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Note: Actual location of road subject to final topography reports and DOT approval.
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Note: Actual location of road subject to final topography reports and DOT approval.
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Exhibit B - Water Improvements




BEALS+THOMAS EXHIBIT B - WATER IMPROVEMENTS - PAGE 1 OF 1
Mohegan Sun Massachusetts - Palmer Host Community Agreement

MITIGATION ITEMS - DISTRICT/PUBLIC ESTIMATED COSTS*

Replace existing 12" onsite with 16" loop (Water Main 1)

Replace 12" along Thorndike Street (south end) (Water Main 2)

Replace 12" along Thorndike Street (north end)(Water Main 3)

Replace 12" along Shearer Street (Water Main 4)

Modifications to existing high service pumping station (Including emergency generators)
Modifications to existing SCADA System

Interconnector with Monson (Including reverse pumping system)

Total Water Mitigation Cost - District/Public $5,500,000
IMPROVEMENT ITEMS - PROJECT

24" from existing Breckenridge Street water tank to casino (New Water Main 1A)
24" from terminus of new water main and tank to casino (New Water Main 1B)
16" from terminus new water main to casino pumping station (New Water Main 2)
16" from new casino tank to casino main complex loop (New Water Main 3)

12" from terminus 16" to close loop around casino (New Water Main 4)

12" to water park/hotel from new onsite main (New Water Main 5)

8" fire sprinkler connection to water park/hotel (New Water Main 6)

New casino complex booster pumping station

New casino 1 million gallon water storage tank

Total Water Improvement Cost - Project $8,500,000

Total Water Improvement and Mitigation Costs $14,000,000

*Note:
1. Costs per Tighe & Bond's Memorandum Dated June 20, 2013 (Revision 4 )(include 20% for engineering services and 25% contingency)
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BEALS+THOMAS

EXHIBIT C - SEWER IMPROVEMENTS -

Mohegan Sun Massachusetts - Palmer Host Community Agreement

MITIGATION ITEMS - TOWN /PUBLIC

Inverted siphon replacement

Shearer Street gravity sewer south of pump station
Gravity sewer - Lawrence Street

Gravity sewer - Caroline Street

SCADA System

Remove infiltration/inflow

IMPROVEMENT ITEMS - PROJECT

Gravity sewer Shearer Street north of pump station
Force main Shearer Street

Downstream gravity sewer Shearer Street
Wilbraham Road-Pipe Evaluation

Upgrades existing Pump Station No. 2

New Pump Station Shearer Street

*Note:

PAGE1OF1

ESTIMATED COSTS*

Total Sewer Mitigation Costs - Town/Public

$2,600,000

Total Sewer Improvement Costs - Project

$3,800,000

Total Sewer Improvement and Mitigation Costs

1. Costs per Tighe & Bond Memorandum dated June 21, 2013, with the exception of the Nitrogen Process Upgrades

$6,400,000
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BEALS+THOMAS

EXHIBIT D - ROADWAY IMPROVEMENTS - PAGE 1 OF 1

Mohegan Sun Massachusetts - Palmer Host Community Agreement

LOCAL TRAFFIC IMPROVEMENT AND MITIGATION ITEMS - TOWN /PUBLIC

Intersection 1.
Intersection 3.
Intersection 4.
Intersection 5.
Intersection 6.
Intersection 7.
Intersection 8.
Intersection 9.

Intersection 10.
Intersection 11.
Intersection 12.
Intersection 13.
Intersection 14.
Intersection 15.
Intersection 16.
Intersection 17.
Intersection 18.

Route 181 / Thorndike Street

Route 181 / Main Street at Shearer Street

Route 181 / North Main Street at Route 20 / Wibraham Street
Route 20 / Main Street at Route 32 / Thorndike Street
Route 20 / Route 32 / Park Street at Breckenridge Street
Route 20 / Route 32 / Park Street at Stone Street

Route 32 / Main Street / Stone Street at South Main Street
Route 20 / Route 32 / Park Street

Route 32 / Thorndike Street at Lawrence Street

Route 32 / Thorndike Street at Turnpike Ramps

Route 32 / Thorndike Street at Shearer Street / Site Drive
Route 32 / Thorndike Street at Big Y Drive

Route 32 / Thorndike Street at Mt. Dumplin Road

Route 32 / Thorndike Street at High Street

Shearer Street at Lawrence Street

Main Street at Sykes Street (Route 181) - Four Corners
Beckenridge Street and Thorndike Street

Total Local Traffic Improvement and Mitigation Costs - Town/Public

HIGHWAY IMPROVEMENT AND MITIGATION ITEMS - PROJECT AND TOWN/PUBLIC

Exit 8 Interchange (Assumed At-Grade Alternative and Related Intersections*)

Shearer Street

*Note:

Bridge

Total Highway Improvement and Mitigation Costs - Project and Town

Total Traffic Improvement and Mitigation Costs

1. Costs included in Exit 8 Interchange Mitigation Costs
2. All Local Traffic mitigation costs include design and construction contingencies

ESTIMATED COSTS*

(VAI 8/15/2013)

$4,100,000

$16,500,000

$20,600,000
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EXHIBIT E - lllustrative Examples of the Annual Mitigation and Gaming Revenue Payments
Page 1 of 3
Mohegan Sun Massachusetts - Palmer Host Community Agreement

Annual Mitigation and Gaming Revenue Payment Example
Example #1 (Page 1 of 2)

Assumptions:
1. Assumes PILOT is approved.

2. Per the Host Community Agreement, Fiscal Year is defined as October 1 through September 30.
3. Assumes Opening occurs in month of July and Initial Operating Year is partial year for fiscal accounting purposes (92 days) and Gross Gaming Revenue of $122.5m for said 92 days.
Accordingly the Annual Mitigation Payment calculation is based on 92/365 days (25.205%).
4. Assumes 1st Full Operating Year has Gross Gaming Revenue of $490m; 2nd Full Year $510m; 3rd Full Year $531m; 4th Full Year $547m; 5th Full Year $563m. Said projections based on PKF Market Study.
Assumes Gross Gaming Revenue grows by 2.0% each Full Operating Year thereafter.
6. Assumes annual CPl is at least 2.0% in any given year as defined in the Host Community Agreement.

v

Initial Operating Year (Partial Year) | | 2nd Operating Year (First Full Operating Year)
Initial
Operating 1st Full
Year TOTAL Operating
JULY AUGUST SEPTEMBER (Partial Year) OCTOBER NOVEMBER DECEMBER JANUARY FEBRUARY MARCH APRIL MAY JUNE JULY AUGUST SEPTEMBER Year TOTAL
[Property Opens]

Annual Mitigation Payment:
PILOT Payment™ S - S - $ 3,327,060 $ 3,327,060 S - S 3,300,000 S - S - $ 3,300,000 $ - S - S 3,300,000 S - S - $ 3,300,000 $ - $ 13,200,000
Property Tax Payments - - - - - - - - - - - - - - - - -
Balance of Annual Mitigation Payment™ - - 504,100 504,100 - - 500,000 - - 500,000 - - 500,000 - - 500,000 2,000,000
Total Annual Mitigation Payment S - S -

S 3,831,160 !S 3,831,160| S - $ 3,300,000 S 500,000 S - $ 3,300,000 S 500,000 S - $ 3,300,000 S 500,000 S - $§ 3,300,000 S 500,000 |$15,200,000|

Formula represents $15.2m x 25.205%
based on 92/365 days for partial year.

Gaming Revenue Payment: 2

0.25% x Gross Gaming Revenue for $0-5400m S - S - S 306,250 S 306,250 S - S - S 250,000 S - S - S 250,000 S - S - S 250,000 S - S - S 250,000 $ 1,000,000
2.0% x Gross Gaming Revenue of $400m+ - - - - - - - - - - - - - - - 1,800,000 1,800,000
Total Gaming Revenue Payment S - S - S 306,250 | S 306,250 | S - S - S 250,000 S - S - S 250,000 S - S - S 250,000 S - S - $ 2,050,000 | S 2,800,000 |

Total Projected Annual Mitigation and Gaming
Revenue Payments S 4,137,410 $ 4,137,410 S - $ 3,300,000 $ 750,000 $ - $ 3,300,000 $ 750,000 $ - $ 3,300,000 $ 750,000 $ - $ 3,300,000 $ 2,550,000 $ 18,000,000

Note:

(A1) PILOT Payments shall be due May 1, August 1, November 1 and February 1 of each year and the Balance of the Annual Mitigation Payments shall be due within thirty (30) days of the end of each quarter.

(A2) Gaming Revenue Payments shall be due within sixty (60) days of the end of each quarter of each Operating Year.

The above is provided for ILLUSTRATIVE PURPOSES ONLY. Under no circumstances should any of the numbers herein be construed as a guarantee of Gross Gaming Revenue or associated payments calculated hereunder.



EXHIBIT E - lllustrative Examples of the Annual Mitigation and Gaming Revenue Payments
Page 2 of 3
Mohegan Sun Massachusetts - Palmer Host Community Agreement

Annual Mitigation and Gaming Revenue Payment Example
Example #1 (Page 2 of 2)

Assumptions:
1. Assumes PILOT is approved.

2. Per the Host Community Agreement, Fiscal Year is defined as October 1 through September 30.
3. Assumes Opening occurs in month of July and Initial Operating Year is partial year for fiscal accounting purposes (92 days) and Gross Gaming Revenue of $122.5m for said 92 days.
Accordingly the Annual Mitigation Payment calculation is based on 92/365 days (25.205%).
4. Assumes 1st Full Operating Year has Gross Gaming Revenue of $490m; 2nd Full Year $510m; 3rd Full Year $531m; 4th Full Year $547m; 5th Full Year $563m. Said projections based on PKF Market Studly.
. Assumes Gross Gaming Revenue grows by 2.0% each Full Operating Year thereafter.
6. Assumes annual CPl is at least 2.0% in any given year as defined in the Host Community Agreement.

U

Initial
Operating 1st Full 2nd Full 3rd Full 4th Full 5th Full 6th Full 7th Full 8th Full 9th Full 10th Full
Year TOTAL Operating Operating Operating Operating Operating Operating Operating Operating Operating Operating
(Partial Year) Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL

Annual Mitigation Payment:

PILOT Payment™* $ 3,327,060 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000
Property Tax Payments - - - - - - - - - - -
Balance of Annual Mitigation Payment™ 504,100 2,000,000 2,000,000 2,000,000 2,000,000 2,000,000 2,304,000 2,614,080 2,930,362 3,252,969 3,582,028
Total Annual Mitigation Payment [ $ 3,831,160 [ $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,504,000 | $ 15,814,080 | $ 16,130,362 | $ 16,452,969 | $ 16,782,028

Increase in Annual Mitigation Payment: 0.00% 0.00% 0.00% 0.00% 0.00% 2.00% 2.00% 2.00% 2.00% 2.00%

Gaming Revenue Payment: A2

0.25% x Gross Gaming Revenue for $0-$400m $ 306,250 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000
2.0% x Gross Gaming Revenue of $400m+ - 1,800,000 2,200,000 2,620,000 2,940,000 3,260,000 3,325,200 3,391,704 3,459,538 3,528,729 3,599,303
Total Gaming Revenue Payment [$ 306,250 [ $ 2,800,000 [ $ 3,200,000 | $ 3,620,000 | $ 3,940,000 | $ 4,260,000 [ $ 4,325200 [ $ 4,391,704 | $ 4,459,538 | $ 4,528,729 | $ 4,599,303

Total Projected Annual Mitigation and Gaming
Revenue Payments S 4,137,410 $ 18,000,000 $ 18,400,000 $ 18,820,000 $ 19,140,000 $ 19,460,000 S 19,829,200 $ 20,205,784 S 20,589,900 $ 20,981,698 S 21,381,332

Note:

(A1) PILOT Payments shall be due May 1, August 1, November 1 and February 1 of each year and the Balance of the Annual Mitigation Payments shall be due within thirty (30) days of the end of each quarter.

(A2) Gaming Revenue Payments shall be due within sixty (60) days of the end of each quarter of each Operating Year.

The above is provided for ILLUSTRATIVE PURPOSES ONLY. Under no circumstances should any of the numbers herein be construed as a guarantee of Gross Gaming Revenue or associated payments calculated hereunder.
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Mohegan Sun Massachusetts - Palmer Host Community Agreement

Annual Mitigation and Gaming Revenue Payment Example
Example #2 (Page 1 of 1)

Assumptions:
1. Assumes PILOT is not approved. Actual Real Estate Taxes are calculated based on assessed values. Year 1 payments for purposes of this example total $10.525m and include District and other

related property taxes pursuant to the Host Community Agreement. Property Taxes grow at 2.0% each year for purposes of this example only.
2. Per the Host Community Agreement, Fiscal Year is defined as October 1 through September 30.
3. Assumes Opening occurs in month of July and Initial Operating Year is partial year for fiscal accounting purposes (92 days) and Gross Gaming Revenue of $122.5m for said 92 days.
Accordingly the Annual Mitigation Payment calculation is based on 92/365 days (25.205%).
4. Assumes 1st Full Operating Year has Gross Gaming Revenue of $490m; 2nd Full Year $510m; 3rd Full Year $531m; 4th Full Year $547m; 5th Full Year $563m. Said projections based on PKF Market Study.
5. Assumes Gross Gaming Revenue grows by 2.0% each Full Operating Year thereafter.
6. Assumes annual CPl is at least 2.0% in any given year as defined in the Host Community Agreement.

Initial
Operating 1st Full 2nd Full 3rd Full 4th Full 5th Full 6th Full 7th Full 8th Full 9th Full 10th Full
Year TOTAL Operating Operating Operating Operating Operating Operating Operating Operating Operating Operating
(Partial Year) Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL Year TOTAL

Annual Mitigation Payment:

PILOT Payment”" $ -3 -8 -8 -8 -8 -8 - ¢ - ¢ -8 -8 -
Property Tax Payments 2,652,826  10,735500 10,950,210 11,169,214 11,392,598 11,620,450 11,852,859 12,089,917 12,331,715 12,578,349 12,829,916
Balance of Annual Mitigation PaymentAl 1,178,334 4,464,500 4,249,790 4,030,786 3,807,402 3,579,550 3,651,141 3,724,163 3,798,647 3,874,620 3,952,112
Total Annual Mitigation Payment |$ 3,831,160 | $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,200,000 | $ 15,504,000 [ $ 15,814,080 | $ 16,130,362 | $ 16,452,969 | $ 16,782,028
Formula represents 515.2m x 25.205% / Increase in Annual Mitigation Payment: 0.00% 2.00% 2.00% 2.00% 2.00% 2.00%

based on 92/365 days for partial year.

Gaming Revenue Payment: **

0.25% x Gross Gaming Revenue for $0-$400m $ 306250 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000 $ 1,000,000
2.0% x Gross Gaming Revenue of $400m+ - 1,800,000 2,200,000 2,620,000 2,940,000 3,260,000  3,325200 3,391,704 3,459,538 3,528,729 3,599,303
Total Gaming Revenue Payment [$ 306,250 |$ 2,800,000 |$ 3,200,000 |$ 3,620,000 | $ 3,940,000 | $ 4,260,000 [ $ 4,325,200 [ $ 4,391,704 [ $ 4,459,538 | $ 4,528,729 | $ 4,599,303

Total Projected Annual Mitigation and Gaming
Revenue Payments $ 4,137,410 $ 18,000,000 S 18,400,000 $ 18,820,000 S 19,140,000 $ 19,460,000 S 19,829,200 $ 20,205,784 $ 20,589,900 S 20,981,698 $ 21,381,332

Note:

(A1) PILOT Payments shall be due May 1, August 1, November 1 and February 1 of each year and the Balance of the Annual Mitigation Payments shall be due within thirty (30) days of the end of each quarter.

(A2) Gaming Revenue Payments shall be due within sixty (60) days of the end of each calendar quarter of each Operating Year.

The above is provided for ILLUSTRATIVE PURPOSES ONLY. Under no circumstances should any of the numbers herein be construed as a guarantee of Gross Gaming Revenue or associated payments calculated hereunder.
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Exhibit F — Allocation of the Community Impact Fee




Exhibit F -

page 1 ot 2

Host Community Agreement between the Town of Palmer and Mohegan Sun Massachusetts, LLC

Annual One Time Notes
Revenues
$13,200,000 Annual PILOT on Real Estate and Personal Property
Community $2,000,000 Impact Fee
Impact $1,000,000 0.25% GGR up to $400,000,000
Payments $1,800,000 2% GGR over $400,000,000
1st Year Annual Revenue $18,000,000
Departmental Mitigation
Police $816,000 Eight new Police Officers, four additional Dispatchers, two
new cruisers (annually), initial training, annual training

$260,000 [Equipment (initial) Lockers and Console
DPW $225,000 Four additional employees
Highway $530,000 New DPW Garage (annual Debt Service Payments paid by MSM)
Building Inspection $100,800 Additional Full Time Inspector and Clerical Support
Health Inspection $68,000 Additional Health Inspector
EMT $450,000 EMT 2 person crew 24/7 (annual)
Palmer Amb. $250,000 |Ambulance

$350,000 [Ambulance Garage
Palmer Fire District #1 $875,000 Eight Full Time Firefighters; three new officers

$50,000 [Fire Station Space Needs Study

$1,150,000 |Aerial Ladder Truck (150" or payment toward new station

$150,000 [Quck Attack Pumper

$230,000 [Fire District inspector - 2 year construction period
Community Mitigation
Community Impacts $750,000 For various community, educational, cultural programs
Economic Development $250,000 For Economic Development in Palmer
Fire & Water Dist. Grants $295,200 Annual grants for Bondsville, Three Rivers, Thorndike Fire & Water Districts
Streetscape Imp. Grant $500,000 [$200,000 upon signing HCA; $200,000 upon License award

Total Departmental Mitigation  $3,064,800 $2,440,000 (Payments to start during construction)
Total Community Mitigation  $1,295,200 $500,000
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One Time
Infrastructure
Infrastructure Improvements
Roads $20,600,000 [ MSM will pay for all traffic improvements described in
Traffic study

Water (Palmer District #1) $8,500,000 |Required Water Improvements for service to project
$5,500,000 [Water Improvements benefitting community

WWTP / Sewer $3,800,000 |Required WWTP/Sewer Improvements for service to project
$2,600,000 |WWTP/Sewer Improvements benefitting community

Total Infrastructure Costs $41,000,000

Other Obligations of MSM
Total Investment in Project

Employment Opportunities
Local Vendors
Loacl and Regional Marketing

MSM will invest $1,000,000,000 in the Project and improvements to the Town and region's infrastructure
Hotel and Meals Taxes|MSM will collect and remit State Hotel and Meals Tax est. at $1.125 to $1.625 million for Palmer
Motor vehicle Excise Taxes|MSM will principally garage all vehicles owned by it and used for project in Palmer

MSM will work in good faith, manner to provide qualified Palmer residents with opportunities for jobs
MSM will work with Town to promote opportunities for local vendors / contractors
MSM will encourage local businesses to participate in MSM Players' Club Card Program
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