

Investing Activities

Net cash used in investing activities for the three months ended March 31, 2021 was $28.9 million, a decrease of $24.6 million compared to the three months ended
March 31, 2020. The change was primarily driven by a reduction in cash paid for acquisitions year-over-year. In the first quarter of 2021, we paid $22.7 million for
MKF and SportCaller compared to $50.5 million for the Black Hawk Casinos in the first quarter of 2020. Additionally, during the first quarter of 2021 we received
$10.5 million of insurance proceeds due to damage from Hurricane Zeta at our Hard Rock Biloxi property in the first quarter of 2021, offset by a $12.3 million
increase in capital expenditures compared to the same period last year.

Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2021 was $31.9 million compared to $212.2 million for the three months ended
March 31, 2020. In the first  quarter  of 2021, we had $40.0 million of borrowings on our revolving credit  facility offset  by payments for financing fees of $5.8
million and $1.4 million of term loan repayments. In the first quarter of 2020 we had $250.0 million of borrowings on our revolving credit facility offset by $31.3
million spent on share repurchases and cash dividends paid of $3.2 million.

Working Capital

At March 31, 2021, our net working capital was $163.2 million compared to $145.8 million at December 31, 2020. The increase in net working capital of $17.4
million was primarily attributable to $40.0 million of proceeds received from the draw of our revolving credit facility which drove our cash and cash equivalents
balance to $151.7 million as of March 31, 2021 from $123.4 million as of December 31, 2020, coupled with the timing of transactions in each respective period, as
noted above.

ITEM 3.    QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market  risk  is  the  risk  of  loss  arising  from adverse  changes  in  market  rates  and  prices,  such  as  interest  rates,  foreign  currency  exchange  rates  and  commodity
prices. We are exposed to changes in interest rates primarily from long-term variable-rate debt arrangements.

On April 16, 2021, a subsidiary of the Company entered into a foreign exchange contract to hedge the risk of appreciation of the GBP-denominated purchase price
related to Gamesys pursuant to which such subsidiary can purchase approximately £900 million at a contracted exchange rate.
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On  April  16,  2021,  a  subsidiary  of  the  Company  entered  into  two  foreign  exchange  contracts  to  hedge  the  risk  of  appreciation  of  both  the  GBP-  and  Euro-
denominated debt held by Gamesys which would be paid off at closing of the Gamesys acquisition pursuant to which such subsidiary can purchase £200 million
and €336 million, at a contracted exchange rate, respectively.

The total premium paid by the subsidiary of the Company on these contracts was $22.6 million.

ITEM 4.    CONTROLS AND PROCEDURES

Management’s Evaluation of Disclosure Controls and Procedures

The  Company  carried  out  an  evaluation,  under  the  supervision  and  with  the  participation  of  its  Chief  Executive  Officer  and  Chief  Financial  Officer,  of  the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of the end
of the period covered by this Quarterly Report on Form 10-Q (the “Evaluation Date”). Based on this evaluation, our Chief Executive Officer and Chief Financial
Officer concluded that, as of the Evaluation Date, our disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

During the three months ended March 31, 2021, the Company completed its acquisitions of SportCaller on February 5, 2021 and Monkey Knife Fight on March
23, 2021, collectively (the “Acquired Companies”). See Note 4 “Acquisitions” included in Part I. Item 1 of this Quarterly Report on Form 10-Q for a discussion of
the  acquisitions  and  related  financial  data.  The  Company  is  currently  in  the  process  of  integrating  the  Acquired  Companies’  internal  controls  over  financial
reporting. Except for the inclusion of the Acquired Companies, there has been no change in our internal control over financial reporting that occurred during the
first quarter of 2021 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II

ITEM 1.    LEGAL PROCEEDINGS

We  are  party  to  various  legal  proceedings  which  have  arisen  in  the  normal  course  of  our  business.  Such  proceedings  can  be  costly,  time  consuming  and
unpredictable and, therefore, no assurance can be given that the final outcome of such proceedings will not materially impact our consolidated financial condition
or results of operations. While we maintain insurance coverage that we believe is adequate to mitigate the risks of such proceedings, no assurance can be given that
the amount or scope of existing insurance coverage will be sufficient to cover losses arising from such matters. Estimated losses are accrued for these proceedings
when the loss is probable and can be estimated. The current liability for the estimated losses associated with these proceedings is not material to our consolidated
financial condition and those estimated losses are not expected to have a material impact on our results of operations.

ITEM 1A.    RISK FACTORS

Other than those listed below, there have been no material changes to our risk factors contained in Part I. Item IA. “Risk Factors” of our Annual Report on Form
10-K for the year ended December 31, 2020.

In  certain  circumstances,  we  may  not  be  able  to  invoke  the  transaction  conditions  and  terminate  the  Combination,  which  could  reduce  the  value  of  our
common stock.

The  UK Takeover  Code  provides  that  certain  conditions  may  only  be  invoked  where  the  circumstances  underlying  the  failure  of  the  condition  are  of  material
significance to us in the context of the Combination. Therefore, with the exceptions of certain antitrust conditions and certain conditions relating to (1) the approval
of the transaction by Gamesys shareholders and the UK Court and (2) the approval of the issuance of Bally’s shares by our shareholders, we may be required to
obtain agreement of the UK Takeover Panel that the circumstances giving rise to the right to invoke the condition were of material significance to us in the context
of the Combination before we would be permitted to rely on that condition. If a material adverse change affecting Gamesys occurs and the UK Takeover Panel
does not allow us to invoke a condition to cause the Combination not to proceed, the market price of our common stock may decline or our business or financial
condition may be materially adversely affected and/or our business or financial condition may be adversely affected after the Combination.

Bally’s shareholders may experience future dilution as a result of future equity issuances.

In the future, we may sell additional shares to raise capital or acquire interests in other companies by using shares or a combination of cash and shares. Under the
terms of the Combination, Gamesys shareholders have the option to receive, for each of their shares of Gamesys, 1,850 pence in cash or shares of our common
stock or a combination of both. Certain of Gamesys’ current shareholders holding 25.6% of Gamesys’ shares have agreed to receive shares of our common stock in
the Combination. In addition, pursuant to the GLPI Commitment Letter, GLPI has irrevocably committed to purchase shares of our common stock, or, subject to
U.S. regulatory requirements, warrants, with a value of up to $500.0 million, at a price per share based on volume-weighted average price determined over a period
of time prior to such issuance. In connection with our strategic partnership with Sinclair, we issued to Sinclair (1) an immediately exercisable warrant to purchase
up to 4,915,726 shares of the Company at an exercise price of $0.01 per share, (2) a warrant to purchase up to a maximum of 3,279,337 additional shares of the
Company at a price of $0.01 per share subject to the achievement of various performance metrics, and (3) an option to purchase up to 1,639,669 additional shares
in four tranches with purchase prices ranging from $30.00 to $45.00 per share,  exercisable  over a seven-year  period beginning on the fourth anniversary of the
November 18, 2020 closing. In addition, in connection with the acquisition of Monkey Knife Fight and SportCaller and the pending acquisition of Bet.Works, we
agreed to issue shares or warrants to purchase shares. Further, as of March 31, 2021, we have 660,411 shares that are reserved for issuance under our employee
stock  plans,  which  shares  may  be  issued  from  time  to  time  upon  the  vesting  or  exercise,  as  applicable,  of  various  equity  awards.  Additionally,  we  may  seek
approval  to  increase  the  number  of  authorized  common  shares  or  authorization  to  create  new  series  or  classes  of  securities  under  our  Amended  and  Restated
Certificate of Incorporation, as amended. For example, our 2021 Proxy Statement includes, among other proposals, proposals to (1) approve an increase in the total
number of our authorized common shares from 100,000,000 to 200,000,000; and (2) authorize 10,000,000 shares of preferred stock and to provide that our board
of directors is authorized to prescribe the series and the number of the shares of each series of preferred stock and the voting powers, designations, preferences,
limitations,  restrictions and relative rights of  the shares of  each series of  preferred stock.  These events  may dilute  your ownership interest  and have an adverse
impact on the
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price of the shares. Furthermore, sales of a substantial amount of shares or any securities convertible into or exercisable or exchangeable for shares in the public
market  or  the  perception  that  these  sales  or  conversions  may  occur,  could  reduce  the  market  price  of  the  shares.  This  could  also  impair  our  ability  to  raise
additional capital  through the sale of our securities.  No prediction can be made as to the effect,  if  any, that future sales or issuance of shares or other equity or
equity-linked securities will have on the trading price of shares.

The cash consideration subjects Bally’s to foreign exchange rate exposure.

Because the cash portion of the purchase price payable to the Gamesys shareholders in the Combination is payable in Pounds Sterling, while proceeds from any
offerings and a majority of Bally’s revenues are denominated in U.S. dollars, Bally’s is subject to exchange rate exposure through the closing of the Combination.
Bally’s  has  sought  and  may  seek  to  mitigate  its  exposure  to  currency  exchange  rate  fluctuations  by  hedging  any  material  mismatch  between  revenues  and
obligations,  but any such efforts may not be successful,  in which case changes in the relative value of Pounds Sterling versus U.S. dollars could materially and
adversely affect Bally’s financial condition.

ITEM 2.    UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

There have been no repurchases by the Company of its common stock for the quarter ended March 31, 2021.

ITEM 3.    DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.    MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.    OTHER INFORMATION

None.
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ITEM 6.    EXHIBITS

EXHIBIT INDEX

Exhibit No. Description
10.41* Second Amendment to Employment Agreement, effective March 15, 2021, by and between Bally’s Corporation and Marc Crisafulli
31.1* Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2* Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1* Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2* Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS XBRL Instance Document - the instance document does not appear in the interactive data file because XBRL tags are embedded within

the inline XBRL document
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 The cover page from Bally's Corporation's Quarterly report on Form 10-Q for the quarter ended March 31, 2021, formatted in inline

XBRL contained in Exhibit 101

______________________________________________
*    Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized, on May 10, 2021.

                          
BALLY’S CORPORATION

By: /s/ STEPHEN H. CAPP
Stephen H. Capp
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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EMPLOYMENT AGREEMENT AMENDMENT

This EMPLOYMENT AGREEMENT AMENDMENT (the "Amendment"), effective as of March 15, 2021, is between Bally's Corporation,
a Delaware corporation formerly known as Twin River Worldwide Holdings, Inc. (the "Company") and Marc A. Crisafulli ("Executive" and,
together with the Company, the "Parties").

WHEREAS, the Parties entered into an Employment Agreement effective May 1, 2019, as amended (the "Agreement"), and desire to
further amend and extend the Agreement.

NOW, THEREFORE, the Parties hereto agree as follows:

1. Section 2 of the Agreement is amended to read in its entirety as follows:

"2. TERM. The initial term of employment under this Agreement will begin on the Effective Date and will continue until December
31, 2023, subject to prior termination in accordance with the terms hereof (the "Initial Term"). The Initial Term will be automatically
extended for successive additional terms of one year first commencing on the day immediately following each December 31'' in the
Initial Term (each successive period, an Additional Term"), and subsequently on each annual anniversary of the end of an
Additional Term, unless either Party gives written notice to the other Party of non-extension at least 60 days prior to the end of the
Initial Term or to the end of the then-applicable Additional Term (the Initial Term and any Additional Term(s), collectively, the
"Term").

2. The number "$550,000" in Section 3(a) of the Agreement shall be replaced with "$600,000, effective as of January 1, 2022, and
$650,000, effective as of January 1, 2023."

3. Terms used herein with initial capital letters that are defined in the Agreement are used herein as so defined. Except as otherwise
expressly set forth in this Amendment, the Agreement remains in full force and effect in accordance with its terms.



IN WITNESS WHEREOF, the Parties hereto have executed this Amendment on the respective dates set forth below.

BALLY'S CORPORATION

/s/ George Papanier

By:
GEORGE
PAPANIER

Title:
President &
CEO

Date: 3/16/2021

/s/ Marc A. Crisafulli

Name:
MARC A.
CRISAFULLI

Date: 3/16/21

Marc A. Crisafulli Employment Agreement Amendment 3/15/21    2



Exhibit 31.1

BALLY'S CORPORATION

CERTIFICATION

I, George T. Papanier, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Bally's Corporation;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c)    Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)    Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5.    The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 10, 2021 By: /s/ GEORGE T. PAPANIER
   George T. Papanier
   President and Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2

BALLY'S CORPORATION

CERTIFICATION

I, Stephen H. Capp, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Bally's Corporation;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c)    Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)    Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5.    The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: May 10, 2021 By: /s/ STEPHEN H. CAPP
   Stephen H. Capp
   Executive Vice President and Chief Financial Officer

(Principal Financial Officer)



Exhibit 32.1

BALLY'S CORPORATION

CERTIFICATION

In connection with the Quarterly Report of Bally's Corporation (the "Company") on Form 10-Q for the quarterly period ended March 31, 2021 as filed with the
Securities and Exchange Commission (the "Report"), I, George T. Papanier, President and Chief Executive Officer of the Company, hereby certify as of the date
hereof, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1)    the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and

(2)    the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: May 10, 2021 By: /s/ GEORGE T. PAPANIER
   George T. Papanier
   President and Chief Executive Officer

(Principal Executive Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
and will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.
Such certification will not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, except to the extent that the
Company specifically incorporates it by reference.



Exhibit 32.2

BALLY'S CORPORATION

CERTIFICATION

In connection with the Quarterly Report of Bally's Corporation (the "Company") on Form 10-Q for the quarterly period ended March 31, 2021 as filed with the
Securities and Exchange Commission (the "Report"), I, Stephen H. Capp, Executive Vice President and Chief Financial Officer of the Company, hereby certify as
of the date hereof, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1)    the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and

(2)    the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: May 10, 2021 By: /s/ STEPHEN H. CAPP
   Stephen H. Capp
   Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
and will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.
Such certification will not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, except to the extent that the
Company specifically incorporates it by reference.


