COMMONWEALTH OF MASSACHUSETTS
MASSACHUSETTS GAMING COMMISSION

Suffolk, ss.

In the Matter of:
Application of Mohegan Sun Massachusetts LLC
Application of Wynn MA LLC

Application for a License to Operate a Category 1
Gaming Establishment pursuant to M.G.L. ¢.23K §19
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DETERMINATION OF ISSUANCE OF A LICENSE TO OPERATE A
CATEGORY 1 GAMING ESTABLISHMENT IN REGION A

1. Authority

Mohegan Sun Massachusetts LLC (“MSM”) and Wynn MA LLC (“Wynn”) (hereinafter
referred to as “Applicant” or jointly as “Applicants”) each submitted to the Massachusetts
Gaming Commission (hereinafter “Commission” or “MGC”) an RFA 2 application for a
Category 1 Gaming License to operate a Gaming Establishment in Region A. The Commission

has the authority to issue a single Category 1 Gaming License (“License”) in Region A pursuant
to M.G.L. ¢.23K §19.

I1. Background

On or before January 15, 2013, the Commission received an RFA-1 application from each
Applicant. Each Applicant then underwent a thorough investigation by the Investigation and
Enforcement Bureau (“IEB”). Pursuant to 205 CMR 101.01, a public meeting or an adjudicatory
hearing was held before the full Commission at the conclusion of the investigation to determine
the suitability of each Applicant. See 205 CMR 115.04. The Commission held a public meeting
to determine the suitability of MSM on October 3, 2013 and the Commission held an
adjudicatory proceeding to determine the suitability of Wynn on December 16, 2013. The
Commission issued a POSITIVE determination of suitability for each Applicant, deeming each
Applicant suitable to hold a gaming license and eligible to file an RFA 2 application for a
Category 1 gaming license. See 205 CMR 115.05.

Each Applicant signed an agreement with the host community setting out the conditions under
which a gaming establishment may be located within the host community and submitted the



executed Host Community Agreement to the Commission in accordance with 205 CMR
123.02(3). See G.L. ¢.23K, §15(8). A referendum vote pursuant to G.L. 23K, §15(13) was held
in the Host Community for each Applicant and each Applicant “received a certified and binding
vote on a ballot question at an election in the host community in favor of such license” See G.L.
c.23K §15(13).

Each Applicant submitted an RFA-2 Application, in accordance with 205 CMR 118.01(2), to the
Commission on December 31, 2013 (including all amendments and additions thereto, the “RFA-
2 Application”). Pursuant to 205 CMR 118.04(1) (€), the Commission heard an informal
presentation from each Applicant explaining its RFA-2 Application on January 22, 2014. The
Commission held public hearings on March 25, 2014 for MSM and on March 26, 2014 for Wynn
to receive comments from residents of communities impacted by the proposed Gaming
Establishment. The Commission also accepted written submissions from the public. The
Commission held Host Community public hearings in Revere on June 24, 2014, July 15, 2014
and August 11, 2014 for MSM and in Everett on June 24, 2014 and August 12, 2014 for Wynn to
receive comments from the residents of the Host Community, pursuant to G.L. ¢.23K, §17(¢c) and

(.

MSM executed agreements with all designated Surrounding Communities and Impacted Live
Entertainment Venues and with the Massachusetts State Lottery and has submitted those
agreements to the Commission. Wynn has executed agreements or proceeded to an arbitrated
agreement with all designated Surrounding Communities and Impacted Live Entertainment
Venues except for the City of Boston. (See the discussion of Wynn’s inability to reach a
surrounding community agreement with the City of Boston in section IIla Findings, Mitigation,
below.) Wynn has executed an agreement with the Massachusetts State Lottery. See G.L. ¢.23K
§§15(9) and (10).

On May 8, 2014, Commission Chairman Stephen Crosby publicly recused himself from all
matters related to the award of category 1 gaming establishment license in Region A. Chairman
Crosby designated Commission James McHugh as Chairman of the Commission for Region A
matters. See G.L. ¢.23K §3 (g). Commissioners McHugh, Cameron, Stebbins and Zuniga
participated in the evaluation process and the final decision to award the category 1 license in
Region A. Chairman Crosby did not participate in the evaluation process or the decision to
award a license in Region A.

All of the Applicants for the License underwent the same evaluation process. See 205 CMR
118.04. Each section of each Applicant’s RFA 2 application was reviewed by professional
consultants and independent evaluators who assisted the Commissioner responsible for that
section in his or her review. Each Commissioner presented a report and his or her
recommendation on the section for which he or she was responsible. The Commissioners
reviewed all of the reports and discussed the recommendations made by each Commissioner at
public meetings of the Commission on September 8, 9 10, 15, 16 and 17, 2014. On September
17, 2014, the Commission voted to enter into and executed an Agreement to Enter Into a
Category 1 Gaming License (“Agreement”), effective as described in that Agreement. See 205
CMR 118.06.



III (a). Findings and Evaluation

In evaluating the Applicants for a Category 1 license, the Commission considered all relevant
information brought to its attention, including information in the RFA-1 and RFA-2 applications
of each Applicant, the presentations made by each Applicant to the Commission, the comments
received by the Commission in writing and at the surrounding and host community meetings,
filings with public agencies and any testimony taken regarding the Applicants at Commission
public meetings. The RFA-1 and RFA-2 applications, the Applicant’s presentations, and the
evaluation reports and presentations created by the Commissioners are incorporated into this
Determination to Issuance of a License to Operate Category 1 Gaming Establishment in Region
A (“Determination”) by reference.

The Commission considered, in accordance with G.L. ¢.23K, §18, the manner in which each of
the Applicants proposed to advance the following statutory objectives:

1. Protecting the lottery from any adverse impacts due to expanded gaming including, but
not limited to, developing cross-marketing strategies with the lottery and increasing ticket
sales to out-of-state residents;

2. Promoting local businesses in host and surrounding communities, including developing
cross-marketing strategies with local restaurants, small businesses, hotels, retail outlets
and impacted live entertainment venues;

3. Realizing maximum capital investment exclusive of land acquisition and infrastructure
improvements;

4. Implementing a workforce development plan that utilizes the existing labor force,
including the estimated number of construction jobs a proposed gaming establishment
will generate, the development of workforce training programs that serve the unemployed
and methods for accessing employment at the gaming establishment;

5. Building a gaming establishment of high caliber with a variety of quality amenities to be
included as part of the gaming establishment and operated in partnership with local hotels
and dining, retail and entertainment facilities so that patrons experience the diversified
regional tourism industry;

6. Taking additional measures to address problem gambling including, but not limited to,
training of gaming employees to identify patrons exhibiting problems with gambling and
prevention programs targeted toward vulnerable populations;

7. Providing a market analysis detailing the benefits of the site location of the gaming
establishment and the estimated recapture rate of gaming-related spending by residents
travelling to out-of-state gaming establishments;



8.

10.

11.

12.

13.

14.

15.

16.

Utilizing sustainable development principles including, but not limited to: (i) being
certified as gold or higher under the appropriate certification category in the Leadership
in Environmental and Energy Design program created by the United States Green
Building Council; (ii) meeting or exceeding the stretch energy code requirements
contained in Appendix 120AA of the Massachusetts building energy code or equivalent
commitment to advanced energy efficiency as determined by the secretary of energy and
environmental affairs; (iii) efforts to mitigate vehicle trips; (iv) efforts to conserve water
and manage storm water; (v) demonstrating that electrical and HVAC equipment and
appliances will be EnergyStar labeled where available; (vi) procuring or generating on-
site 10 per cent of its annual electricity consumption from renewable sources qualified by
the department of energy resources under section 11F of chapter 25A; and (vii)
developing an ongoing plan to submeter and monitor all major sources of energy
consumption and undertake regular efforts to maintain and improve energy efficiency of
buildings in their systems;

Establishing, funding and maintaining human resource hiring and training practices that
promote the development of a skilled and diverse workforce and access to promotion
opportunities through a workforce training program that: (i) establishes transparent career
paths with measurable criteria within the gaming establishment that lead to increased
responsibility and higher pay grades that are designed to allow employees to pursue
carcer advancement and promotion; (i) provides employee access to additional
resources, such as tuition reimbursement or stipend policies, to enable employees to
acquire the education or job training needed to advance career paths based on increased
responsibility and pay grades; and (iii) establishes an on-site child day-care program;

Contracting with local business owners for the provision of goods and services to the
gaming establishment, including developing plans designed to assist businesses in the
commonwealth in identifying the needs for goods and services to the establishment;

Maximizing revenues received by the commonwealth;
Providing a high number of quality jobs in the gaming establishment;

Offering the highest and best value to create a secure and robust gaming market in the
region and the commonwealth;

Mitigating potential impacts on host and surrounding communities which might result
from the development or operation of the gaming establishment;

Purchasing, whenever possible, domestically manufactured slot machines for installation
in the gaming establishment;

Implementing a marketing program that identifies specific goals, expressed as an overall
program goal applicable to the total dollar amount of contracts, for the utilization of: (i)
minority business enterprises, women business enterprises and veteran business
enterprises to participate as contractors in the design of the gaming establishment; (ii)



minority business enterprises, women business enterprises and veteran business
enterprises to participate as contractors in the construction of the gaming establishment;
and (iii) minority business enterprises, women business enterprises and veteran business
enterprises to participate as vendors in the provision of goods and services procured by
the gaming establishment and any businesses operated as part of the gaming
establishment;

17. Implementing a workforce development plan that: (i) incorporates an affirmative action
program of equal opportunity by which the Applicant guarantees to provide equal
employment opportunities to all employees qualified for licensure in all employment
categories, including persons with disabilities; (ii) utilizes the existing labor force in the
commonwealth; (iii) estimates the number of construction jobs a gaming establishment
will generate and provides for equal employment opportunities and which includes
specific goals for the utilization of minorities, women and veterans on those construction
jobs; (iv) identifies workforce training programs offered by the gaming establishment;
and (v) identifies the methods for accessing employment at the gaming establishment;

18. Whether the Applicant has a contract with organized labor, including hospitality services,
and has the support of organized labor for its application, which specifies: (i) the number
of employees to be employed at the gaming establishment, including detailed information
on the pay rate and benefits for employees and contractors; (ii) the total amount of
investment by the Applicant in the gaming establishment and all infrastructure
improvements related to the project; (iii) completed studies and reports as required by the
commission, which shall include, but need not be limited to, an economic benefit study,
both for the commonwealth and the region; and (iv) whether the Applicant has included
detailed plans for assuring labor harmony during all phases of the construction,
reconstruction, renovation, development and operation of the gaming establishment; and

19. Gaining public support in the host and surrounding communities which may be
demonstrated through public comment received by the commission or gaming applicant.

In order to evaluate the above factors the Commission considered each Applicant’s approach to
each of the following general categories: Overview of the Project; Finance; Economic
Development; Building and Site Design; and Mitigation. See 205 CMR 119.03. The
Commission generally adopts the following findings of fact and conclusions of law as they are
set forth in each of the reports prepared by the individual commissioners as part of the
deliberations. Those reports are hereby incorporated into this decision by reference. Ultimately,
the Commission is satisfied that the project set out by Wynn in its RFA-2 application and
included in the other referenced sources meets, and in many instances exceeds, the minimum
requirements set forth in G.L. ¢.23K and 205 CMR. Further, the Commission is satisfied that
Wynn has met the eligibility requirements set forth in G.L. ¢.23K, §15.

We set out our findings in each of the five aforementioned categories below.



A.

Overview of the Project

The Commission generally accepts the following findings as set forth in the Overview report
presented at the September 9, 2014 public meeting.

Overview of
the Project

MSM

Wynn

Criteria

Massachusetts
Brand

Mohegan Sun proposed traditional
approach to develop a facility that
is compatible with the regional
community and is consistent with
New England’s reserved cultural
history. Their culture and history
have provided them with a deep
understanding and knowledge of
the region. This integration with
community has influenced both
their design features and their
outreach efforts. They have
committed to the renewal of local
historic institutions such as
Suffolk’s Downs and Revere
Beach. Mohegan Sun’s marketing
approach reflects their emphasis
on attracting a great percentage of
customers from the New England
region.

Wynn proposes to add destination
entertainment to the multifaceted
Massachusetts Brand. Wynn has
committed to the restoration of a
contaminated site and to renewing the
connection of an under-utilized industrial
waterfront to public access. This
approach aligns with the
Commonwealth’s recent emphasis on
recapturing the economic and
recreational value of its historic harbor
sites. Wynn’s marketing strategy to
attract a greater percentage of
international visitors to their facility is
consistent with their worldwide
reputation.

Destination
Resort

MSM'’s approach to a destination
resort rests on the concept of a
“city integrated” resort, i.e., a
facility that encourages a traveler
experience that is fully integrated
with the surrounding city.
Modeled on the Harrah’s casino at
the foot of Canal Street in
downtown New Orleans, the
approach emphasizes relationships
with local restaurants, shops and
other business to area travelers to
the facility and then connect them
with the surroundings. MSM has
energetically pursued the
relationships with local businesses

Wynn’s approach to the concept of a
destination resort clearly focuses on a
marketing plan designed to attract
travelers from distant locations,
principally those in Asia and bring them
to the facility for an extended stay. The
plan is comprehensive and well
integrated into Wynn’s overall concept.
The three principal components of that
plan utilize Boston’s worldwide
reputation as a destination city, luxurious
accommodations designed to attract
travelers and the Wynn brand which is
known for the luxury the local facility
embodies.




that are key ingredients of its plan,
though it is somewhat unclear how
it intends to ensure that the
gaming establishment will be the
destination rather than another
feature of a greater Boston
destination that already exists.

Outward
Looking

MSM’s approach to the outward
look centers on the casino’s
relationships with existing
businesses and attractions rather
than a physical connection to the
surrounding areas. Indeed, in
deference to the partially
residential neighborhoods for
which it is planned, the facility
and its various components are
accessible at only two points in
addition to the garage areas. That
said, MSM has been aggressive in
its efforts to connect with local
businesses and attractions and
those connections, if maintained,
will facilitate an outward flow by
casino patrons.

Wynn’s approach to the outward look has
three main components. The first is the
multiple entry points to the shops,
restaurants and other attractions in the
arcade. Second is the outdoor space that
will be landscaped in a fashion designed
to attract walkers, picnickers and others,
at least in fair weather and facilitate
access to an extended harbor walk. Third
is the use of water borne transportation to
connect the facility to downtown Boston
and the airport which holds the promise
of greater expansion as time progresses.

Competitive
Environment

This proposal can be summarized
as a regional casino that targets
and attempts to capitalize on
customers and players closest to
the facility. MSM and Brigade
have entered into a marketing
restriction agreement that lacks
some clarity around its
implementation. The restriction
places a limit on the marketing to
individuals within specified
Massachusetts zip codes from
other Mohegan properties but does
not preclude such marketing. That
threshold (limit) is set by the
facility in Massachusetts. The
practical application of this
agreement is not well articulated.
This restriction in conjunction
with other elements of the

While this proposal partially capitalizes
on the proximity to the nearby
population, Wynn heavily focuses on
attracting high-end plan as well as the
player from outside of the defined
regional market area. Wynn’s track
record and its marketing and operations
plans support its projections. Wynn’s
marketing and business plan emphasizes
differentiation and segmentation (which
complements prior decisions made by the
Commission and positions the
Commonwealth to be competitive in the
Northeast). Wynn is very familiar with
this approach in highly competitive
environments (Las Vegas, Macau) and
intends to replicate that model in what is
becoming a competitive regional market
in the Northeast US. With this proposal
the Commonwealth would be in a better




financial, marketing and
operations plans (slots product
miX, pre-opening expenses, etc.)
imply that the primary focus of
this operation will be on nearby
and existing players. MSM
asserts that the possible
introduction of gaming in New
Hampshire would represent a
significant downturn for the
operation but appears to have
failed to reflect it in its financials.

position to capitalize on attracting players
from outside of New England and thus
realize a higher economic development to
the Commonwealth. Further, Wynn’s
financials include margins that would
allow it enough flexibility to respond to
changing conditions in a competitive
environment.

Meeting Unmet
Needs

MSM proposes to work with area
attractions and entertainment
venues to broaden, not compete
with, existing product offering.
An entertainment service
agreement has been signed with
CitiCenter to promote
entertainment events as well as the
intention of entering into
partnership agreements with other
area entertainment venues. MSM
proposes to include a 38,000
square foot multi-use space in the
resort that can be programmed for
convention, trade show and/or
entertainment events. A
marketing relationship will be
sought with Massachusetts
Convention Center Authority
(MCCA) to promote convention
and meeting activity. MSM
intends to build a collaborative
marketing initiative similar to the
Mystic County program developed
by MSM in conjunction with local
attractions and tourism agencies in
CT to create awareness and
increase the tourism draw of the
Revere/Boston area. Revere
Beach will be featured as a
regional destination through
transportation and marketing
support. Further, MSM intends to
draw visitors to the region and

Wynn proposing to add a luxury oriented
destination resort as a complementary
offering to Boston’s and Massachusetts’
existing tourism offering. Wynn sees an
opportunity to increase visitor spending
on entertainment in the Boston area.
Strategic alliances will be sought with
TD Bank Garden and Boston Symphony
Orchestra to market new visitor
opportunities, with the Boston Harbor
Association and Boston Harbor Alliance
to provide needed water transportation
services and with an identified long list
of target partnerships for sporting events
(Red Sox, Bruins, etc.) and state and
local tourism organizations as part of the
partnership. Wynn also plans to create
partnerships with cultural, dining, historic
and entertainment attractions across the
Commonwealth to enhance their
customer’s stay and increase local
spending. In addition, Wynn will partner
with Bunker Hill Community College to
focus on workforce training and Wynn’s
5-Star level of service training similar to
a program at Temple University and
create a career pathways training
program for area residents.




encourage them to explore Revere
and other communities and
amenities along the North Shore
including Salem, Rockport,
Gloucester and Lynn.

Collaborative MSM anticipates a collaborative Wynn relies on 275 marketing employees
Marketing marketing approach with state (based internationally) to drive business
agencies, Greater Boston to its property and thus the region. The
Convention and Visitors Bureau financials and operations plan support the
and MOTT. Further, MSM stated objective of aggressively
emphasizes its proximity to Logan | marketing outside of Massachusetts.
airport and other regional Although silent on specific marketing
amenities as additional factors that | efforts utilizing existing state
would drive visitors from outside | organizations (i.e. MOTT), Wynn’s
of Massachusetts. This is further | target and emphasis on the international
complemented with MSM’s traveler and the high end player aligns
existing database of customers. with the Commonwealth’s goal of
However, the marketing plan, economic development tourism by
operations plan, and defined bringing dollars from outside the market
market area demonstrate that the area.
majority of revenues would be
generated from the regional
market and specifically within a 1
hour drive to the facility.
Diverse MSM stressed their current status | Wynn demonstrates a track record in
Workforce and | as a minority owned and operated | workforce (the Las Vegas operation
Supplier Base | facility and diverse workforce comprises 60% diverse employees).

(41%) despite operating in regions
that are less diverse than Boston.
MSM will create a MSM
Diversity Plan similar to the plan
created at other facilities and will
organize a Diversity Committee to
oversee implementation. Through
MSM’s Host Community
Agreement (“HCA”) and
Surrounding Community
Agreements (“SCAs”), MSM
plans to focus recruitment and
hiring in local area with specific
target of Spanish speaking
population. MSM will create a
plan to recruit diverse suppliers
and engage organizations such as
Greater New England Minority
Supplier Development Council,

Wynn identifies diversity among its
workforce and non-discrimination in all
hiring practices as a core value. Wynn’s
track record of diversity in
management/leadership positions was
also noted as a perfect score achieved
with Human Rights Council’s Corporate
Equality Index. In Massachusetts, Wynn
plans to create local recruitment partners
and provide general recruitment materials
and targeted marketing campaigns. Wynn
has also created detailed training and
development practices including:
leadership training; skills training; new-
hire orientation; tuition reimbursement
and internal career counseling. Wynn
highlighted key diverse management
leadership members and its support of
citizenship classes and hosting of




Boston Minority Business
Development Center and the
Corporate Council of Center for
Women and Enterprise. MSM
also expressed its support for the
UMass Boston Commonwealth
Compact. MSM will create an
inclusion policy stipulating that all
contracts over $100K include a
bid from a minority, woman or
veteran owned business and
develop a minority vendor list.
MSM mentioned its intent to work
closely with MGC Director of
Workforce Supplier and Diversity
Development.

citizenship swearing-in events. Wynn
also cited its perfect score with the
Human Rights Council’s Corporate
Equality Index. Finally, Wynn pledged
to work with Massachusetts Supplier
Diversity Office to help existing and
newly formed companies compete for
work during the $1 billion construction
and on-going $80 million local operation
spend.

Broadening the
Region’s
Tourism
Appeal

MSM will focus on drawing
visitors to the region and
encouraging them to explore
Revere and the historic beach in
addition to other communities and
amenities along the North Shore
including Salem, Rockport,
Gloucester and Lynn. To meet
this objective, it will focus on its
existing database of 5 million
members. MSM has employed a
similar regional strategy in CT and
highlighted success of similar
efforts in the Philadelphia area.
MSM also identified international
and out of state visitors as
potential patrons of the proposed
casino, although MSM appears to
place a greater emphasis on
regional visitation. More than
95% of projected visitation is
generated from within a 120
minute drive of Revere. Despite
the significant database, there
seemed to be limited focus on the
markets of RI, CT and NY. To
help accomplish its goal of
increased visitation, MSM will
partner with organizations such as
the Greater Boston Convention

Wynn sees an opportunity to increase
current entertainment and recreation
spending as a percentage of total visitor
expenditures in Massachusetts (6% of
$16.9 billion) by offering a unique
entertainment destination. Wynn
believes that the 6% proportion from
entertainment is well below the
entertainment contribution identified in
other major metropolitan regions in the
United States. Wynn will focus on
drawing on an established existing
customer database that comprises higher
income earners who tend to stay longer at
Wynn hotels. Wynn’s national and
international (China, Hong Kong, Macau,
Singapore, Taiwan, Japan, Canada, and
California) sales and marketing offices
will be utilized to draw visitors from
outside the region and the country.
Wynn’s strategy relies on creating
partnerships with cultural, dining, historic
and entertainment attractions across the
Commonwealth such as TD Bank
Garden, the Boston Pops and Boston
Symphony Orchestra to enhance its
customer’s stay and increase local
spending. Wynn will use its Red Card
room key or Wynn App to incentivize
visits to other amenities including the
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and Visitors Bureau, North of Museum of Fine Arts, New England
Boston Convention and Visitors Aquarium etc. Wynn’s established Red
Bureau and MOTT. MSM also Card loyalty program will be used to

plans to partner with the support international marketing efforts.
Massachusetts Convention Center | Wynn will also work to create an “In
Authority to help attract State” marketing program to encourage
conventions and meetings to more residents to spend more recreational
Boston. MSM will use in-room dollars in Massachusetts. Wynn’s
promotions to highlight area projected marketing spend supports these

attractions, provide a dedicated tab | marketing initiatives.
on the MSM website and rotate
exhibit and promotion of local
attractions and businesses
throughout the MSM property as
well as providing ground shuttle
service to area amenities. MSM
social media capabilities and on-
going direct mail campaigns will
further promote the project. MSM
will use its Momentum Rewards
point program with local
businesses to allow members to
patronize local businesses.

B. Finance

The Commission finds that both Applicants proposed to advance the objective of ¢. 23K §18 (3)
in a satisfactory way in that each applicant exceeded the minimum capital investment of $500
million. See also 205 CMR 122.00 (governing the manner in which the capital investment is
calculated.) However, the Commission notes that Wynn’s capital investment, when calculated in
accordance with 205 CMR 122.00, was almost twice the amount of MSM’s capital investment.

The Commission finds that the Applicants proposed to advance the objective of ¢. 23K §18 (7)
in that each applicant provided a market strategy that detailed the benefits of each applicant’s
particular location and how that location would lead to the recapture of gaming related spending
by Massachusetts residents in out of state gaming establishments. The Commission finds that
Wynn’s market strategy showed a greater ability and a more robust plan to attract visitation from
outside of Massachusetts. The Commonwealth’s preferred model is for gaming establishments
to attract new business to the Commonwealth, thus Wynn’s market strategy is more in line with
the Commonwealth’s preferred model.

The Commission finds that the applicants proposed to advance the objective of c. 23K §18 (11)
by providing plans to maximize revenues received by the Commonwealth. The Commission
finds that each Applicant’s plan was consistent with that Applicant’s business plan and view of
the market.
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The Commission finds that the applicants proposed to advance the objective of ¢.23K §18 (13)
regarding the highest and best value to create a secure and robust gaming environment in the
Commonwealth. The Commission finds that both Applicants provided reasonable parking, slot,
table, hotel, and retail plans that created gaming establishments that were also hotel, dining,
entertainment, and retail venues. MSM’s plan provided for outsourcing much if not all of the
food and beverage options which could pose operational challenges. Wynn’s plan retained
control of food and beverage offerings, but the Commission felt that more food and beverage
seats may be required given the number of gaming positions planned and number of potential

visitors.

The Commission finds that the Applicants proposed to advance the objective of c¢. 23K §18 (15)
regarding the purchase of domestically manufactured slot machines; however, the detail provided
was minimal and the Commission expects the licensee to provide greater detail prior to opening

the gaming establishment.

In addition, the Commission generally accepts the following findings of fact as set forth in the
Finance report presented at the September 8, 2014 public meeting.

Finance
MSM Wynn
Criteria
Financial
and capital
structure
Ability to Complex capital structure with | Straight forward capital
obtain multiple funding sources. structure- equity and senior debt.
project Stated equity-$235 million- Stated equity of ~$605 million
capital includes large sunk project Significant equity (after sunk
costs. cost, license fee and operating
Minor equity left (after sunk cash flow) amount to initiate
costs and license fee) to initiate | development ($478 million or
development ($45million or ~33% of total remaining project
~5% of total remaining project | costs).
costs).
Preferred equity behaves like
subordinate debt (annual
interest rate).
No evidence provided in
original submission for $155
million needed (subsequently
Brigade “back stop and
unaudited financial
information was provided).
Current Brigade was not assessed-but | Sound current financial position-
financial has proven access to capital. financial ratios
strength Mohegan-financial ratios Wynn-concentration of
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indicate significant challenges
Mohegan-concentration of
operations in CT (increasingly
competitive market).

operations (profit) in Macau
(increasingly competitive
market).

Demonstrated ability to compete
in highly competitive markets
(Las Vegas and increasingly

Macau).

Expected MSM’s plan produces Wynn’s plan produces

returns commercially reasonable ROI. | commercially reasonable ROI.
MSM’s plan produces a Wynn’s plan produces a positive
positive ROI after 15% ROI after 15% discount.
discount.

Investment
Plan

Required Proposal just meets the Significantly exceeded the

capital minimum requirement-$527 minimum requirement ~$1,047
million. million.
Of the $1.1 billion total project | Of the $1.6 billion total project
cost, ~32% (~$357 million cost ~9% (~$150 million
accounted for by financing, accounted for by financing, land
construction, land rent and purchase and monies spent to
monies spent to pursue a pursue a casino license.
casino license.

Project MSM provided a reasonable Wynn provided a reasonable

timelines timeline for opening the timeline for opening the facility
facility given the size and given the size and scope
scope (complexity) of the (complexity) of the development
development and the site and the site location.
location.

Consistency | Consistent with business and Consistent with business and

with operational plans submitted- operational plans submitted-

financials positioned to penetrate local positioned to attract high-end

market.
$10 million allocated for pre-
opening expenses.

and out-of-state customers.
$61 million allocated for pre-
opening expenses.
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Market

Not consistent with the

Not consistent with the

Assessment Commission’s market Commission’s market
assessment. MSM’s Boston assessment. Wynn’s Boston area
area projection alone is higher | projection is lower than the
than the Commission’s market | Commission’s market
wide projection. MSM’s assessment. Wynn’s projection
projection is significantly is significantly lower in Boston
higher in Boston sub-market sub-market areas, slightly lower
areas but unable to penetrate in the rest of the market area.
CT, RI and Western Significant ability to attract
Massachusetts. visitation from outside the
Limited ability to attract region (including international).
visitation from outside region. | Market view aligns with
Market view not consistent Commonwealth’s chosen casino
with experience in the same model.
market.

Market view not consistent
with Commonwealth’s chosen
casino model.
Operations
Plan
Internal MSM referenced experience at | Wynn provided the following
controls CT and PA properties and documents that would be utilized
provided MSM Pocono Downs | in Massachusetts: internal audit
internal control manual and job | practice/plan, operating charter,
descriptions. policies and procedures,
compliance reports, internal
MSM recognizes the control matrix, remediation and
importance of internal controls | reporting procedures, cage
and has experience in working | accountability and audit,
in a regulated environment. surveillance and security
policies and procedures.
Wynn recognizes the importance
of internal controls and has
experience in working in a
regulated environment.
Consistency | Parking, slot, table, hotel, retail | Parking, slot, table, hotel, retail
of business | plans reasonable. plans reasonable.
plan Marketing plan consistent with | Marketing plan consistent with

view of market with added
value of Momentum database

view of market-high end
segment in Northeast and
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customers.

More F&B seats may be
required, no buffet.
Outsourcing of all F&B outlets
is not typical and could pose
operational challenges.
Concept of marketing
restriction zone; not fully
defined; Brigade’s interest not
necessarily “perfectly aligned”,
not aligned with the
Commonwealth’s gaming
objectives.

domestic and international
premium customers (experience
supports this view).

Local market does not have
prominent focus in marketing
plan.

More F&B seats may be
required, no buffet.

Financial
projections

Aligned with business plan and
view of market.

Slot and table game payroll
lower than expected-could be
justified by lower pay rates
proposed.

Community payments, land
rent and management fees are
higher than what would be
expected.

MSM has assumed that there
would be $528 million in debt
outstanding at the end of the
15 year license period.

Aligned with business plan and
view of market.

Table payroll lower than
expected-explained by VIP table
game play proposed.

Wynn has assumed that there
would be no debt outstanding at
the end of the 15 year term.

C. Economic Development

The Commission finds that both Applicants met the objectives of ¢.23K §18 (2) and (10) to
promote local business in the host and surrounding communities. Both Applicants identified a
number of partnerships to pursue (e.g., local restaurants, chambers, hospitality groups).

The Commission finds that the Applicants met the objectives of ¢. 23K §18 (4) and (12) based
upon findings in the economic development section and findings in the finance section regarding
the number and types of jobs during construction of the gaming establishment as well as number
and type of jobs expected in the gaming establishment once it is operational. Each Applicant
provided plans that described the number of operational jobs created, the number of construction
jobs created and how each applicant would coordinate with various employment centers and
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other organizations to reach the unemployed in the region. Both Applicants demonstrated
experience with unemployed/underemployed groups and each Applicant has a strong history of
diversity in employment

The Commission finds that the Applicants met the minimum objectives of c. 23K §18 (9) (16),
(17) and (18) by providing information regarding contracting with MBE/WBE/VBEs during
construction, creating an affirmative action plan to provide equal employment opportunity and
contracting with organized labor, including in particular project labor and labor harmony

agreements.

Both Applicants identified a number of local businesses and tourism organizations with whom
they have engaged or hope to engage in cross marketing and partnership opportunities. MSM’s
marketing focused on international targets and the proposed gaming establishment’s proximity to
Logan airport and its visitation projections included some visits from the area outside of an
approximately 2 hour drive from the proposed gaming establishment. Wynn’s marketing focus
placed a heavier emphasis on international travelers with target markets identified and expressed
the intent to capitalize on existing relationships with international marketing offices. The
Commission finds Wynn’s marketing plan to be the stronger of the two.

In addition, the Commission generally accepts the following findings as set forth in the
Economic Development report presented at the September 9, 2014 public meeting.

Economic
Development

MSM

Wynn

Criteria

Job Creation

MSM demonstrated a broad based
understanding of workforce
development needs and an awareness
of the Massachusetts operating
environment. MSM has established
policies and procedures which guide
training and development initiatives
and contribute to companywide high
retention rates. MSM has also
demonstrated experience with the
unemployed/underemployed groups
and has a strong history of diversity
in employment, referencing 41% of
companywide jobs held by
minorities. Job creation projections
and associate payroll, while good, are
less impactful than Wynn for both
construction and operations. MSM’s
plans to rely on a yet to be engaged
general contractor to follow through

Job creation projections and
associated payrolls are significant for
both construction and operations.
Wynn has established policies and
procedures which guide training and
development initiatives and
contribute to a companywide high
retention rate. Wynn has also
demonstrated experience with
unemployed/underemployed groups
and has a strong history of diversity
in employment, referencing 62.3% of
Wynn/Encore jobs held by
minorities. Wynn demonstrated a
broad-based understanding of
workforce development needs,
however, provided a lack of detail on
awareness of Massachusetts
landscape with no clear indication or
process detailing its approach to
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on diversity commitments for
construction was identified as a
concern.

staffing.

Support for
External
Business
Components

MSM noted the importance of buying
locally and maintaining diversity in
its supplier base with a commendable
outreach to potential partners in the
region. MSM has detailed pre-
construction activity that
demonstrates intent with respect to
MBE/WBE/VBE participation, with
a diversity plan, established
partnerships, and detailed plans to
ensure participation. MSM identified
the significant economic benefits a
gaming facility could have on the
host community (and surrounding
area) through employment/payroll,
purchasing of goods and services and
visitation to the area from casino
visitors. However, overall projected
impacts are less than Wynn.

Wynn noted the importance of
buying locally and maintaining
diversity in its supplier base and has
identified a number of partnerships to
pursue (e.g., local restaurants,
chambers, hospitality groups). Wynn
has identified a contractor with a
history of MBE/WBE/VBE
participation and pre-construction
activity reinforces these initiatives.
Wynn identified the significant
economic benefits a gaming facility
could have on the host community
(and surrounding area) through
employment/payroll, purchasing of
good and services and visitation to
the area from casino visitors.

Tourism support

MSM identified a number of local
businesses and tourism organizations
with whom it has engaged or hopes
to engage in cross marketing and
partnership opportunities. The
marketing focus described includes
international targets and intent to
capitalize on proximity to Logan
airport however, visitation
projections indicate nominal visits
from outside immediate region (more
than 2 hours’ drive).

Wynn identified a number of local
businesses and tourism organizations
with whom it has engaged or hopes
to engage in cross marketing and
partnership opportunities. The
marketing focus is international with
target markets identified and an
intent to capitalize on existing
relationships with international
marketing offices. However, while
no detail is provided on how the
international offices would be used to
drive visitation, financial projections
are consistent with the international
focus.

D. Building and Site Design

The Commission finds that both Applicants proposed to advance the objectives of ¢.23K §18 (5)
by providing detailed information on the building and site design of each of the Applicant’s

proposed gaming establishments. The Commission questioned whether Wynn’s proposed design
provides a distinctive solution that makes the most of the opportunity presented. The tower does -
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not have the innovative energy characteristic of Wynn’s Las Vegas hotels and the best of new
construction in the Boston region. Both Applicants provided site plans, renderings, and floor
plans of the proposed establishment. Both Applicants provided descriptions of the dining,
entertainment, hotel and retail offerings that would be available in addition to the gaming floor.

The Commission finds that both Applicants proposed to advance the objectives of ¢.23K §18 (8).
MSM committed to LEED Gold certification while Wynn committed to be LEED Gold
certifiable. MSM agreed to meet the Massachusetts Stretch Energy Code while Wynn agreed to
exceed the Massachusetts Stretch Energy Code. The Commission will require as a condition of

licensure that the licensee agree to meet the LEED Gold standards described in the LEED Gold
scorecard provided in the licensee’s application.

In addition, the Commission generally accepts the following findings as set forth in the Building
and Site Design report presented at the September 8, 2014 public meeting.

Building &
Site Design

MSM

Wynn

Criteria

Creativity in
design and overall
concept excellence

MSM proposes to redevelop
approximately 40 acres currently
occupied by the Suffolk Downs
stables into an urban resort casino
located next to the MBTA Blue line
Beachmont Station. The proposal
draws inspiration from the legacy
and history of Revere Beach. The
building program and design
respond to a variety of adjacent site
conditions including the racetrack,
commercial retail, a busy artery,
two-story homes and a
neighborhood retail district. A
large prominent pedestrian entrance
is situated at the corner closest to
the MBTA station providing a
strong visual connection, a modest
public plaza and access to the
interior retail arcade. A separate
vehicle court entrance is located on
the opposite corner across from a
retail strip mall. The primary
program elements are located above
street level, on top of a three story
parking structure. Building
massing is modulated, stepping

Wynn proposes to redevelop
approximately 26 developable acres
of former industrial land along the
Mystic River into a luxury resort
casino that embraces its waterfront
location. The proposed development
is consistent with the City of
Everett’s vision for the Mystic River
waterfront. It introduces public
access and amenities to a previously
inaccessible heavily contaminated
site along the water’s edge and
provides connections to the Mystic
River pedestrian network. The
proposal entails extensive
environmental cleanup; river
dredging for marine access; a dock to
facilitate water transportation; and
generously landscaped outdoor
spaces (although the outdoor
amphitheater described in the
application does not appear in the
FEIR documentation). Given the site
constraints in terms of access,
acreage and context, Wynn proposes
a clear and appropriate site strategy
that is responsive to the waterfront at
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back from the street and adjacent
residential homes and following the
curve of the racetrack with hotel
rooms distributed into two low rise
towers. Sales Creek, which cuts
across the site is enhanced and
integrated into the development,
along with landscaped berms that
partially conceal the structured
parking at the base and a linear park
and walking trail that parallels
Winthrop Avenue. The curving,
contemporary structure is
distinguished by a series of large
concrete canopies suggestive of
beach umbrellas which extend
along the circulation spine of the
building. The fagade, primarily
inward looking, provides glimpses
of interior activity through the glass
enclosed pedestrian lobby.
Sustainability features include a
Photo Voltaic field and rooftop
garden and greenhouses. Although
the design is inward looking with
only one pedestrian entrance;
incorporates very limited public
open space; and presents a limited
connection to Revere Beach, it
offers the promise of a distinctive
modern resort casino. MSM
presents a creative design that
recognizes its place within its
surroundings.

the ground plan and offers a sky lit
retail concourse and winter garden.
The proposed building incorporates a
mix of architectural styles including
a low traditionally detailed retail
concourse with domed roofs and a 27
story hotel tower that appears
inconsistent with the base. While the
promise of a luxury resort,
reclamation of the waterfront for
public use and aspects of the
proposed design are appealing, it is
unclear whether the proposed design
provides a distinctive solution that
makes the most of this opportunity.
Wynn presents a development plan
with many positives but the hotel
tower does not have the innovative
energy characteristic of its Las Vegas
hotels and of the best new
construction in the Boston area.

Gaming
establishment of
high caliber with
quality amenities
in partnership with
local facilities

MSM provides amenities
complementary to and consistent
with a resort casino intended to
appeal to a cross section of the
marketplace. MSM’s proposal is
distinguished by a large gaming
area adjacent to retail, hotel and
conference spaces; two hotel
offerings-a 3 star “boutique hotel”
and a 4-star “casino hotel”; and
development of some of the roof as
outdoor space for patrons. MSM

Wynn emphasizes its approach to the
luxury market including upscale
retail tenants, nightclub and 5 star
hotel suites consistent with its
experience in other markets.
Coupled with this approach is a site
location accessible by water and a
well-developed landscape connected
to the waterfront and open to the
public. The Wynn proposal
consciously separates the gaming
floor from the hotel and retail
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estimates total cost of construction
at $570 million.

experience. Its retail concourse is
punctuated by a winter garden to
provide seasonal interest. Wynn
takes the lead on this criterion for its
repurposing of a difficult, toxic site
advancing regional waterfront goals
and by separating its gaming floor
from non-gaming amenities. Wynn
estimates total cost of construction at
$1 billion.

Compatibility
with surroundings

The most complex concern in this
criterion is traffic mitigation. MSM
traffic mitigation measures for
major impacted roadways are
complete and workable. MSM is
situated adjacent to the MBTA Blue
Line Beachmont station and takes
full advantage of promoting this
transit connection. MSM is located
adjacent to a residential
neighborhood to the north and east
and suggests sufficient measures to
control both noise and lighting
impacts. MSM has access to
adequate water and sewer service.
MSM makes use of a neglected site
and improves storm water runoff
volume and quality. MSM
responded well to traffic mitigation
and adequately addressed other
issues in this criterion.

The most complex concern in this
criterion is traffic mitigation. Wynn
measures for Sullivan Square remain
incomplete. Wynn offers shuttles to
nearby Orange Line stations and
proposes to build a fleet of water
shuttles with 49 passenger capacities
serving downtown Boston, Logan
airport and the Convention
Center/Innovation District. Wynn is
located in an industrialized area with
no abutting residential properties and
its noise and lighting measures are
consistent with this environment.
Wynn has access to adequate water
and sewer service. Wynn makes use
of a neglected site and improves
storm water runoff volume and
quality. Wynn’s proposal has a
major weakness with respect to the
traffic mitigation solutions at
Sullivan Square. Wynn responded
adequately to the other questions and
contributes in a positive way to the
surroundings with the proposed site
cleanup and waterfront development.

Sustainable
development

MSM’s approach to energy and
sustainability reflects MSM’s
experience in CT and related tribal
culture and values. MSM’s
approach is enhanced by its specific
commitment to pursue LEED Gold
certification under the auspices of
the U.S. Green Building Council
(“USGBC”). Additionally, MSM

Wynn’s approach to energy and
sustainability is notable for its
emphasis on improved efficiency and
operations. Wynn commits to
achieving a project that would be
certifiable under the U.S. Green
Building Council LEED NC 2009
guidelines at the level of Gold or
better. Additionally, Wynn has
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has stated its commitment to
comply with the Massachusetts
Stretch Energy Code and to meet
20% of their electrical requirements

via renewable energy or certificates.

MSM’s approach to site elements
(including Sales Creek), storm
water management, water
reduction, and ongoing operations
is consistent with its overall
sustainability strategies. Additional
sustainability commitments of note
include: thermal water storage to
shave peak loads; partnership to
provide waste for off-site biofuel
generation; a green roof with
greenhouse for local food
production; and a robust education
program including building tours.
MSM generally provided complete
responses to the questions in this
criterion. MSM engendered
confidence with approaches to
sustainability and energy use.
MSM distinguished itself with its
commitment to pursue certification
by the USGBC, its increased
commitment to renewable energy
sources and its agreement to
support biofuel.

indicated its commitment to exceed
the requirements of the
Massachusetts Stretch Energy Code
(very recently adopted in Everett)
and to meet 10% of their electrical
requirements via renewable energy
or certificates. The proposed
cleanup of hazardous materials on
the site represents a significant
contribution and commitment to
improving the environment. With
respect to ongoing operations, Wynn
will utilize a sophisticated -
optimization plan integrating energy
management across all systems to
maintain building efficiencies; will
continuously improve lighting
efficiencies; will use absorption
chillers to reduce peak electricity use
and shift load; and plans to develop a
robust and fully integrated public and
employee education program. Wynn
provided less detail in response to
these questions. Wynn engendered
confidence with approaches to
sustainability and energy use.

Security,
monitoring,
surveillance and
emergency
procedures

MSM has experience in other
properties that is relevant to the
questions of this criterion. MSM
detailed surveillance procedures,
security policies, regulatory
accommodations and emergency
response. MSM has recent
experience with respect to
regulatory Computerized
Accounting and Auditing systems
stemming from the PA Gaming
Authority. It is anticipated that
MSM will meet all requirements
based upon the experience and
success of its other properties.

Wynn has experience in other
properties that is relevant to the
questions of this criterion. Wynn
detailed surveillance procedures,
security policies, regulatory
accommodations and emergency
response. Wynn does not have
experience with Computerized
Accounting and Auditing systems.
It is anticipated that Wynn will meet
all requirements based upon the
experience and success of its other
properties. Wynn was generally
brief in its responses although much
detail was provided in some
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MSM provided more direct
responses and relevant detail.

instances in the form of off the shelf
manuals from other properties that
were not annotated for the specific
details requested.

Permitting

The two most important permitting
issues relate to traffic mitigation
and the enhancement and protection
of Sales Creek. MSM is progressing
well in development plans in both
these areas. Traffic mitigation is
being developed through the MEPA
process and will be permitted by the
Revere Conservation Commission,
with the possibility of an appeal to
DEP. There are no other significant
permitting issues. Permitting could
be completed by the end of
February 2015, followed by a 30
month construction period with an
opening in September 2017. Two
factors could delay the permitting
process. They include protracted
traffic permitting and wetland
permitting.

The four most important permitting
issues relate to traffic mitigation,
compliance with the Everett
Municipal Harbor Plan (Chapter 91
license), dredging and marine works
and site cleanup. There have been
significant concerns raised by
MassDOT and others about the
traffic mitigation plan as presented in
the draft and final EIRs. These
concerns will need to be addressed
by Wynn in a supplemental Final
EIR although there remains concerns
about the completeness of the
mitigation, especially at Sullivan
Square in Boston. Wynn is in
compliance with the Municipal
Harbor Plan and is well along in
finalizing plans for dredging, marine
works and site hazardous material
cleanup. The regulatory agencies
(DEP, Corps of Engineers) have
been kept informed and there are no
anticipated issues with obtaining
water related permits. Wynn will
need to comply with the National
Environmental Policy Act (NEPA)
related to dredging and federal
highway improvements. There are
no other significant permitting
issues. Permitting, despite its
complexity, is well along and could
be completed by the end of July 2015
followed by a 36 month construction
period, with an opening in July 2018.
Two factors could delay the
permitting process. They included
protracted traffic permitting and
public involvement in the planning
for the site’s hazardous materials
cleanup.

Other

MSM provided satisfactory

Wynn provided satisfactory
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responses to the two questions in responses to the two questions in this
this criterion. MSM provided criterion. Wynn provided sufficient
sufficient evidence of control over | evidence of control over the

the proposed site. MSM provided a | proposed site. Wynn does not yet

metes and bounds survey clearly have agreements on adjacent
delineating its site showing it properties that are required for the
controls the full extent of the land preferred alternative. Wynn states
needed. that it is in discussions with the

MBTA for this property but there is a
mandated regulatory process in
Massachusetts for the transfer of
state owned property that has not
begun and introduces uncertainty.

E. Mitigation

The Commission finds that the Applicants proposed to advance the objective in ¢.23K §18 (1) to
protect the Lottery by the execution of agreements with the Lottery on terms and conditions
acceptable to both parties.

The Commission finds that the Applicants proposed to advance the objective in c. 23K §18 (6) to
take additional measures to address problem gaming through their agreement to comply with any
regulations adopted by the Commission. MSM demonstrated a solid understanding of the
complexity of problem gambling and proposes an aggressive mitigation plan. Wynn’s response
indicated that it would follow general industry standards and practice in this area.

Insofar as the mitigation objective described in c. 23K §18 (14) is concerned, the Commission
notes that MSM entered into 12 surrounding community agreements and did so without resorting
to the Commission’s arbitration process. Wynn entered into 6 surrounding community
agreements, with 2 surrounding community agreements resulting from the arbitration process.
Wynn did not successfully conclude a surrounding community agreement with the City of
Boston.

The Commission, by a decision dated May 15, 2014, after a hearing on the matter on May 8§,
2014, held that the MSM proposed gaming establishment was located in the City of Revere and
that the City of Boston was not a host community for the purposes of the MSM application. In
the same decision, the Commission held that the Wynn proposed gaming establishment was
located in the City of Everett and that the City of Boston was not a host community for purposes
of the Wynn application.

On June 27, 2014, the City of Boston filed a petition asking the Commission to stay licensing
proceedings in Region A. On June 30, 2014, the City of Boston filed notice with the
Commission that it would not continue surrounding community agreement negotiations or
commence surrounding community agreement arbitration until after the Commission ruled on
the City of Boston’s petition to stay licensing proceedings in Region A. On July 2, 2014, after a
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hearing, the Commission denied the City of Boston’s petition to stay licensing proceedings in
Region A; on July 10, 2014, the City of Boston notified the Commission that it would not
continue negotiations or enter into arbitration with Wynn regarding a surrounding community
agreement. The City of Boston did, however, enter into a surrounding community agreement
with MSM. On July 15, 2014, the Commission determined that pursuant to Commission
regulation 205 CMR 125.01(6) that the City of Boston was deemed to have waived its
surrounding community status. Once that determination was made, the Commission had the
ability pursuant to 205 CMR 125.01 (6) to determine appropriate mitigation for impacts of the
Wynn proposal on the City of Boston. Those impacts and the mitigation measures are addressed
in the conditions proposed for the Wynn application, discussed in more detail below.

Against that backdrop, the Commission finds that MSM proposed to advance the objective of c.
23K §18 (14) in a satisfactory way through its execution of host and surrounding community
agreements. The Commission further finds that Wynn proposed to advance the objective ofc.
23K §18 (14) in a satisfactory way through its execution of host and surrounding community
agreements and through its acceptance of the conditions the Commission imposed regarding
mitigation obligations to the City of Boston, although Wynn and the City remain free to agree on
mutually satisfactory supplementary or replacement mitigation measures.

The Commission finds that the Applicants proposed to advance the objectives in c. 23K §18 (19)
through the approval received on the host community referendum, through comments received at
host and surrounding community meetings and the comments received by the Commission in

letters and emails from residents and businesses in the host and surrounding communities. MSM

received two positive votes in its host community referendum while Wynn received the highest
percentage vote at its host community referendum of any host community vote in the

Commonwealth.

In addition, the Commission generally accepts the following findings as set forth in the
Mitigation report presented at the September 9, 2014 public meeting.

Mitigation
MSM Wynn
Criteria
Community MSM has taken a serious proactive | Wynn conducted a comprehensive
Support approach to community outreach. outreach effort in the host community

While MSM had a short time in
which to introduce itself to the
citizens and surrounding
communities, it has done so
vigorously with the help of Sterling
Suffolk Racecourse as a longtime
employer and the presence in the
community. MSM reached
agreement with all of its surrounding
communities and has received

that resulted in the highest percentage
vote at any host community election
in the Commonwealth. Wynn
partnered with a number of
community and non-profit
organizations and reached
surrounding community agreements
in all cases except Boston. Two
negotiations led to arbitration and
Wynn’s proposals were selected in
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strong support from its host
community. MSM received two
favorable votes from its host
community. However, MSM has
also received significant opposition
from East Boston and elsewhere
particularly related to the move to
Revere after the failed November
2013 referendum in East Boston.
Some opposition has been voiced
focused mostly on concerns with
gambling as an activity and industry.

both cases. Wynn was unable to
negotiate a surrounding community
agreement with Boston and Boston
declined to participate in the
arbitration process. In cases where
there were unlikely to be direct
impacts, Wynn entered into nearby
community agreements. Nearby
neighborhoods and some
communities have expressed
opposition to the proposed project,
citing transportation and other
potential negative impacts.

Traffic and
Offsite Impacts

MSM has committed to constructing
transportation improvements at
various locations in Revere, Boston
and Chelsea to mitigate their off-site
impacts, encourage alternative
modes of transportation and improve
deficiencies in the existing
transportation system. The proposed
transportation related improvements
adequately address projected
impacts. MSM provided a
comprehensive study demonstrating
no impacts to housing and school
populations. The Commission’s
consultant analysis found that there
is unlikely to be significant adverse
impacts to housing in the area.

Wynn has committed to constructing
transportation improvements at
various locations in Everett, Medford,
Boston, Revere, and Chelsea. Most
of the proposed improvements will
mitigate its traffic related impacts,
improve existing deficiencies in the
transportation system and encourage
the use of alternate modes of
transportation. However, the short
term improvements proposed in
Sullivan Square are inadequate and
Wynn has not committed to
participate in a long term solution.
Wynn provided minimal information
on impacts to housing and school
populations. The Commission’s
consultant analysis found that there is
unlikely to be significant adverse
impacts to housing in the area.

Measures to
Promote
Responsible
Gaming and
Address Problem
Gambling

MSM outlined a clear commitment
to address problem gambling and
promote responsible gaming. MSM
proposed many creative strategies in
its operations including signage,
code of conduct, staff training and
collaborative efforts with outside
organizations. Overall MSM
demonstrated a solid understanding
of the complexity of problem
gambling and proposes an
aggressive mitigation plan.

Generally, Wynn’s response to
questions about measures to promote
responsible gaming and address
problem gambling lacked depth and
detail. Based on Wynn’s responses, it
was evident that it would comply with
Commission regulation and otherwise
follow standard industry practice in
areas of promoting responsible
gaming and addressing problem
gambling at its property. There was
no evidence of a commitment to
exceed those standards. Wynn
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expressed a clear intention to assist
the Commission in establishing
policies and regulations for problem
gambling and responsible gaming.

Protect and MSM has executed a Sales Agent Wynn has executed a Sale Agent
Enhance the Agreement with the Massachusetts | Agreement with the Massachusetts
Lottery State Lottery and has committed to | State Lottery.

installing terminals to promote the
lottery. Lottery officials confirmed
a productive working relationship
with MSM.

HI (b) CONDITIONS

After adopting the findings of facts noted above, the Commission proposed that each Applicant
be subject to certain conditions if a license were to be issued to that Applicant. These conditions
included the standard conditions required of each Applicant, such as, but not limited to,
compliance with the Massachusetts Environmental Policy Act (“MEPA”) and compliance with
the terms and conditions of the host community agreement, each surrounding community
agreement and agreements with Impacted Live Entertainment Venues. Further conditions
specific to the individual Applicant and its application were also proposed. Each Applicant was
asked to respond to the conditions proposed for its application. Each Applicant was advised that
its response could consist of accepting a condition, rejecting a condition, proposing an alternate
condition or some combination. Each Applicant responded to the conditions in writing and made
an oral presentation to the Commission. The conditions provided to each Applicant and each
Applicant’s response are attached to this Determination of the Issuance of License as Exhibit 1A
(MSM) and 1B (Wynn). Each Applicant further had the ability to address the Commission orally
on September 16, 2014. A copy of the portion of the transcript from September 16, 2014 in
which each Applicant presented orally to the Commission is attached to this Determination of the
Issuance of a License as Exhibit 1A (1) (MSM) and 1B (1) (Wynn).

IV. Comparative Discussion

The decision as to which of the applicants should receive the one (1) category 1 gaming
establishment license in Region A is a difficult one. It calls for the Commission to weigh two (2)
unique and very different competitive proposals located in the same general geographic area of
the Commonwealth, i.e., within the greater Boston metropolitan area. The Commission must
also assess each proposal in light of the goals set by the Legislature in ¢.23K which in broad
terms are to maximize new sources of revenue in order to generate taxes that will fund
enumerated activities and objectives, including tourism, unrestricted local aid, transportation,
public health and education; increase economic development through quality jobs and the
expansion and protection of local business; mitigate the impacts of a gaming establishment in the
host and surrounding communities and through programs to address problem gaming; and create
a robust gaming market through the creation of outward facing quality gaming establishments
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with dining and other forms of amenities designed to provide unique entertainment venues for
the public.

1. Overview

MSM: MSM’s proposal was compatible with the regional community and showed a
deep understanding and knowledge of the region. The integration with the community
influenced both its design and its outreach efforts, in particular MSM’s commitment to local
institutions such as Suffolk Downs and Revere Beach. MSM’s approach was to create city
integrated gaming establishment that would draw visitors and then connect them with local
businesses and attractions. MSM was aggressive in its efforts to connect with local businesses
and attractions, particularly in its efforts to involve local businesses in its Momentum Rewards
program. While MSM identified international and out of state visitors as part of its marketing
plan, MSM’s proposed gaming establishment is a regional gaming establishment that draws its
customers primarily from the areas closest to the facility, in particular those customers within a
1 to 2 hour drive to the gaming establishment. MSM’s financial, marketing and operations plans
supported this premise.

MSM stressed its status as a minority owned and operated facility with a diverse workforce (41%
diverse employees). MSM will create a diversity plan for the gaming establishment that will be
overseen by a diversity committee.

MSM proposes to locate its gaming establishment in an urban setting near historic Revere Beach.

Wynn: Wynn’s proposal was to create a destination resort gaming establishment with
luxurious accommodations designed to attract travelers from distant locations, principally from
Asia, for an extended stay. Wynn’s marketing plan focuses on attracting high end players from
outside of the regional market area and is supported by 275 marketing employees based
internationally as well as 100 domestically based employees to drive business to the gaming
establishment. Wynn’s financial, marketing and operations plans supported this premise. Wynn
plans to enter into partnerships with local cultural, dining, historic and entertainment attractions
across the Commonwealth to enhance their customer’s stay at the destination resort gaming
establishment.

Wynn has a demonstrated track record of diversity in its workforce (60% diverse workforce).
Wynn plans to create local recruitment partners and targeted marketing campaigns to attract a
diverse workforce.

Wynn proposes to locate its gaming establishment in an urban location on the Mystic River
formerly used for chemical manufacturing and processing and requiring a significant investment
in environmental remediation.

Both MSM and Wynn have strong proposals that are based on each’ s unique approach to the
development of the gaming establishment and their very different physical locations. Both have
chosen properties close to or on the water in urban environments. Wynn’s proposal will entail
the remediation of a highly contaminated property. Both MSM and Wynn showed a strong
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commitment to diversity in their existing facilities and provided plans to support diversity in
their proposed gaming establishments.

While the Commission believes that both the MSM and Wynn proposals were strong and
addressed the objectives of ¢.23K in unique but different ways, the Commission finds that
Wynn’s proposal is focused on attracting and will attract a greater percentage of customers from
outside of the region and the country and, as a result, produce greater new and additional
revenues. On balance, the Commission finds that Wynn’s proposal is the stronger of the two in
the Overview category.

2. Finance

MSM: MSM submitted a comprehensive proposal. It demonstrated that it has access to
the funds necessary to develop and operate its proposed casino project. This was further
supported by MSM’s response to the conditions proposed by the Commission and the
enhancement MSM made to those proposed conditions. The proposed gaming establishment is
heavily focused on penetrating the eastern Massachusetts and New Hampshire markets. This
market approach is not consistent with the Commonwealth’s decision to limit the number of
gaming establishment licenses permitted under c. 23K and the imposition of a low gaming tax
rate and minimum investment threshold. The proposal does not recognize the full market
opportunities of a Region A location.

While MSM has demonstrated the necessary financial capability to develop and operate its
proposed gaming establishment, its funding plan is complex, with multiple parties with
investment in and operational responsibilities for various components of its proposal. Many of
the components of MSM’s proposal will be operated by third parties and not directly under
MSM’s control. The funding plan is highly leveraged. This complexity will likely reduce the
degree of flexibility that MSM requires to efficiently and effectively respond to marketplace
changes and are bound to occur over the 15 year term of the license.

Wynn: Wynn submitted a comprehensive proposal and provided credible plans based on
its experience in operating casinos in highly competitive markets. The proposal focuses on the
“high end” market segments in the local, regional and international markets. This market focus
is consistent with the Commonwealth’s decision to limit the number of casino licenses permitted
and the imposition of a low gaming tax rate and minimum investment threshold. The proposal
recognizes the full market potential of a Region A location.

Wynn has demonstrated the necessary financial capability to develop and operate its proposed
gaming establishment. The funding plan, which contains an equity investment of approximately
~33% by Wynn itself, is straightforward and there is consistency among investment, marketing
and operations plans. Wynn will directly operate virtually all components of its proposal. Third
party operators will be limited to non-core complex components, such as retail and/or will be
incorporated into the gaming establishment if they add market appeal.
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Wynn’s financial strength including the amount of equity committed to the project provide the
project with the needed flexibility to efficiently and effectively respond to marketplace changes
that are bound to occur over the 15 year term of the license.

Both MSM and Wynn have experience in operating successful casinos. Wynn has more
experience operating casinos in highly competitive markets. MSM’s proposal did not take full
advantage of opportunities presented by a Region A location while Wynn’s proposal took full
advantage of the Region A opportunities.

Of the two applicants, Wynn presented a stronger financial structure, with less leverage and
more equity investment. Wynn’s proposal also provided that Wynn would control the majority if
not all of the components in the proposal, while MSM would have third parties control many of
the components in its proposal. On balance, the Commission finds that even after MSM’s
agreement to the Commission’s conditions, Wynn’s proposal is stronger financially and better
supports the Commonwealth’s goals of bringing new customers and revenues to the
Commonwealth.

3. Economic development

MSM: MSM proposes to create 2538 FTE jobs with an annual payroll including benefits
in year 5 of $107.5 million.

MSM demonstrated understanding of workforce development needs and employee career
pathways. It has targeted workforce training initiatives through a Memorandum of
Understanding (MOU) with the Massachusetts Casino Career Training Institute (“MCCTI”) thus
demonstrating an awareness of the workforce landscape in the Commonwealth. MSM intends to
provide a strong benefits package at an average of 46.2% of wages/salaries per FTE. The
benefits package includes medical/dental, employee meals, 401K, tuition reimbursement, and
vacation. MSM detailed its experience with diversity in hiring practices (41% companywide
with an almost equal representation of male/female).

MSM provided a description of its vendor outreach process, e.g., vendor database, community
outreach events, job forums, vendor forums and trade shows. It also described a process for
contracting for goods and services which included face to face meetings and having a vendor
licensing specialist on staff as well as identifying local businesses (about 400) that MSM has
targeted for partnership arrangements through its Momentum Rewards program.

MSM has detailed preconstruction activity that demonstrates intent with respect to
MBE/WBE/VBE with a diversity plan, established partnerships and detailed plans to ensure
participation.

MSM identified the economic benefits that a gaming establishment could have on the Host

Community and the surrounding area through employment, payroll, purchasing of goods and
services and visitation to the area by visitors to the gaming establishment.
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MSM demonstrated its intention to cross market with local partners and already has a number of
agreements in place with local entities, such as Citi Center, Milford Performing Arts Center and
about 400 local businesses. MSM identified a number of initiatives to pursue for cross
marketing with local tourism such as the Greater Boston Convention and Visitors Bureau, North
of Boston Convention and Visitors Bureau, Massachusetts Convention Center Authority. MSM
identified international marketing targets and an intent to capitalize on the proximate location of
Logan Airport as well as identified partnerships to pursue international markets.

Wynn: Wynn proposes to create 3287 FTE jobs with an annual payroll including
benefits in year 5 of $186.4 million plus yet to be determined healthcare benefits. .

Wynn demonstrated an understanding of workforce needs and career pathways. Wynn has
targeted workforce training initiatives through an MOU with MCCTI and Bunker Hill
Community College. Wynn provided detail on training and development initiatives including
orientation, leadership training and skills training. Wynn intends to provide a strong benefits
package at an average of 25% of wages/salaries per FTE. Wynn demonstrated its experience
with diversity in hiring practices( 62% minority and 46.2% women at Wynn/Encore in Las
Vegas).

Wynn provided a description of the vendor outreach process which included vendor fairs,
introduction between local distributors and manufacturers, local business education, and a
process for contracting for goods and services that included an alliance with Initiative for
Competitive Inner City as well as identifying a number of local businesses that Wynn intends to
target for partnership arrangements.

Wynn'’s diversity plan, detailed initiatives/plans and preconstruction activity supports its targets.
Wynn identified the significant economic benefits a gaming establishment could have on the
Host Community and surrounding area through employment, payroll, purchasing of goods and
services and visitation to the area by visitors to the gaming establishment.

Wynn demonstrated an intention to cross market with local partners and already had a number of
agreements in place with local entities such as TD Garden and the Boston Symphony. Wynn
provided detail on cross marketing initiatives for a number of identified tourism partners such as
the Greater Boston Convention and Visitors Bureau, MassPort and the Massachusetts Office of
Travel and Tourism to target the conventions/meetings markets especially international
conventions/meetings. Wynn identified international marketing targets and plans to leverage
their 32 affiliated international marketing offices and 8 international marketing offices.

The Commission finds that Wynn presented the more compelling proposal. Wynn’s proposal
provides for approximately 700 more FTE jobs than the MSM proposal and an additional $79
million in payroll; the Wynn payroll is likely to be even higher once the contribution to the union
healthcare benefits is factored in. Wynn demonstrated a larger overall economic impact on the
area when the employment, payroll, purchasing of goods and services and visitation numbers are
considered together. Both MSM and Wynn intend to market to international markets. However,
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Wynn’s proposal contained more emphasis on international marketing, in particular the use of a
significant number of existing affiliated international marketing offices.

4. Building & Site Design

MSM: MSM proposes a resort casino estimated to cost $570 million that is
contemporary with building configuration and material choices that are consistently sensitive to
its surroundings. The overall design is suggestive of the resort legacy for which Revere Beach is
known. MSM is committed to pursue LEED Gold certification. The design incorporates
sustainability features and commits to 20% of its electricity via on site generation of renewable
energy and purchase of renewable energy certificates. Other features include a robust
sustainability education program, an aggressive water conservation program and a cleanup of
Sales Creek with enhanced landscaping features.

MSM proposes traffic management and mitigation measures that are complete and workable.
The site is accessible to the larger roadway network at three locations and two vehicular
entrances/exits are provided for on-site patron parking. MSM has developed two alternatives

for improving traffic flow along Route 1A and both improve conditions at the Boardman Street
intersection. MSM also takes advantage of its proximity to MBTA’s Blue line Beachmont
station with an attractive and prominent pedestrian entry at the site’s northeast corner. MSM will
enhance the station which, when coupled with the gaming establishment’s entrance, will
stimulate the use of public transit.

Wynn: Wynn has chosen to redevelop a heavily contaminated waterfront site formerly
occupied by a chemical manufacturer and current barred from public use and enjoyment. Wynn
proposes to clean up the site, dredge the river, create a richly landscaped open space welcoming
public use and complete the link to the Mystic River Reservation. The proposal conforms to the
Everett Municipal Harbor Plan and the Lower Broadway District Urban Renewal Plan and will
be a potential catalyst for a changing waterfront. The resort, aside from cleanup, is estimated to
cost $1.1 billion.

The design emphasizes the luxury market featuring a 5 star hotel and amenities consistent with
the Wynn brand. It adapts to its site-the building occupies the majority of the site while still
allowing for continuous open space along the waterfront. An attractive retail galleria extends to
the southern part of the site with hotel tower on the north side above the floor of the gaming area,
all above a four level underground garage. The project will be LEED Gold certifiable and
demonstrates compliance with sustainability goals and use of renewable energy sources via on
site generation and renewable energy credits.

Wynn addresses transportation issues with varying degrees of detail. The project site will be
served by a single main driveway with a secondary driveway for service vehicles and employee
shuttles. Patrons will access the garage through a single entrance/exit. Wynn’s proposed traffic
mitigation measures are generally adequate except at Sullivan Square in Charlestown which is
expected to carry about two thirds of the traffic to the proposed gaming establishment. Wynn
does cite proximity to public transportation and proposes use of shuttle buses plus its own water
shuttles connecting with downtown locations.
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In sum, the MSM design fits well with the site and adjacent neighborhoods, is attractively styled
and demonstrates compatibility with its surroundings. The MSM proposal appropriately
addresses any traffic impacts caused by the gaming establishment and given its location, includes
a strong public transportation component. MSM is committed to LEED Gold certification and
commits to a larger percentage of on-site energy generation. However, MSM proposes spending
only slightly more than the $500 million required by c. 23K

The Commission believes that the Wynn proposal does not have the innovative energy
characteristic of Wynn’s Las Vegas hotels and of the best new construction in the Boston region.
For that reason, the Commission requested, though it did not require, that Wynn reconsider its
proposed hotel design. Wynn’s near term improvements to Sullivan Square are incompletely
developed because mitigation does not address the eastern or northern portions of the Sullivan
Square rotary. There is uncertainty about the design, funding and timing of a long term solution
and Wynn has not committed to participate in its design or construction. Wynn is committed to
be LEED Gold certifiable and commits to a lesser percentage of on-site energy generation.
Wynn proposed to spend more than double the $500 million required by c. 23K.

The Commission believes both proposals are unique and are designed to accommodate their
unique locations. Based on the sensitivity to its surroundings and more complete mitigation plan
submitted by MSM, the Commission finds MSM’s proposal to be the better of the two in this
category.

5. Mitigation

MSM: MSM has taken a serious proactive approach with extensive public outreach and
solicitation of community support. MSM had a short time to introduce itself to the citizens and
surrounding communities. It has done so vigorously with help from its landlord, Sterling Suffolk
Racecourse. MSM was successful in two host community referenda in Revere. There was,
however, significant opposition to Sterling Suffolk’s proposed project in East Boston which
resulted in a partnership with MSM and a relocation of the project to Revere. MSM has reached
surrounding community agreements with all surrounding communities and has offered generous
payments in each case.

MSM has committed to constructing transportation improvements at numerous locations to
mitigate offsite impacts, encourage alternate modes of transportation and improve deficiencies in
the existing transportation system. The proposed mitigation adequately addresses proposed
impacts. MSM further provided comprehensive responses and analysis of the potential impacts
to housing, schools and emergency services and had committed appropriate levels of mitigation
to address impacts.

MSM makes a commitment to address problem gambling and promote responsible gaming in its
Responsible Gaming Plan. MSM has a demonstrated history of addressing responsible gaming
and support problem gambling research and awareness. MSM has confirmed its understanding
of the complexity of problem gaming and proposes an adequate mitigation plan.
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MSM has executed a formal agreement with the Massachusetts State Lottery. Lottery officials
confirmed their appreciation of MSM’s attention to this matter.

Wynn: Wynn conducted a comprehensive outreach effort to the host community and
received the highest percentage vote of any host community referendum in the Commonwealth.
Wynn partnered with a range of local, regional, community and non-profit organizations and
reached surrounding community agreements, two by arbitration, with all surrounding
communities except the City of Boston.

Wynn committed to the design and construction of transportation improvements at various
locations. Most of the proposed measures will mitigate traffic related impacts, improve existing
deficiencies in the transportation system and encourage the use of alternate modes of
transportation. The proposed mitigation at Sullivan Square is inadequate and incomplete
because the proposed improvements do not fully mitigate the additional traffic. Wynn provided
minimal information on impacts to housing and school populations.

Wynn has agreed to comply with Commission regulations under development and industry
standards for responsible gaming and problem gambling. There was no commitment to exceed
those standards. Wynn has expressed a clear intention to assist the Commission with
establishing regulations in the area of responsible gaming and problem gambling.

As of the time of the Commission’s public evaluation of Wynn’s proposal, Wynn executed a
formal agreement with the Massachusetts State Lottery.

As part of the condition section of the Commission’s evaluation, the Commission proposed
additional conditions, which if Wynn were awarded a license, would be conditions of the license.
The predominate number of conditions addressed Wynn’s inability to enter into a surrounding
community agreement with the City of Boston and Wynn’s insufficient mitigation of the traffic
impact to Sullivan Square. As described in the exhibits to section III(b), the Commission
required conditions in place of a surrounding community agreement, subject to the City of
Boston and Wynn negotiating a surrounding community agreement at some future date. Wynn
agreed to these conditions. The Commission further required conditions to mitigate traffic
impacts to Sullivan Square which included the creation of a fund to cover the costs of further
improvements to Sullivan Square. One of the Commission’s conditions required the payment of
a per vehicle fee for vehicles passing through Sullivan Square which exceeded the number of
vehicles permitted by the appropriate permitting authority. Wynn agreed to these conditions, but
requested that the per vehicle fee be capped at a fixed amount. The Commission agreed to
Wynn’s request.

The most significant issue for the Commission in this section was traffic mitigation. MSM
provided appropriate mitigation in the area surrounding its gaming establishment and provided
for use of public and alternate modes of transportation. Wynn’s initial traffic mitigation plan
was adequate except for Sullivan Square which would receive the largest traffic impact from the
proposed gaming establishment. Wynn’s agreement to the Commission’s traffic mitigation
conditions improved the mitigation plan for Sullivan Square. On balance, after consideration of
the conditions, both MSM and Wynn are acceptable in this category.
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6. Conclusion

The Commission had before it two (2) applicants whose applications overall met the
requirements and advanced the objectives set out in G.L. 23K and 205 CMR 101.00 et seq.
Wynn was overall very good and MSM was sufficient in the Overview of the Project category.
While MSM and Wynn presented a unique view of their projects, Wynn’s focus on a luxury
resort gaming establishment which would attract customers from outside the region and
internationally made it the more compelling proposal in this category.

Both MSM and Wynn presented detailed investment, market and operations plans; however,
MSM’s plan was complex and highly leveraged. Further, MSM would not have control over all
areas of the project which could mean that it would not have flexibility to meet market
challenges. Wynn’s plan was simple and had more equity invested. Wynn controlled all
significant aspects of the project giving it flexibility to meet market challenges. For that reason,
Wynn excelled in the Finance category.

In the Economic Development category, MSM and Wynn presented job creation and payroll
numbers for construction and operational job categories. Wynn’s job numbers and payroll
numbers exceeded MSM’s by a significant amount. Based on the better job creation and payroll
numbers and outside spending budget, Wynn excelled in the Economic Development category.

In the Building and Site design category, MSM and Wynn presented unique plans that included
gaming, dining and hotel facilities. MSM presented a more regional gaming establishment
designed to attract customers from the nearby area. MSM’s design was more sensitive to its
surroundings. Wynn’s proposal lacked the energy found in the Wynn Las Vegas properties. For
that reason, MSM presented a more compelling proposal in the Building and Site Design
category.

MSM and Wynn provided plans to address the criteria in the Mitigation category. Both MSM
and Wynn agreed to address traffic issues as required; in particular, Wynn agreed to additional
conditions to address traffic impact to Sullivan Square. Both MSM and Wynn entered into an
agreement with the Massachusetts State Lottery. For those reasons, MSM and Wynn are
sufficient in the Mitigation category.

In the end, the Commission valued more highly the categories in which Wynn excelled or was
very good, namely Overview of the Project, Finance and Economic Development and for that
reason, awards the license for a category 1 gaming establishment to Wynn.

V. Award

In light of the foregoing, the Commission has determined that the Category 1 gaming
establishment license in Region A is GRANTED to Wynn MA LLC. As such, the application
for a Category 1 license in Region A submitted by Mohegan Sun Massachusetts LLC is hereby
DENIED.
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The gaming establishment is defined as described in Exhibit 1 to the Agreement to Award a
Category 1 Gaming License between Wynn MA LLC and the Commission dated September 17,
2014, attached to this Determination of Issuance of a License as exhibit 2.

The term of the license awarded to Wynn commences upon the Commission’s approval of
commencement of the operation of the gaming establishment and continues for a period of 15
years thereafter.

The Category 1 gaming establishment license is issued subject to the conditions listed in Exhibit

2 to the Agreement to Award a Category 1 Gaming License between Wynn MA LLC and the
Commission dated September 17, 2014.

SO ORDERED

MASSACHUSETTS GAMING COMMISSION

/”@/\ﬁ/

Fames F. McHugh, Commifsioner

Node. G

Gayle Cameéron, Commissioner

L]

Bryéd Sﬁbins, Commissi

‘J-b

Enrique Zuniga, Gommissioner |

DATED 24 . Aoy 7/ ,2014

Exhibits
1A Response to Conditions MSM dated September 12, 2014

1B Response to Conditions Wynn dated September 12, 2014
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1A (1) Transcript of MSM presentation to the Commission dated September 16, 2014

1B (1) Transcript of Wynn presentation to Commission dated September 16, 2014, including
Wynn PowerPoint presentation

2. Agreement to Award a Category 1 Gaming License between Wynn MA LLC and the
Commission dated September 17, 2014.
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SUMMARY OF CONDITIONS
MOHEGAN SUN MASSACHUSETTS LLC
Section 1

Definitions
As used in this License, terms shall have the meaning defined in M.G.L. c. 23K
and 205 CMR 101 et seq., unless the context clearly requires otherwise. In
addition, the following terms shall have the following meanings:

Effective Date | The Effective Date of the License shall be three (3) business days after the
certification of a “NO” vote on Question 3 %}he November 4, 2014 general
election. 3

EOEEA Exccutive Office of Encrgy and Enyifonnigfjal Affars

FEIR The Final Environmental Impact Report dated gygust 15, 2014, for the
Project. Yo

LEED Leadership in Energy and g.&wonmmtal Design, a sating system for the
design, construction, operation, and maintenance of gre@ﬂguﬂdmgs developed
by the US Green Building Cofificil.

License The Category 1 gaming license issued by .thg{}g?ﬁm:sslon to M A
for operation of the Gaming Ests\bhshn;en

MBE Minority Business Enterpgise.

MEPA Massachusetts Enviconmental P(}hcy Act M.G L. c. 30, §§ 61 through 621, and
the regulations promulgated by @EEA pmsuaﬂt thereto, 301 CMR 11.00 e¢
stq. e, iy, fe ed 3 L4

MSM MSM means Mohegan Sun Masﬁachusetts, EEC, a Delaware limited liability
company with psincipal addfess:at 1 Mohegan Sun Blvd., Uncasville, CT 06382,
and a Massachusetts office at 91 Hutchinson Street, Revere, Ma 02151.

Opening Date | The Datk on which the: Gaming Bstablishment commences operations and

" | opens to thegéneral publicias apptéved by the Commission in accordance with
G.L.c. 23K aii#:205 CMR 104 seq.

Project The con%trucuon and operation of the Gaming Establishment that is the
subject of the Licensedescribed in MSM’s RFA 2 application and as approved
by the Conifflission as pirt of the Category 1 gaming license.

Sectetary’s The MEPA Certificate issued by the Secretary of EOEEA on the FEIR and/or

Cettificate on the SFEIR s applicable)-for the Project.

SFEIR The S_g:;pplgmental Final Environmental Impact Report for the Project.

Term The tern] of the License commences upon the Commission approval of the
commencement of the operation of the gaming establishment and continues for
a perod of 15 years thereafter.

VBE Veteran Business Enterprise.

WBE Women Business Enterprise.
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Section 2

Financial
Structure

Definitions

For purposes of these License conditions, the following definitions
apply.

“Project” is defined as the Gaming Establishment described in MSM’s
RFA 2 application and as approved by the Commission as part of the
Category 1 gaming license.

“Equity” is defined as an investment 1t MSM by an investor at risk
without a stipulated rate of return and subordinated to all other
commitments and used for thé eapil t of the Project; provided,
however, that Equity does not include eil‘:énses incurred prior to the
grant of the license, including but not limited to, expenses incurred in
negotiating agreements fiecessary for the Projeét or for applying and/or
securing the Category T gaming license. W,

“Debt” is defined as any secured ifiterest for which that creditor is
guaranteed a rate of retum notwithstanding the overall profitability of the
Project once in operation and includes covenants with which the debtor
must comply. . .

Equity to
Inidate
Construction

In addition to ctthmon equity in the amopnt of $50 million and key
money in the amount of $20 miillion, MSM will obtain additional Equity
in the amount of $100 million to initidfé design and construction of the
Project. Additional Equiity investors are subject to qualification as
sequired by G.L. ¢.23K and 205 CMR 101 et seq.

Notification of
Debt Financing

MSM shall netify the Commission of all debt financing used on the
Project prior to debt elosings. The details provided in such notifications
shall include but not be limited to any and all covenants that may affect
the host copimunity and/or any surrounding community.

Matkéﬁng Plan

MSM will market the Project at a no less than an equivalent basis in the
states of Massachusetts, Connecticut, Rhode Island and New Hampshire
with its ‘marketing of the Mohegan T'ribal Gaming Authority’s other
gaming facilities. Marketing is defined as including, but is not limited to,
advestising, direct mail programs, loyalty card programs, special events,
g_ jtertainment, bus programs, coupons, reward points, comp’d meals,

or hotel accommodations, and free play. Marketing on an
equivalent basis means that the dollar value and frequency of all forms of
marketing in Massachusetts, Connecticut, Rhode Island and New
Hampshire carried out at Mohegan Tribal Gaming Authority’s other
properties is no more than that offeced by the Project. MSM will report
to the Commission on its marketing on a schedule and with details to be
determined by the Commission. The Commission or its agent will cacry
out regular audits and examinations relating to such reports to ensure
ongoing complinnce. MSM agrees to provide all records necessary to
carry out these audits and examinations. MSM shall reimburse MGC for
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all costs associated with developing and monitoring the marketing rules
and restrictions.

Loyalty Card
Progtam
Review

MSM will provide an annual report to the Commission for its review on
MSM’s Momentum loyalty card program and any successor program(s).
Such report shall include the number of participating businesses enrolled
in the loyalty program and the dollar value of points redeemed at each
business as well as any other information requested by the Commission
from time to time. The first annual report to the Commission shall
include an estimate of the annual dollar value of points expected to be
redeemed in each of the first 3 years of operation of the Gaming
Establishment. oS

139
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Section 3

Building and Site Design

MSM shall submit exterior material and finish selection
and samples for review and approval by the Commission
as part of the planned reporting to the Commission in
accordance with the design and construction schedule to
be approved by the Commission pursuant to the
Commission’s regulations.

Section 4

Other Conditions

Surrounding Community
Agreements — Vendor
Purchases

In the Host Community Agreement with Revere, MSM
agreed to make good faith efforts to purchase $10 million
of goods and services within the Revere municipal
boundaries. MSM also incorporated a similar commitment
to Boston ($50 million in goods and secvices) and Chelsea
($2.5 million) in their respective Susrounding Community
Agreements. These 3 municipally-specific commitments
total $62.5 million. In ten other Surrounding Community
Agreements, MSM provided a blanket commitment to
make good faith efforts to spend $50 million on goods and
services within a 15 mile radius of Revere City Hall.

MSM’s projected local goods and services spend is
projected to be $62.2 million. MSM is requiced to
reconcile the difference in goods and services spending
and commitments in the Host and Surrounding
Community Agreements to each of the surrounding
communities in writing and to report such reconciliation to
the Commission prior to license award.

Compliance with c. 23K
and 205 CMR

Compliance with all of the requirements of M.G.L. c. 23K,
as now in effect and as hereafter amended and 205 CMR
101 et seq., as now in effect and as hereafter promulgated
or amended.

Compliance with law

Compliance with all applicable federal, state and applicable
and lawful local laws, rules and regulations, now in effect
or as hereafter promulgated or amended.

Compliance with MEPA

Compliance with all of the terms and conditions required
by MEPA as provided in the Secretary’s certificate and in
any FEIR or SFEIR required by the EOEEA

Payment of the License
Fee

Payment of the License fee as established in G.L c. 23K, §
10(d) and 205 CMR 121.01(1) within three (3) business
days of the Effective Date.
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Payment of Gross
Gaming Revenue

Pay daily to the Commission the gross gaming revenue
payment as provided by G.L. ¢.23K, §55, and 205 CMR.

Payment of the
Assessment Fee

Payment of assessments made pursuant 205 CMR 121.00
within three (3) business days of the Effective Date. Such
assessments shall be offset by any installment payment
made by MSM under 205 CMR 121.02(1)

Payment of the Slot
Assessment Fee

Payment within three (3) business days of the
Commission's vote to award the License to MSM an
installment fee pursuant to 205 CMR 121.02(1) in the
amount of $7,223,540. ‘This payment shall be considered
an installment and credited to the Slot Assessment in the
amount of $2,028,246 and six (G) months of the
Commission's Annual Assesstnent in the amount of
$5,195,294 as set forth in G.L c. 23K, § 56(2) and (c); 205
CMR 121.01(3) (a) and (3) (b); 205 CMR 121.02(2) and (3).
(Note: numbers subject to review pending
gggl slot machine numbers.)

Bond

Wthm 30 days after the Effective Date:

(@) Deposﬁ $x, (cpmsentmg 10% of the total investment
proposed in the RFA-2 application into an interest bearing
escrow account held by the Commission in accordance
with MG.L c. 23K, §1U(a) or

(1)) Secure a deposit bond, in a form and from an
institution acceptable to the Commission, insuring that $x,
rep:esentmg 10% of the proposed capital investment shall
be forfeited to the Commonwealth of Massachusetts if the
Designated Licensee is unable to complete the gaming
establishment, as determined by the Commission.

10.

Compliance with G.L.

c.23K, §15(3)

Compliance with the requirements of G.L. c. 23K, §15 (3)
regarding land acquisition within 60 days of the Effective
Date.

11.

Compliance with
Agreements

MSM shall have an affirmative obligation to abide by and
comply with the terms and conditions of the following:

the host community agreement;
surrounding community agreements;
impacted live entertainment agreements;
lottery agreements;

el A
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5. any agreements related to the Licensee’s RFA 2
application signed with local partners as of the
Effective Date;

6 the memorandum of understanding between MSM and
the Massachusetts Community College Casino Career
Institute attached to the RFA 2 application as 3-03-02;

7. affirmative marketing programs for those businesses
identified in ¢. 23K §21 (21) @) (i) and (iii) for design
and construction of the Gaming Establishment;

8. affirmative action programs identified under ¢.23K,
§21(2)(22); ,.

9. all federal, state and applicable and lawful local permits
and approvals. ;cql%@d to construct and operate the
Gaming Estgblishnigt; and

10. all executed Signature Fq;ms contained in section B of
theREA-2 application. ¥

12.

Surrounding Community
Agreements — Vendor
Purchases

In the HC Agreement with Revere, MSM agreed to make
good faith efforts to,putchase $10 million of goods and
services within the Revere municipal boundaries. MSM
also incorporated a similar commitment to Boston ($50
million) and Chelsea (§2.5 million) in SC Agreements.
These 3 municipally specific commitments total $62.5
million. In ten other SC Agreements, MSM provided a
blarket commitment to make a good faith efforts to spend
$50 millic on goods Atd services within a 15mile radius
of Revere City Hall. MSM’s projected local goods and
services spend is $62.2 million. MSM is reqmred to
teconcile the difference in goods and services spendmg
and doffimitménts in HC and SC Agreements prior to
license award ad to communicate the reconciliation in
writing to the host and surrounding communities.

13.

Affirmative Marketing
Program ~ Design and
Construction

‘The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
program for those businesses identified in ¢.23K,
§21(2)(21)(i) and (i) (MBEs, VBEs and WBEs) for design
and construction. The plan will include a robust public
outreach component to those businesses identified in
¢.23K, §21(a)(21)(i) and (i) for design and construction.

14.

Affirmative Marketing
Program — Goods and
Services

The provision of a plan including public events and
outreach within ninety (90) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
program for those businesses identified in ¢.23K,
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§21(2)(21)(iii) for provision of goods and services procured
by the Gaming Establishment. The plan will include a
robust public outreach component to those businesses
identified in ¢.23K, §21(a)(21)(iii) for provision of goods
and services procured by the Gaming Establishment.

15.

Affirmative Action
Program

The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Effective Date of the License for the
Commission’s review and approval creating an affirmative
action program fes of €qiidl opportunity to those residents
identified in ¢.23K, §21(a) (22) on construction jobs.

The plan will include a robust public outreach component
to those residents identified in ¢.23K, §21(2)(22)
(minorities, women and veterans).

16.

Compliance with
Construction Plans

Compliance with the construction plas, specifications,
and timelines as approyed by the Comiimission in
accordance with G.L. ¢. 23K and 205 CMR.

17.

Compliance with the
Information in the RFA 2
and Evaluation Reports

MSM shall have an affirmative obligation to abide by every
§tatement made in its REA 2 application, including the
evaluation reposts prepared by the Commission as part of
the Commission's evaluation process which are
incorporatéd by reference into the License.

18.

Creation of a Plan to
Identify and Market
Employment
Opportunities to
Unemployed Residents

The provision of a plan within ninety (90) days of the
Commission’s request after the Effective Date to work
with'the Massachusetts Department of Labor and
Workforce Development and related state and local
agencies, including consultation with the Massachusetts

| Department of Labor and Workforce Development, to

%?g?ite a plan for approval by the Commission to identify
and market employment opportunities to unemployed
residents of Massachusetts. The plan will include a robust
public outreach component to identify and market
employment opportunities to unemployed residents of
Massachusetts.

19.

Creations of a Regional
Tourism Matketing Plan

The creation of a regional tourism marketing and
hospitality plan in consultation with the regional tourism
council and the Massachusetts Office of Travel and
Tourism, and subject to approval by the Commission.
Such plan shall include, but is not limited to, making space
available in the Gaming Establishment for state and
regional tourism information, links on MSM’s website to
the regional tourism council website, a joint marketing
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program with the regional tourism council and the
Massachusetts Office of Travel and Tourism, staff training
in regards to the plan and sharing of visitor data with the
regional tourism council and the Massachusetts Office of
Travel and Tourism. Such plan shall be provided to the
Commission for its approval at least ninety (90) days prior
to the anticipated Opening Date.

20.

Creation of a Plan to
Identify Local Vendors

MSM shall submit exterior material and finish selection |

and samples for review and approval by the Commission
as part of the planned géporting to the Commission in
accordance with the design and construction schedule to
be approved by the Commission_pursuant to the

Commission’s regulations.

21.

Institution of Credit and
Collection Practices

Institution of credit and collectlon ptactices that comply
with G Lac. 23K and 205 CMR.

22.

Compliance with
Commission Free Play
Standards

Comphan& with any { ﬁée play standﬁﬁs get by the
Commission.” -

Litigation Update to the
Commission

Within 30 days of the Effective Date and thereafter on an
ongoing basis, MSM shall file with the Commission and
timely update a list ;egardmg the status of all pending
litigation to which MSM, any qualifying entity, and the
tribe is a party. For the purposes of this condition,
litigation is defined as any matter in which (a) the damages
may rcasombl)r be expected to exceed $100,000 and which
is not fully and completely covered under an insurance
pohcy with a licensed insurance carrier or (b) the legal or
equitable relief requested seeks to revoke or suspend
MSMs license or otherwise may affect MSM’s ab].hty to
apply for or maintain a license for a casino or gaming
establishment in the Commonwealth or any other
jurisdiction.

25.

Changes in Directors,
Officers ot Qualifiers

MSM shall comply with 205 CMR 116.04 and 116.06
relative to notification of anticipated, proposed or actual
changes.

26.

Financial Transactions

MSM shall comply with 205 CMR 116.05 relative to
notification of new financial sources.

27.

Transfer of Interest

The transfer of any interest in the Licensee or the
Licensee’s interest in the Project is subject to the
requirements of G.L. ¢.23K and 205 CMR currently in
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effect or promulgated in the future.

27.

Notification of Defaults

MSM shall promptly inform the Commission of any
declared default or any material failure to meet any
payment of interest or principal when due under any of its
existing or future debt.

28.

Notification of
Refinancing of Debt

MSM shall promptly notify the Commission if it intends to
enter into a transaction to refinance its existing debt or
incur any additional capital debt obligations of $50,000,000
or more, whether in a §ingle transaction or cumulative
transactions during any consecutive 12-month period

RSN
e ‘v’ﬂ%‘&
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29.

Submission of Audited
Financial Statements

Within fouftéen (14) days df ‘their availability and
throughéiit the Term of the Li¢ense, MSM shall submit to
the Commission annual audited Endnaal statements, if
available; otherwise, it shall file consolldated audited
financial statements with the Comrmsgﬁh in the manner

“provided by 205 CMR: ‘

Ny

30.

Compliance with Bank
Secrecy Act of 1970 .

MSM shall submit at least 90 days prior to the anticipated
Opening Date and adhere to a Plan for compliance with
the United States Custency and Foreign Transactions
Reporting Act (“The Bank Secrecy Act of 1970) which
requires U.S. financial institutions, including casinos, to
assist U. S. | government agencies to detect and prevent
mo::tey laundm:mg

31.

LEED Gold Cefﬁf}cation

MSM shall commit to being LEED Gold or higher
certifiable in the manner indicated in the FEIR and the
st recent LEED Gold score sheet submitted by MSM
as part of its RFA 2 application, whichever is more recent.

32.

Compliance with Wage
Scales Provided i in RFA 2

MSM shall adhere as reasonably practicable to the average
wage scales provided in its RFA 2 application.

33.

Application for Alcohohc
Beverage License

MSM shall apply for an alcoholic beverage license in
accordance with G.L. c. 23K and 205 CMR.

34.

Compliance with All
Permitting Requirements

MSM shall take all reasonable steps necessary to obtain all
required permits for commencement of the Project, and to
continue related design work, and to put in place all
necessary contracts such that the MSM will be ready to
commence work on the Project as soon as practicable after
the effective date of the License. For the purposes of this
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paragraph, determination of reasonableness and
practicability shall be determined through agreement
between the MSM and the Commission. MSM shall report
to the Commission on a monthly basis regarding its

progress.

35.

Notification of Selection
of General Contractor

MSM shall report to the Commission upon selection of a
General Contractor and meet with the Commission to
review MBE, WBE and VBE commitments and to ensure
that the Contractor is ayare of and accepts the
MBE/WBE/VBE coggtments set out in the RFA 2
application. 2

36.

Construction labor teport

MSM shall provide to tﬁe Commission, on a quarterly
basis, a dgtailed statistical report on the number, gender
and race of individuals hired to perform labor as part of
the cona;g,uctlon of the gaming estahl;shment

[N

37.

Representation of Local
and Regional Business in
Retail Progtam

MSM shall teport to, ﬂlﬁ Comrmsswn ogMSM’s efforts to
have appropriate representation of local and regional
businesses in MSM’s retail program.

38.

Maintenance of
Workplace Populatlon in
Revete ,

MSM shall repost to the Commission regarding
discussions with the City of Revere to maintain workforce
population in the City of Revere.

39.

Notice of Change in
Corporate Structure

MSM shall provide the Commission with notice of any
cha.ngc in its corporate governance structure including but
not limited to changes in the membership of the audit
and/or compliance committees.

40.

Waiver of Sovereign
Immunity

MSM agrees that it will provide the Commission with
written tribal council resolution that Mohegan Tribal
Gaming Authority and any other Mohegan Tiribal entities
involved with or having an interest in MSM has waived
any and all tribal immunity and any and all Trbal Court
jurisdiction in connection with the license for the Gaming
Establishment granted pursuant to G.L. c. 23K and for
any related conduct. MSM shall submit the wording of the
Tribal Council resolution to the Commission for its review
and approval. Such resolution shall be passed no later
than 30 days after the agreement to award the License.

41.

Capital expenditures

MSM shall make, or cause to be made, capital expenditures
to its gaming establishment in a minimum aggregate
amount equal to 3.5 per cent of the net gaming revenues
derived from the establishment; provided, however, that it
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may make capital expenditures in an amount less than 3.5
per cent per year as part of a multi-year capital expenditure
plan if such plan is submitted to and approved by the
Commission as directed.

42. | Notice of Change in - MSM shall provide the Commission with notice of any

Corporate Structure change in its corporate governance structure including but
not limited to changes in the membership of the audit
and/or compliance committee.

43. | Re-Opening of Nothing shall prevent the Commission from amending or
Conditions by the modifying the License conditions upon a petition from
Commission MSM or upon a mation by the Commission.

44. | Conditions Binding on All of the terms agd conditions of the License shall be
Successors and Assigns binding upon MSM and its snccessors and assigns.

45. | Dual ownetship MSM shall not operate, invest i‘or own, in whole or in
part, anether gaming licensee’s license or gaming
establishment in Massachusetts while 3t holds its own
license. i S

46. | Cooperation in gaming- MSM shall coopéste with the Commission and the Office

related investigations

of the Attorney Gereral in all gaming-related
iivestigations. MSM shall make readily available all
documents, materials, equipment, personnel and any other
items requested durisig an investigation; provided,
however, that material that MSM considers a trade secret
or detrimental to MSM if it were made public may, with
the Commission’s approval, be protected from public
disclosure and MSM may require nondisclosure
agreerfients with the Commission before disclosing such
matesial. =

47.

Coopetration in criminal
matters

“MSM shall cooperate with the Commission and the Office

of the Attorney General with respect to the investigation
of any criminal matter; provided, however, that MSM shall,
upon receipt of a criminal or civil process compelling
testimony or production of documents in connection with
a civil or criminal investigation, immediately disclose such
information to the Commission. In accordance with G.L.
c.23K, § 21(2)(8), that this clause shall not prohibit private
persons or public entities from seeking any remedy or
damages against MSM.

48.

Warrantless searches

MSM shall allow the Commission or the IEB and state
police officers assigned to the commission or the IEB to
conduct warrantless searches of its gaming area.
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49.

Duty to Inform

MSM shall have a duty to inform the Commission of any
action which it reasonably believes would constitute a
violation of G.L. ¢.23K and/or 205 CMR, and shall assist
the Commission and any federal or state law enforcement
agency in the investigation and prosecution of such
violation; provided, however, that no person who informs
the Commission of such an action shall be discriminated
against by MSM as a consequence for having supplied such
information.

50 | Office space and patking | MSM shall provide an effice for the Commission at the
gaming establishment and the designated state police unit
at the gaming establishment; prowded however, that the
Commission shall establish the minimum requirements for
square footige for the state police office, office farnishings
and parcking spaces. ¢

51. | Employment report MSM shall eollect and annually report to the Commission
a detailed statistical report on the number, job titles,
benefits and salaries of employees hired and retained in
employment at the gaming establishment.

52. | Employment of licensed | MSM shall employ only those persons licensed or

or registered individuals registered by the Commission in accordance with G.L. c.
= & 23K, §: 30 and 205 CMR 134.00.

53. | Doing business with MSM shall do business only with those vendors licensed or
licensed or tegisteied .} registered by the Commission in accordance with G.L.
vendors c:23K, § 31 gnd 205 CMR 134.00.

54 | Demographic MSM shall provide to the Commission aggregate
information demographic information with respect to the gaming

licensee’s customers in a manner and uader a schedule to
be defined by the Commission.

55. | On site space and MSM shall provide complimentary on-site space for an
training of employees independent substance abuse, compulsive gambling and
relative to problem mental health counseling service and establish a program

: to train gaming employees in the identification of and
gambling. intervention with customers exhibiting problem gaming
behavior.

56. | Problem gambling MSM shall comply with all problem gambling related

regulations and directives promulgated by the Commission
including keeping conspicuously posted in the gaming area
a notice containing the name and a telephone number for
problem gambling assistance; provided, however, that the
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Commission may require MSM to provide this information
in more than 1 language.

57

Self-exclusion from
marketing or promotional
communications

MSM shall provide a process for individuals to exclude
their names and contact information from its database or
any other list held by MSM for use in marketing or
promotional communications.

58.

Public health strategies

MSM shall institute additional public health strategies as
required by the Commission during the term of the
license.

59

Statistical reporting for
MBE, WBE, and VBE

MSM shall collect znd annually provide to the
Commission a detailed statistical report on the total dollar
amounts contracted with and actually paid to minority
business enterprises, women bqgiqess enterprises and
veteran business enterprises in: (i) design contracts; (ii)
construction contracts; and (iii) contracts for every good
and service procured by the gaming establishment;
provided, however, that such statistical report shall also
identify the amounts so contracted as a percentage of the
total dollar amounts contracted with and actually paid to
all firms.

60.

Unattended minots

MSM shall require its security personnel to conduct regular
checks of parking areas for minors left in motor vehicles
and immediately report any such finding to the Everett
Police Department and on site state police.

61.

Conditions Binding on
Successors and Assigns

All of the terms and conditions of the License shall be
binding ipon MSM and its Affiliates and permitted
successors and assigns.
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MOHEGAN SUN

MASSACHUSETTS

September 12, 2014

Sent by Email

Hon. James F. McHugh

Gayle Cameron

Bruce Stebbins

Enrique Zuniga

Commissioners

Massachusetts Gaming Commission
84 State Street, Suite 720

Boston, MA 02109

Re: Mohegan Sun Massachusetts and Brigade Capital Management Response to the
Summary of Conditions

Dear Commissioners:

Mohegan Sun Massachusetts, LLC (“MSM”) and Brigade Capital Management, LP
(“Brigade™) write to thank you for your thoughtful deliberation over the past week and to
respond to the summary of conditions for MSM that the Commission proposed on September 10.
In general, we assent to nearly every condition that the Commission proposes. In addition, we
have proposed enhancements to certain conditions as well as new conditions in order to address
concerns with the MSM proposal that Commissioners described this week. MSM and Brigade
would like to once again make clear our commitment to constructing, owning and operating a
destination resort casino that will make the Commonwealth proud should we be selected.

Attached hereto is a redline of the Commission’s proposed conditions that captures these
enhancements.

Conditions Assented to With Enhancements

1) Equity to Initiate Construction Condition (Section 2, Condition #2)

MSM and Brigade fully accept this condition of licensure and, indeed, propose to
enhance it by providing an additional $50 million in overall available equity commitment and
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guarantees (counting both common and preferred), as outlined below. MSM wants to not only
alleviate concerns with regard to its financing proposal, but to provide the Commission with an
added assurance that eliminates all concerns.

MSM proposes to increase the amount of available funding by a total of $150 million
(50% above the amount proposed in the Commission’s draft license condition). This will consist
of an additional $50 million in common Equity, $50 million more of preferred equity, and a $50
million Equity guarantee, all of which will be investments from parties that have already been
found qualified and suitable by the Commission. This will occur in the following manner:

1. Brigade (through its funds and accounts) and Mohegan Sun (through MGA Holdings
MA, LLC) will invest an additional $50 million in common Equity. Brigade will
provide $30 million of this amount and Mohegan Sun will provide the remaining $20
million.

2. Brigade (through its funds and accounts) would invest an additional $50 million in
preferred equity.

3. Brigade and MSM will also agree to restructure all of the preferred equity to lower
the fixed dividend payment rate by 20% (down to 12%) and to extend the term/length
of the preferred equity to twenty years to dispel any concerns related to the preferred
equity representing short-term securities or resulting in a high cost of capital.

4. MSM also agrees to have any decision regarding whether the preferred equity will be
called be made only by those members of the MSM board that are not appointed by
Brigade. Thus, any decision to pay the applicable call premiums will be made by the
MSM Board members not aligned with Brigade and, therefore, a determination to call
the preferred equity would only be made if it was extremely favorable from a
financial perspective for MSM to do so.

5. Brigade (through its funds and accounts) will issue an additional $50 million common
Equity guarantee to further assure commencement of construction of the project. This
common Equity guarantee will be in addition to the 10% statutory deposit or bond
provided for elsewhere in the conditions. This additional commitment could be
drawn if needed at any time during the construction process and the amount drawn
would represent a common Equity investment by Brigade. If drawn, Brigade’s
proportionate interest would increase in relation to the amount drawn, and Brigade
will provide Mohegan Sun with the opportunity to keep its full Equity percentage by
making a commensurate Equity contribution. MSM will notify the Commission in
advance of any draw of this common Equity guarantee and will comply with any
Commission requirements in connection with it.

In addition to this process, MSM proposes to provide further assurances to the
Commonwealth that comprehensive financing will be available for the commencement of the
development by November 2014. As reflected by the previously submitted commitment letter
from Bank of America (something that Bank of America has indicated to Commission staff is
unprecedented for projects that are in the pre-construction phase), Bank of America is ready to
go to market on our credit facility immediately. In this regard, MSM will commit to a condition
requiring it to work with Bank of America to immediately launch the process to put the $732
million credit facility in place upon the Commission’s designation of MSM as the Region A

-
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licensee. MSM (based on projections by Bank of America) believes that with this timeline it is
likely that it can have the full amount of the facility placed in escrow prior to the November 2014
election or shortly after the successful outcome of the election. The facility would be released
from escrow and be available for project development use after the election. This process will
provide MSM with over $900 million in available cash/equity upon the formal award of the
license after the November election, positioning MSM well to hit the ground running and
develop the Revere resort casino on an expeditious timeline.

2) Loyalty Card Program Review (Section 2, Condition #5)

MSM does believe that the Momentum Points Program fits the legislature’s goal of an
outward facing casino. However, we understand the Commission’s concern that we have been
unable to estimate the benefits of the program or give the Commission a precise way to measure
MSM’s accountability on this important program. After discussions with the Commission’s
consultants and staff, we estimate at least a third or more of all earned points at MSM will be
redeemed at off-site participating businesses, venues and attractions. We have estimated that at
least $50 million in Momentum Points will be generated at MSM. Therefore, we estimate that at
least $17 million will be generated for off-site businesses in the first year. We expect these
amounts will increase greatly in later years as our guests become comfortable with the program
and after extensive marketing.

Given the context of the above information, MSM and Brigade agree to the proposed
condition and suggest an additional requirement be added to the condition in order to ensure that
MSM always remains accountable for the program and that the program is a success. While we
have always intended that there be a significant effort to promote the Momentum Program, we
suggest an additional requirement to this condition requiring MSM to have a full time, manager-
level staffer whose sole responsibility is to be recruiting businesses off-site for the Momentum
Program and promoting the off-sitt Momentum Program with our guests. This effort will
include the rich use of marketing tools we have already cited in our application to create
awareness of regional attractions, retail and dining establishments, entertainment facilities and
other Momentum partners.

Condition Where MSM Proposes a Change and an Enhancement to the Condition

1) Marketing Plan Condition (Section 2, Condition #4)

We welcome the Commission’s proposal for extending the marketing “protected zone”,
the concept that we proposed for much of Massachusetts and New Hampshire, to the rest of
Massachusetts and New Hampshire and to Rhode Island. We understand the Commission’s
concerns that attracting the residents of these states is crucial to the success of the Region A
casino and will assent to the marketing plan condition for these states. Due to the proximity of
certain individuals in Maine, we propose that the “protected zone” contained in the licensing
condition be extended to Maine in addition to the other states.

While we do not assent to extending the protected zone to Connecticut, we do believe
that Mohegan Sun Connecticut’s customers and customers at all of Mohegan Sun’s other
properties are fertile markets for attracting visitors to MSM. Accordingly, we propose enhancing

-3-
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the marketing plan proposed condition by requiring that any gaming promotion undertaken by
Mohegan Sun Connecticut, Mohegan Sun Pocono Downs or Resorts Atlantic City and any future
gaming facility owned by Mohegan Tribal Gaming Authority will be redeemable at MSM.
These three properties do the bulk of their marketing in New York, New Jersey, Connecticut and
Pennsylvania and so MSM will gain additional protections related to individuals in those states
and anywhere else that these three properties market.

Finally, we propose an additional enhancement to this condition. Brigade agrees to share
all audit reports and data it obtains verifying compliance by MSM with the marketing provisions
of its agreement with Mohegan Sun with the Commission or its agent who will be conducting
regular audits and examinations.

New Proposed Condition

1) Proposed Condition on Domestic and International Marketing Plan (New Condition
Section 2, #6)

MSM feels strongly compelled to propose its own condition related to a domestic and
international marketing plan. In RFA-2 Response 2-36-02, we did propose a “Marketing Plan”
that focused equally on out of state and in-state guests. In other RFA-2 Responses, we also
detailed measures such as international marketing partnerships with Convention and Visitor
Bureaus, a Formal Partnership with Attract Asia, immediate marketing to 125,000 international
gamers in our 5,000,000 customer database, and opening offices for player representative in
targeted markets, such as China, Brazil, Mexico and Malaysia. These plans form the basis for
RFA-2 Response 2-36-01, where we specifically estimated that 15% to 25% of our gaming
revenue would come from out of state visitors.

However, we have come to understand the Commission’s concerns related to the PKF
Study’s overreliance on recaptured gaming revenue from residents of Massachusetts and
understand therefore that Commissioners are concerned that MSM does not intend to have a true
resort casino as contemplated by the legislature. We therefore propose a condition so that the
Commission can have the appropriate assurances that MSM will make marketing to out of state
residents a priority. Indeed, in light of the importance of this issue to the long-term success of
legalized gaming in the Commonwealth, we believe the Commission should have a continuing
role in monitoring the effectiveness of the marketing plans and the licensee’s commitment to
their viability in an evolving marketplace.

Therefore, in light of the foregoing, we believe the following condition should be applied
to our license:

1. Within 30 days of designation as the Region A licensee, MSM and an independent
consultant chosen by the Commission will review MSM’s plan for marketing to
visitors outside of Massachusetts;

2. This consultant will suggest changes and additions to the plan and present these
additions and changes to the Commission; and
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3. The Commission must approve the plan as a condition of licensure, and will annually
monitor performance and compliance.

2) Proposed Condition on Brigade Divesture of MTGA Debt (New Condition
Section 2, #7)

MSM and Brigade also would like to address the concern that the Commission expressed
over the alignment of Brigade’s interest with the Commonwealth’s. Brigade will commit to fully
divest all of its holdings in Mohegan Tribal Gaming Authority debt securities by the time of the
opening of MSM.

Conditions Assented to with Minor Edits

[} Surrounding Community Agreements Condition (Section 4, Conditions #1
and #12)

In Section 4, conditions 1 and 12 are the same verbatim (except Surrounding Community
is abbreviated in condition 12). We respectfully recommend that condition 12 be deleted and the
balance renumbered.

2) Unattended Minors (Section 4, Condition #60)

We respectfully request that this condition be amended to refer to the “Revere Police
Department” as the local agency for reporting, along with the State Police.

Conditions Assented to Without Comment

MSM and Brigade assents to the following conditions without comment:
e Section 1, Definition;

e Section 2, Condition #1, Condition #3;

¢ Section 3, Condition #1;

e Section 4, Conditions #1-11; Conditions #13-59, and Condition #61.

Again, we thank the Commission, the consultants and staff for their excellent work. We
hope that after reviewing our response the Commission will see that we have sought to eliminate
any and all potential concerns that members of the Commission might have. As noted during the
evaluation hearings, our proposal provides a creative building design, significant traffic
mitigation and improvements, strong host and surrounding community agreements, and problem
gambling approaches that exceed industry benchmarks, all while ensuring the continued success
of the State Lottery and Suffolk Downs. We greatly appreciate the thoughtful suggestions and
approach in developing the proposed licensing conditions and believe, with your guidance, our
proposal satisfies and exceeds each and every statutory requirement of the Expanded Gaming
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Act and fulfills the Commission’s mission to ensure the greatest benefit to the Commonwealth.
Please do not hesitate to communicate any remaining questions to our team.

Sincerely,
(?
Mitchell Etess, Doug Pardon,
Manager, Mohegan Sun Massachusetts Partner
CEO, Mohegan Tribal Gaming Authority Brigade Capital Management, LP

cc: Catherine Blue, Esq.
John Ziemba, Esq.
Mr. J. Gary Luderitz
David Rome, Esq.
David Waddell, Esq.
Kevin Conroy, Esq.
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SUMMARY OF CONDITIONS
MOHEGAN SUN MASSACHUSETTS LLC

Section 1

Definitions

As used in this License, terms shall have the meaning defined in M.G.L. c. 23K
and 205 CMR 101 et seq., unless the context clearly requires otherwise. In
addition, the following terms shall have the following meanings:

Effective Date

The Effective Date of the License shall be three (3) business days after the
certification of a “NO” vote on Question 3 in the November 4, 2014 general
election.

EOEEA Executive Office of Energy and Enviibnfneﬁtal Affairs.

FEIR The Final Environmental Impact Repott dated August 15, 2014, for the
Project.

LEED Leadership in Energy and Eﬁvn:onmental Design, a rating system for the
design, construction, opetation, and maintenance of green buildings developed
by the US Green Building Council.

License The Category 1 gaming license issued by the Commission to MSM

for operation of the Gaming Establishment.

MBE Minority Business Er;tetp;;1§.e.

MEPA Massachusetts Environmental Policy Act, M.G.L. c. 30, §§ 61 through 62I, and
the regulatlons promulgated by EOEEA pursuant thereto, 301 CMR 11.00 ez
seq.; .

MSM MSM means Mohegan Sun’ Massachusetts LLC, a Delaware limited liability
company with principal address at 1 Mohegan Sun Blvd., Uncasville, CT 06382,
and a Massachusetts office at 91 Hutchinson Street, Revere Ma 02151.

Openjng Date The Date on which the Gaming ] Establishment commences operations and
opens to the general public as approved by the Commission in accordance with
G.L. c. 23K and 205 CMR 101 ¢f seq.

Project The construction and operation of the Gaming Establishment that is the
subject of the License described in MSM’s RFA 2 application and as approved
by the Commission as part of the Category 1 gaming license.

Secretary’s The MEPA Certificate issued by the Secretary of EOEEA on the FEIR and/or

Certificate on the SFEIR (as applicable) for the Project.

SFEIR The Supplemental Final Environmental Impact Report for the Project.

Term The term of the License commences upon the Commission approval of the
commencement of the operation of the gaming establishment and continues for
a period of 15 yeats thereafter.

VBE Veteran Business Enterprise.

WBE Women Business Enterprise.

B4305436.1
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Section 2

Financial
Structure

1. | Definitions

For purposes of these License conditions, the following definitions
apply.

“Project” is defined as the Gaming Establishment described in MSM’s
RFA 2 application and as approved by the Commission as part of the
Category 1 gaming license.

“Bquity” is defined as an investment in MSM by an investor at risk
without a stipulated rate of return and subordinated to all other
commitments and used for the capital cost of the Project; provided,
however, that Equity does not include expenses incurred prior to the
grant of the license, including but not limited to, expenses incurred in
negotiating agreements necessaty for the Project or for applying
and/or securing the Category 1 gaming license.

“Debt” is defined as any secured interest for which that creditor 1s
guaranteed a rate of return notwithstanding the overall profitability of
the Project once in operation and includes covenants with which the
debtor must comply.

2. | Equity to Initiate
Construction

In addition to common equity in the amount of $50 million and key
money in the amount of $20 million, MSM will obtain additional
Equity in the amount of $100 million_(consisting of an additdonal $50
million of common Equity and an additional $50 million common
Egquity guarantee) to initiate design and construction of the Project.
MSM will also obtain an additional $50 million in preferred equity

interests and will fully comply with all the proposals made and
described by MSM and Brigade’s September 12, 2014 Letter to the

Commission (including, but not limited to making the proposed
changes to the callability of the preferred equi the dividend rate

erm of the preferred equity interests). Additional Equity
investors are subject to qualification as required by G.L. ¢.23K and 205
CMR 101 et seq.

MSM shall provide comprehensive financing for the project and shall
start the process immediately with its lenders to seek to have the credit

facility in place as quickly as possible as described more fully by MSM
and Brigade’s September 12, 2014 Letter to the Commission.

3. | Notification of
Debt Financing

MSM shall notify the Commission of all debt financing used on the
Project ptior to debt closings. The details provided in such
notifications shall include but not be limited to any and all covenants
that may affect the host community and/or any surrounding
community.
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2|Page




4. | Marketing Plan

MSM will market the Project at a no less than an equivalent basis in
the states of Massachusetts;Coenneetgent, Rhode Island, Maine and
New Hampshire with its marketing of the Mohegan Tribal Gaming
Authority’s other gaming facilities.

Any gaming promotion offered to anv customer repardless of location
including but not limited to Connecticut, New York, New Jersey, and
Pennsylvania, by Mohegan Sun Connecticut, Mohegan Sun Pocono

Downs or Resorts Atlantic City and any future gaming facility owned
by Mohegan Tribal Gaming Authority will be redeemable at MSM.

Marketing is defined as including, but is not limited to, advertising,
direct mail programs, loyalty card programs, special events,
entertainment, bus programs, coupons, reward points, comp’d meals,
drinks or hotel accommodations, and free play. Marketing on an
equivalent basis means that the dollar value and frequency of all forms
of marketing in Massachusetts, Cenneetient; Rhode Island, Maine and
New Hampshire cartied out at Mohegan Tribal Gaming Authority’s
other propetties is no mote than that offered by the Project. MSM
will report to the Commission on its marketing on a schedule and with
details to be determined by the Commission. The Commission or its
agent will carry out regular audits and examinations relating to such
tepotts to ensure ongoing compliance. MSM agrees to provide all
records necessaty to catry out these audits and examinations. MSM
shall reimburse MGC for all costs associated with developing and
monitoring the marketing rules and restrictions. Brigade will share with
the Commission or its agent all audit reports and data it obtains
verifying compliance by MSM with the marketing provisions of its
Agreements with MSM.

5. | Loyalty Card
Program Review

MSM will provide an annual report to the Commission for its review
on MSM’s Momentum loyalty card program and any successor
program(s). Such report shall include the number of participating
businesses enrolled in the loyalty program and the dollar value of
points redeemed at each business as well as any other information
requested by the Commission from time to time. The first annual
report to the Commission shall include an estimate of the annual
dollar value of points expected to be redeemed in each of the first 3
years of operation of the Gaming Establishment. MSM will hire a full
time staff member whose sole responsibility is to recruit businesses off

site for the Momentum program and promote the Momentum
program to resort patrons.

o

Domestic and
International

Marketing Plan

1. Within 30 days of designation as the Region A licensee, MSM and
an independent consultant chosen by the Commission will review
MSM’s plan for marketing to visitors outside of Massachusetts:
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2. This consultant will suggest changes and additions to the plan and
present these additions and changes to the Commission; and

3. The Commission must approve the plan as a condition of
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Section 3

Building and Site Design

MSM shall submit extetior material and finish selection
and samples for review and approval by the Commission
as part of the planned reporting to the Commission in
accordance with the design and construction schedule to
be approved by the Commission pursuant to the
Commission’s regulations.

Section 4

Other Conditions

Surrounding Community
Agreements — Vendor
Purchases

In the Host Community Agteement with Revere, MSM
agreed to make good faith efforts to purchase $10 million
of goods and sefvices within the Revere municipal
boundaries. MSM also incotporated a similar commitment
to Bostofi ($50 million in goods and setrvices) and Chelsea
($2.5 miillion) in their respective Surrounding Community
Agreements. These 3 municipally-specific commitments
total $62.5 million. In ten other Sutrounding Community
Agreements, MSM provided a blanket commitment to
make good faith efforts to spend $50 million on goods and
services within a 15 mile radius of Revere City Hall.
MSM’s projected local goods and services spend is
projected to be $62.2 milliof. MSM is required to
reconcile the diffefence in goods and services spending
and commitments in the Host and Surrounding
Commutity Agreements to each of the surrounding
communities in writing and to repott such teconciliation to
the Commissjon prior to license award.

Compliance with c. 23K
and 205 CMR

Compliance with all of the requirements of M.G.L. c. 23K,
as now in effect and as hereafter amended and 205 CMR
101 et seq., as now in effect and as hereafter promulgated
or amended.

Compliance with law

Compliance with all applicable federal, state and applicable
and lawful local laws, rules and regulations, now in effect
or as hereafter promulgated or amended.

Compliance with MEPA

Compliance with all of the terms and conditions required
by MEPA as provided in the Sectetaty’s certificate and in
any FEIR or SFEIR required by the EOEEA

Payment of the License
Fee

Payment of the License fee as established in G.L c. 23K, §
10(d) and 205 CMR 121.01(1) within three (3) business
days of the Effective Date.
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Payment of Gross
Gaming Revenue

Pay daily to the Commission the gross gaming revenue
payment as provided by G.L. ¢.23K, §55, and 205 CMR.

Payment of the
Assessment Fee

Payment of assessments made pursuant 205 CMR 121.00
within three (3) business days of the Effective Date. Such
assessments shall be offset by any installment payment
made by MSM under 205 CMR 121.02(1)

Payment of the Slot
Assessment Fee

Payment within three (3) business days of the
Commission's vote to award the License to MSM an
installment fee pursuant to 205 CMR 121.02(1) in the
amount of $7,223,540. This payment shall be considered
an installment and credited to the Slot Assessment in the
amount of $2,028,246 and six (6) months of the
Commission's Annual Assessment in the amount of
$5,195,294 as set forth in G.L c. 23K, § 56(a) and (c); 205
CMR 121.01(3) (a) and (3) (b); 205 CMR 121.02(2) and (3).
(Note: numbers subject to review pending
final slot machine numbers.)

Bond

Within 30 days after the Effective Date:

(a) Deposit $x, representing 10% of the total investment
proposed in theé RFA-2 application into an interest bearing
escrow account held by the Commission in accordance
with M.G.L. c. 23K, §10(a); ot

(b) Secure a deposit bond, in a form and from an
institution acceptable to the Commission, insuring that $x,
representing 10% of the proposed capital investment shall
be fotfeited to the Commonwealth of Massachusetts if the
Designated Licensee is unable to complete the gaming
establishment, as determined by the Commission.

10.

Compliance with G.L:

c.23K, §15(3)

Compliance with the requirements of G.L. c. 23K, §15 (3)
regarding land acquisition within 60 days of the Effective
Date.

11.

Compliance with
Agreements

MSM shall have an affirmative obligation to abide by and
comply with the terms and conditions of the following:

the host community agreement;
surrounding community agreements;
impacted live entertainment agreements;
lottery agreements;

PPN
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5. any agreements related to the Licensee’s RFA 2
application signed with local partners as of the
Effective Date;

6 the memorandum of understanding between MSM and
the Massachusetts Community College Casino Career
Institute attached to the RFA 2 application as 3-03-02;

7. affirmative marketing programs for those businesses
identified in c. 23K §21 (21) (i) (1) and (ii1) for design
and construction of the Gaming Establishment;

8. affirmative action programs identified under ¢.23K,
§21.(2)(22);

9. all federal, state and applicable and lawful local permits
and approvals required to construct and operate the
Gaming Establishment; and

10. all executed Signature Forms contained in section B of
theRFA-2 application.

qaﬂrHﬂﬁhe&—kﬁrEa—tﬁ—pufeh&%—%Hﬂﬁ%h@ﬂ-&Fgu&dﬁ—aﬂd |
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13.

Affirmative Marketing
Program — Design and
Construction

The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Fffective Date for the Commission’s
review and approval creating an affirmative marketing
program for those businesses identified in ¢.23K,
§21(a)(21)(i) and (i) (MBEs, VBEs and WBEs) for design
and construction. The plan will include a robust public
outreach component to those businesses identified in
c.23K, §21(a)(21)(i) and (ii) for design and construction.

14.

Affirmative Marketing
Program — Goods and
Services

The provision of a plan including public events and
outreach within ninety (90) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
program for those businesses identified in ¢.23K,
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§21(a)(21)(iii) for provision of goods and services procured
by the Gaming Establishment. The plan will include a
robust public outreach component to those businesses
identified in ¢.23K, §21(a)(21)(iii) for provision of goods
and services procured by the Gaming Establishment.

15.

Affirmative Action
Program

The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Effective Date of the License for the
Commission’s review and approval creating an affirmative
action program fer of equal opportunity to those residents
identified in ¢.23K, §21(a) (22) on construction jobs.

The plan will include a robust public outteach component
to those residents identified in ¢.23K, §21(a)(22)
(minorities, women and veterans).

16.

Compliance with
Construction Plans

Compliance with the construction plans, specifications,
and timelines as approved by the Commission in
accordance with G.L. c. 23K and 205 CMR.

17.

Compliance with the
Information in the RFA 2
and Evaluation Reports

MSM shall have an affirmative obligation to abide by every
statetnent made in its RFA 2 application, including the
evaluation tepotts prepared by the Commission as part of
the Commission's evaluation process which are
incdrp'_orqtgé by refererice into the License.

18.

Creation of a Plan to
Identify and Market
Employment
Opportunities to
Unemployed Residents

The provision of a plan within ninety (90) days of the
Commission’s request after the Effective Date to work
with the Massachusetts Depattment of Labor and
Workfétce Development and related state and local
agencies, including consultation with the Massachusetts
Department of Labor and Workforce Development, to
ctedte a plan for approval by the Commission to identify
and market employment opportunities to unemployed
residents of Massachusetts. The plan will include a robust
public outreach component to identify and market
employment opportunities to unemployed residents of
Massachusetts.

19.

Creations of a Regional
Tourism Marketing Plan

The creation of a regional tourism marketing and
hospitality plan in consultation with the regional tourism
council and the Massachusetts Office of Travel and
Tourism, and subject to approval by the Commission.
Such plan shall include, but is not limited to, making space
available in the Gaming Establishment for state and
regional toutism information, links on MSM’s website to
the regional tourism council website, a joint marketing
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program with the regional toutism council and the
Massachusetts Office of Travel and Tourism, staff training
in regards to the plan and shating of visitor data with the
regional tourism council and the Massachusetts Office of
Travel and Tourism. Such plan shall be provided to the
Commission fort its approval at least ninety (90) days prior
to the anticipated Opening Date.

20.

Creation of a Plan to
Identify Local Vendors

MSM shall submit extetior material and finish selection
and samples for review and approval by the Commission
as part of the planned reporting to the Commission in
accordance with the design and construction schedule to
be approved by the Commmission pursuant to the
Comrmssmn s regulaﬂons

21.

Institution of Credit and
Collection Practices

Insﬁtqtféﬁ‘ i:')f credit and collect’ibn practices that comply
with G.I c. 23K and 205 CMR.

22,

Compliance with
Commission Free Play
Standards

Compliance Y Wlth any free play standards set by the

o Comrmsslon

23.

Litigation Update to the
Commission

Within 30 days of the Effective Date and thereafter on an
ongoing bas1s  MSM shall file with the Commission and
tirriely update 4 list regardmg the status of all pending
litigation to Whlch MSM, any qualifying entity, and the
tribe is g party. For the purposes of this condition,
litigatiori is defined as any matter in which (a) the damages
may reasoniably be expected to exceed $100,000 and which
is fiot fully and completely covered under an insurance
policy with a licensed insurance cattier or (b) the legal or
eqmtable relief requested seeks to revoke or suspend

.MSM’’s license or otherwise may affect MSM’s ability to

apply for or maintain a license for a casino or gaming
establishment in the Commonwealth or any other
jurisdiction.

25.

Changes in Directors,
Officers or Qualifiers

MSM shall comply with 205 CMR 116.04 and 116.06
telative to notification of anticipated, proposed or actual
changes.

26.

Financial Transactions

MSM shall comply with 205 CMR 116.05 relative to
notification of new financial sources.

27.

Transfer of Interest

The transfer of any interest in the Licensee or the
Licensee’s interest in the Project is subject to the
requirements of G.L. c¢.23K and 205 CMR currently in
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effect or promulgated in the future.

27.

Notification of Defaults

MSM shall promptly inform the Commission of any
declared default or any material failure to meet any
payment of interest or principal when due under any of its
existing or future debt.

28. | Notification of MSM shall promptly notify the Commission if it intends to
Refinancing of Debt enter into a transaction to refinance its existing debt or
incur any additional capital debt obligations of $50,000,000
or more, whether in a single transaction or cumulative
transactions during any consecutive 12-month period
29. | Submission of Audited Within fourteen (14) days of their availability and

Financial Statements

throughout the Term of the License, MSM shall submit to
the Commission annual audited financial statements, if
available; otherwise, it shall file consolidated audited
financial statetnents with the Commissiét in the manner

provided by 205 CMR.

30.

Compliance with Bank
Secrecy Act of 1970

MSM shall submit at least 90 days prior to the anticipated
Opening Date and adhere to a Plan for compliance with
the United States Cutrency and Foreign Transactions
Reporting Act (“The Bank Secrecy Act of 1970) which
requires U.S. financial institutions, including casinos, to
assist U.S.. government agencies to detect and prevent
money laundering.

31.

LEED Gold Cettification

MSM shall commit to being LEED Gold or higher
certifiable in the manner indicated in the FEIR and the
most recent LEED Gold score sheet submitted by MSM
as part of its RFA 2 application, whichever is more recent.

32,

Compliance with Wage
Scales Provided in RFA 2

MSM shall adhere as reasonably practicable to the average
wage scales provided in its RFA 2 application.

33.

Application for Alcoholic
Beverage License

MSM shall apply for an alcoholic beverage license in
accordance with G.L. c. 23K and 205 CMR.

34.

Compliance with All
Permitting Requirements

MSM shall take all reasonable steps necessaty to obtain all
required permits for commencement of the Project, and to
continue related design work, and to put in place all
necessary contracts such that the MSM will be ready to
commence work on the Project as soon as practicable after
the effective date of the License. For the purposes of this

B4305436.1
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paragraph, determination of reasonableness and
practicability shall be determined through agreement
between the MSM and the Commission. MSM shall report
to the Commission on a monthly basis regarding its
progress.

Workplace Population in
Revere

35. | Notification of Selection MSM shall repott to the Commission upon selection of a

of General Contractor General Contractor and meet with the Commission to
review MBE, WBE and VBE commitments and to ensure
that the Contractor is aware of and accepts the
MBE/WBE/VBE commitments set out in the RFA 2
application.

36. | Construction labor report MSM shall provide to the Commission, on a quartetly
basis, a detailed statistical feport on the number, gender
and race of individuals hited to perform labor as part of
the construction of the gaming establishment.

37. Representation of Local MSM shall report to the Commission on MSM’s efforts to
and Regional Business in have appropriate representation of local and regional
Retail Program busmesses in MSM’s retail program.

38. | Maintenance of MSM shall repott to the Commission tegarding

discussions with the City of Revete to maintain workforce
populdtion in the City of Revere.

39.

Notice of Changé in
Corporate Structure

MSM shall provide the Commission with notice of any
chapge in its corporate governance structute including but
not limited to changes in the membetship of the audit
and/or compliance committees.

40.

Waiver of Sovereign
Immunity

MSM agrees that it will provide the Commission with
written tribal council resolution that Mohegan Tribal
Gaming Authotity and any other Mohegan Tribal entities
involved with or having an intetest in MSM has waived
any and all tribal immunity and any and all Tribal Court
jurisdiction in connection with the license for the Gaming
Establishment granted pursuant to G.L. c. 23K and for
any related conduct. MSM shall submit the wording of the
Ttribal Council resolution to the Commission for its review
and approval. Such resolution shall be passed no later
than 30 days after the agreement to award the License.

41.

Capital expenditures

MSM shall make, or cause to be made, capital expenditures
to its gaming establishment in a minimum aggregate
amount equal to 3.5 per cent of the net gaming revenues
derived from the establishment; provided, however, that it
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may make capital expenditures in an amount less than 3.5
per cent per year as part of a multi-year capital expenditure
plan if such plan is submitted to and approved by the
Commission as directed.

42,

Notice of Change in
Corporate Structure

MSM shall provide the Commission with notice of any
change in its corporate governance structure including but
not limited to changes in the membership of the audit
and/or compliance committee.

43.

Re-Opening of
Conditions by the
Commission

Nothing shall prevent the Commission from amending or
modifying the License conditions upon a petition from
MSM or upon a motion by the Commission.

44.

Conditions Binding on
Successors and Assigns

All of the terms and conditions of the License shall be
binding upon MSM and its successors and assigns.

45.

Dual ownership

MSM shall not operate, invest in ot own, in whole or in
part, another gaming licensee’s license or gaming
establishment in Massachusetts while it holds its own
license.

46.

Cooperation in gaming-
related investigations

MSM shall cooperate with the Commission and the Office
of the Attorney General in all gaming-related
investigations. MSM shall make readily available all
documents, materials, equipment, personnel and any other
items requested during an investigation; provided,
however, that material that MSM considers a trade secret
or detrimental to MSM if it were made public may, with
the Comission’s approval, be protected from public
disclosure and MSM may require nondisclosure
agreements with the Commission before disclosing such
material. -

47.

Cooperation in criminal
matters

MSM shall cooperate with the Commission and the Office
of the Attorney General with respect to the investigation
of any criminal mattet; provided, however, that MSM shall,
upon receipt of a criminal or civil process compelling
testimony or production of documents in connection with
a civil or criminal investigation, immediately disclose such
information to the Commission. In accordance with G.L.
c.23K, § 21(2)(8), that this clause shall not prohibit ptrivate
petsons ot public entities from seeking any remedy or
damages against MSM.

48.

Warrantless searches

MSM shall allow the Commission ot the TEB and state
police officers assigned to the commission or the IEB to
conduct warrantless searches of its gaming area.
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49.

Duty to Inform

MSM shall have a duty to inform the Commission of any
action which it reasonably believes would constitute a
violation of G.L. ¢.23K and/or 205 CMR, and shall assist
the Commission and any federal or state law enforcement
agency in the investigation and prosecution of such
violation; provided, however, that no person who informs
the Commission of such an action shall be disctiminated
against by MSM as a consequence for having supplied such
information.

50 | Office space and parking MSM shall provide an 6fﬁce for the Commission at the
gaming establishment and the designated state police unit
at the gaming estabhshment provlded however, that the
Commission shall establish the minimum requirements for
square fqotage for the state police office, office furnishings
and parking spaces.

51. Employment report MSM shall collect and annually report to the Commission
a detailed statistical repott on the number, job titles,
benefits and salaties of employees hited and retained in
employment at the gaming establishment.

52. | Employment of licensed MSM shall employ only those persons licensed or

or registered individuals registered by the Commission in accordance with G.L. c.
At TN 23K, § 30 and 205 CMR 134.00.

53. Doing business 'With MSM sha]l do business only with those vendors licensed or
licensed ot reg1stered registered by the Commission in accordance with G.L.
vendors c23K §31 and 205 CMR 134.00.

54 Démographic MSM sha]l provide to the Commission aggregate
information demogtaphic information with respect to the gaming

B licensee’s customers in a manner and under a schedule to
be defined by the Commission.

55. | On site space and MSM shall provide coml.Jlimentary on-site space for an
training of empl"Oyees independent substance abuse, compulsive gambling and
relative to p roblefn -l rnentel heaI‘eh counseling service end e'stab]i.sh a program

blin to train gaming employees in the identification of and
gam g- intervention with customers exhibiting problem gaming
behavior.

56. | Problem gambling MSM shall comply with all problem gambling related

regulations and ditectives promulgated by the Commission
including keeping conspicuously posted in the gaming area
a notice containing the name and a telephone number for
problem gambling assistance; provided, however, that the
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Commission may require MSM to provide this information
in more than 1 language.

57.

Self-exclusion from
marketing or promotional
communications

MSM shall provide a process for individuals to exclude
their names and contact information from its database or
any other list held by MSM for use in marketing or
promotional communications.

58.

Public health strategies

MSM shall institute additional public health strategies as
required by the Commission during the term of the
license.

59.

Statistical reporting for
MBE, WBE, and VBE

MSM shall collect and annually provide to the
Commission a detailed statistical report on the total dollar
amounts contracted with and actually paid to minority
business enterptises, women business enterprises and
veteran business enterprises in: (i) design contracts; (ii)
construction contracts; and (iii) contracts for every good
and setvice procured by the gaming establishment;
provided, however, that such statistical report shall also
identify the amounts so contracted as a percentage of the
total dollar amounts contracted with and actually paid to
all firms.

60.

Unattended minors

MSM shall require its security personnel to conduct regular
checks of parking areas for minors left in motor vehicles
and immediately report any such finding to the Everett
Revere Police Department and on site state police.

61.

Conditions Binding on
Successors and Assigns

All of the terms and conditions of the License shall be
binding upon MSM and its Affiliates and permitted
successors and assigns.
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Exhibit 1A (1)

Page 2
i PROCEEDTING S:
2
3 COMMISSIONER MCHUGH: Good morning
4 everybody. Welcome to the fifth session now of
5 the 134th meeting of the Massachusetts Gaming
6 Commission. We are set this money to pick up
7 where we left off yesterday.
8 We left off yesterday with a

9 decision that we would hear first of all this
10 morning from the applicants to talk about their
11 responses to our conditions. So, I think we
12 will, unless there is some preliminary we ought

13 to attend to, turn to that immediately. Any

14 preliminaries? Are we ready to go?
15 COMMISSIONER CAMERON: Ready.
16 COMMISSIONER MCHUGH: And we said

17 that we would go in the alphabetical order that
18 we've been doing the presentations. So, that
19 would be Mohegan Sun team first.

20 Good morning, gentlemen. I forgot
21 to say this sort of timekeeping piece here. I
22 said 20 minutes for everybody. We don't got a
23 big timer. 1I've got this timer. So, that will

24 be the official timepiece of the affair. And
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1 we'll extend it slightly if we have questions

2 that cause you to overrun. But with that now,
3 finally, good morning.

4 MR. ETESS: Good morning and thank

5 you for the opportunity to address some of the
6 issues in our response to the proposed

7 conditions.

8 As you know, I'm Mitchell Etess.

9 I'm the CEO of Mohegan Tribal Gaming Authority.
10 And I'm joined here today by Doug Pardon, our

11 partner from Brigade.

12 It's been an exciting week I think
13 you can say, right, if not exhausting. But at
14 the outset, please know how much we appreciate

15 the thoughtful and diligent review of our

16 application by the Commissioners, your staff
17 and the consultants.

18 Allow me first briefly to outline
19 our remarks today. First, the premers of our
20 remarks follow the understanding of what the

21 Commission instructed us to do yesterday, and

22 they're as follows: we're going to focus on
23 describing or clarifying our response to the
24 Commission's proposed conditions that we
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1 submitted Friday afternoon, and the reason {
2 behind our decision to craft those responses as :
3 we did. And we'll not comment in any way on ;
4 elements of our application not addressed in

5 that response.

6 As you know, we have followed the

7 activities of the Commission closely and paid

8 particular attention to the licensing

9 conditions that were proposed for Penn and MGM.

10 Therefore, we were prepared and did not object
11 to the previous conditions that were the same
12 as offered to Penn and MGM.

13 We also understood the conditions
14 you proposed that were specific to our

15 application, and wherever possible tried to ;
16 assent to these conditions and even exceed them

17 as part of the collaborative approach that

18 we've tried to take here with the Commission

19 since it came into existence.

20 In a few moments I'm going to speak

21 to you about some of the issues related to our :
22 response relative to marketing but first, Doug

23 Pardon is going to speak to you a little bit

24 about finance. Doug.
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1 MR. PARDON: Thank you, Mitchell.
2 Once again, Mohegan Sun and Brigade thank the
3 Commission for its careful deliberations on

4 these issues and for the chance to clarify the i
5 information contained in our response to the
6 proposed licensing conditions filed last

7 Friday.

8 Today, we hope to address any

9 specific questions that the Commission and/or
10 its staff may have regarding our revised
11 financing condition as submitted on Friday.

12 Brigade has sought to be a good and

13 collaborative partner both with Mohegan Sun and

14 the Commonwealth on this exciting destination
15 resort casino.

l6 We listened carefully to the

17 Commission’s discussion last week and the

18 thoughts that led up to the financing

19 condition. With our response, we were not just
20 looking to alleviate any concerns the
21 Commission had but hoping to eliminate them.

22 Which is why we not only accepted the proposed
23 conditions but added additional conditions to

24 strengthen the finances of our project even

— . e . —a. T P e R e e S
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1 further. E
2 We were also attempting to i
3 demonstrate our commitment and our confidence |
4 in this project and its ultimate success. We h
5 were doing that by agreeing to more than double

6 our commitment and dollars to this project. i
7 Brigade is more than doubling its commitment. é
8 In our response, we noted that we :

9 would include an additional $150 million in ;
10 equity for the project. This would be achieved
11 through a combination of contributions to
12 funded common equity of $50 million, a $50
13 million common equity guarantee, which I will
14 discuss in detail further and an additional $50
15 million of preferred equity on top of the $100
16 million dollars as a sign of our commitment to
17 this project.

18 In addition, with respect to the $50
19 million of preferred equity, actually the now
20 $110 million of preferred equity we have agreed
21 to reduce the dividend rate on that $110 !
22 million investment by 20 percent, from 15
23 percent to 12 percent, increase the term of

24 that investment to 20 years, which is outside I
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1 the licensing period of 15 years, and agreed to |
2 recuse ourselves from any decision with respect i
3 to the redeeming of that investment. F
4 We heard concerns related to the |
5 preferred equity and we attempted to address

6 those with those modifications.

7 With respect to the $50 million ?
8 equity guarantee that was discussed yesterday, |

9 I'd like to provide a little context around
10 that decision to structure it that way and why

11 we did it and to give you the confidence that

12 it's $50 million of common equity, cash
13 available in the form of common equity with no
14 dividend rate, no hidden fees, just pure common

15 equity for the project.

16 It was important to us to attempt to
17 maintain the ownership splits as we've

18 constructed them with our partner Mohegan Sun.
19 So, that was something that was there. And

20 when you think about that if we provided an

21 additional $50 million of common equity

22 upfront, Mohegan Sun's ownership gets diluted.
23 What we tried to do here, and it's

24 important to know that this is a common

e ____ e e e e
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il structure that's used in project finance deals }
2 was provide an incentive. The $50 million is ;
3 there but it provides an incentive for Mohegan

4 Sun who is constructing and operating the |
5 project to come in on time and on budget. ;
6 So, therefore if the $50 million

7 because we've had 150, and we'll talk about our i
8 comfort with the financing, ultimately isn't

9 used, their ownership percentage stays at 40

10 percent, which is incredibly important to them

11 and it provides an incentive.

12 But on the downside, the $50 million

13 is there to complete the project in common i
14 equity. It's available on day one upon award |
15 of the licensure to spend towards the project |
16 in the form of $50 million of common equity.

17 It's guaranteed by one of our funds,

18 Brigade Leveraged Capital Structures fund.

19 That fund has nearly $5 billion in investments
20 backing that guarantee. So, it is clearly

21 common equity. It's guaranteed. And it is

22 there to fund the project.

23 And that's some context of why we

24 structured it that way. And we think it has
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the best of both worlds in terms of adding
incentives to get the project done on time and

on budget, but at the same time adding the

Sw NN

protections that the Commission was looking
for.
The last thing I'd like to address

before turning the podium back over to Mitchell

o ~NJ o O

has to do with our financing partner Bank of
9 America. We wanted to thank the Commission

10 staff and their consultants for agreeing to a
11 meeting with Bank of America, and to hear from
12 them about their commitment that they provided
13 to this project, to hear about their confidence
14 and comfort with the financing proposal as it
15 had been originally submitted with RFA-2 and

16 further clarifications, but then to hear from

17 them with these added enhancements they are

18 even more confident in this proposal.
19 What we heard from Bank of America
20 or what Commission staff and consultants heard

21 from Bank of America was a little bit about
22 their credentials. Bank of America is the
23 number one lender and arranger of casino

24 financing in the United States.

e |
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1 We heard about, the Commission staff f
2 and consultants heard about what it is that f
3 that bank looks for in terms of lending to ?
4 these projects and what institutional debt E
5 investors look for when lending to these i
) projects. Things like cash flow and the amount

7 of cash flow that the project is expected to
8 throw off.

9 And they heard about other casino

10 project finance construction deals have gotten
11 done in recent times and heard about how there
12 are projects that are not as strong as our

13 project, whether from the cash flows that they
14 can generate or projects have less debt-to-

15 equity ratios than what we propose, and how

16 those financings had little to no trouble

17 getting done and the strengths of this project,
18 and why they were very confident about this

19 project. :
20 In addition, we talked a little bit !
21 about being able to have the financing ready to
22 go on award of the license I guess subject to
23 the referendum. So, Bank of America would go i

24 to market in between now and the referendum and

e o — e = o
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would be able to place the $735 million of

funds into escrow. That is something that they

w N -

do on a regular basis. |

=

So, upon award of the license in |
early November, we had talked about having --
the Commission had talked about having $45 E

million of equity available, we are not talking

o ~J o U,

about $195 million of equity available and the
9 full $735 million of financing from Bank of

10 America available for the project.

11 So, I'm going to turn the microphone

12 back over to Mitchell to talk about the other

13 conditions unless there are any questions. But

14 I would like to say that Mitchell is now going

15 to talk about marketing and the enhancements to

16 the marketing conditions that we talked about.

17 But we really do view this as a

18 partnership. And what we have done on our end
19 of the partnership is more than double our

20 commitment to this project in terms of dollars.
21 We view that as a strong commitment. I think

22 Mitchell will say the same thing. What
23 Mitchell is about to talk about now is their

24 commitment to this project.
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1 We think that the marketing |
2 enhancements that are being made, the ;
3 restrictions that are being rearranged and

4 changed that he's going to go into and that was é
5 detailed on Friday show their commitment. 3
6 And from the financial partner here

7 who this is an investment and looking to get a ;
8 return on investment for that we cannot

9 underestimate how big these changes are. We're

10 excited about them. We were excited before but :

|
11 this only goes to enhance the financials and |
12 the economics of what this investment means for

13 us. And with that I'll turn it over to
14 Mitchell to discuss that
15 MR. ETESS: Thanks, Doug. So, I'm

16 going to talk about clarifying and amplifying

17 the reasons behind our response to the proposed |
18 conditions relative to the marketing plan.

19 I'd 1like to start with the protected

20 zone. The driving goal behind this response

21 was to assure the Commission and the
22 Commonwealth that Mohegan Sun MA will be
23 aggressively marketed leaving no state, no

24 coast or no country uncovered. We do this in
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1 two ways. :
2 First, as was explained in our j
3 letter, we've increased the protected zoned to i
4 include the entire Commonwealth of !
5 Massachusetts, all of New Hampshire, all of j
6 Rhode Island and all of Maine. i
7 Second, to further respond to the

8 Commission's concern in addition to the i
9 protections, we've committed that any gaming :
10 promotion offered at any Mohegan Sun property :
11 whether Mohegan Sun Connecticut, Mohegan Sun

12 Pocono Downs, Resorts Atlantic City or any

13 property that we may operate in the future in
14 any state, any of those gaming offers will be
15 valid and redeemable at Mohegan Sun MA and

16 marketed as such.

17 So, when you receive your offer it
18 will say whether it is a Pocono Downs offer, or
19 a Resorts offer or a Mohegan Sun Connecticut

20 offer, it will say this offer is also good at
21 Mohegan Sun MA and feel free to bring it.

22 This is going to give the

23 Commonwealth additional protections and |

24 opportunities in states throughout the

E e e T e e e
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1 Northeast, not only including Connecticut, |
2 which you talked about but the very fertile :
3 markets of New York and Pennsylvania where our {
4 brand is extremely strong and we are very ;
5 powerful in the marketplace. Those are great {
6 markets for Massachusetts, as you know. j
7 Now you'll also note that we ;
8 proposed a condition related to marketing of ?
S our own. This speaks to our commitment of both

10 high-end play and national and international

11 marketing.

12 We are pleased to hear the |
13 Commission note that we currently operate the
14 highest grossing gaming casino in the Western

15 Hemisphere and have for some time. You don't
16 get to that point by marketing to only on an
17 hour level or basically in a small way. We
18 bring in high-end play all of the time.

19 In retrospect, I think we regret
20 including a very conservative study of the
21 market with our RFA-2 application, the PKF
22 study which we've heard a lot about. Again,
23 for the record it was just that. It was a

24 study.
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1 We relied on it for some things. We

2 didn't on others. It's not our marketing plan. :
3 As Commissioner McHugh noted, yesterday with

4 our application, with our clarification

5 responses and our response to the questions

6 from the host community hearing we in fact

7 provided a marketing plan and much more

8 detailed on our plans and projections.

9 Among those was a projection that as

10 much as 25 percent of our visitors will come
11 out of state, 25 percent.

12 You saw our high—-end gaming

13 facilities when you toured our Connecticut.

14 And you know we have the experience and the

15 ability to perform extremely successfully in
16 that area. There is also no doubt that our

17 outwardly facing model that looks out into the
18 Greater Boston area as well as location right

19 next to Logan Airport is the right mix to

20 attract these visitors. And we are completely
21 committed to maximizing the tourism effort as
22 well.

23 But we understand the Commission

24 would have liked us to develop more concrete

- e e e — .. T
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1 national and international tourist marketing.
2 And our new condition addresses that concern.
3 We have a thoughtful approach that f
4 we began developing during the application |
5 process that includes concrete strategies to _
6 attract two types of justice, the national and '
7 international tourists and the national and 1
8 international gamers. ;
9 The first of those visitors come to
10 Boston because this is in itself a very special

11 city. It's a destination into itself. We'll
12 develop the right plan to make sure existing

13 tourists combine their trip to a convention or
14 a conference or a college or historic Salem

15 with a trip not only to Mohegan Sun MA but also
16 to Revere Beach and the hundreds of local

17 businesses that we've partnered with in our

18 Momentum Program.

19 We'll also insure that we work

20 collaboratively with the local organizations to
21 guarantee that Mohegan Sun MA will be presented
22 as a destination that it will be and market it

23 as another key attraction in itself into the

24 region.
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1 The second group is high-end gamers. ‘
2 We'll provide the right plan to get them here 5
3 through our partnership with Track Asia and our é
4 opening of player representative offices in

5 targeted markets that we've mentioned to you, ﬁ
) so, China, Brazil, Turkey and several others.

7 And please remember, I please ask

8 you to remember that the Mohegan Sun

9 authorization has been driving high-end play to
10 the Northeast for almost 20 years. i
11 We do understand the Commission's |
12 concern that these plans may be lacking some
13 meat on the bone. That's fair. So, therefore, |
14 we propose that (1) within 30 days Mohegan Sun
15 MA and an independent consultant chosen by the
16 Commission will review Mohegan Sun MA plan for
17 marketing to visitors outside of Massachusetts.
18 (2) The consultant will suggest changes and

19 additions to the plan and present these |

20 additions and changes to the Commission and the

21 Commission must approve this plan as a {

22 condition of licensure and will annually f
1

23 monitor our performance.

24 Again, we express our most sincere
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gratitude to you. And I'm very happy to answer ;
any questions that you may have. Thank you
very much. |
COMMISSIONER MCHUGH: All right. I
Thank you both. Questions from the
Commissioners? Commissioner Zuniga.
COMMISSIONER ZUNIGA: Yes. You'll
remember yesterday we had a little discussion
relative to what that equity guarantee, the $50
million equity guarantee how that tied with or
whether it did with the backstop commitment
that you provided on other financing pieces.
Could you expand a little bit more on that how !

does that tie together?
(Loss of power. A recess was taken)

COMMISSIONER MCHUGH: This shows

that we can't plan for everything. All right.
Ready to go. Let's resume remembering that the
watchword for this entire process is expect the ;
unexpected. Go ahead.

COMMISSIONER ZUNIGA: Do we have the

stream back on? What about the screen up here?

TS —y T e TRy e —— S =S = 4]
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1 Thank you.

2 COMMISSIONER MCHUGH: Okay.

3 Commissioner why don't you restate your

4 question because we don't know when exactly %

5 that went down. ?
|

6 COMMISSIONER ZUNIGA: After this

7 power break, my first question was relative to

8 the equity guarantee. You stated that there's

9 $50 million more of equity in the form of a

10 guarantee. How does that relate to the

11 backstop notion that you had provided for other
12 funding items?

13 MR. PARDON: Sure. So, the $50

14 million equity guarantee is an incremental $50

15 million. It is an entirely new financing and

16 commitment that we're bringing to the project. ]
17 I just want to touch on the backstop ﬁ
18 financing because I do think there was some |

19 confusion yesterday about that. The purpose of

20 the backstop financing, while they probably

21 added some confusion, which was not our
22 intended consequence, it was really meant to
23 provide comfort. So, what we wanted to show

24 was that every dollar in the project had been

L
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|
1 accounted for and was coming from a funding ;
2 source. %
3 So, the two components that make up k
4 the backstop for the financing for the slot H
5 machines or the FF&E in the casino as well as ]
6 the third-party hotel. It is our intention and
f/ it was our intention then and it continues
8 today to go out and raise funding for those
9 sources, possibly through a lease arrangement

10 with respect to the slot machines and with a

11 loan with respect to the hotel.

12 But what we wanted to do is we

13 didn't want to be here and say and answer the
14 question well, what happens if you can't get

15 the lease arrangements for the slot machines or
16 what happens if you can’t get that money for |
17 the hotel? I
18 We wanted to provide the assurance
19 that it was there to the extent that those

20 funds would not be available in the market.

21 So, that was the concept behind the backstop
22 financing. And that money is there. There

23 were two separate commitment letters that were

24 submitted with respect to that. I believe they
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1 were submitted sometime in April with respect

2 to a clarification question. |
3 And this $50 million is new. And it i
4 is common equity, and it is unrelated to the |
5 backstop financing. So, the grand total here :
6 we're talking about was 110 million in our |
7 original equity commitments, 135 million in ?
8 backstop which was provided and then an

9 additional 150 million in new equity financing

10 that we're talking about today for a grand

11 total of $395 million.

12 COMMISSIONER ZUNIGA: Can I ask, I ¢
13 know you will or Bank of America would go to E
14 market as soon as -- to raise the 732 million é
15 that you assume. Could you share with us the

16 rate of interest on that borrowing? {
17 MR. PARDON: Sure. The rate was ]

18 provided to HLT and Commission staff on last
19 Thursday at the meeting, I believe.

20 COMMISSIONER ZUNIGA: Again, I put

21 it in this term. Higher or lower than 12
22 percent, the amount that you now have of
23 preferred equity.

24 MR. PARDON: I request the ability
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|
1 to come back, but I believe it's around eight |
2 percent on the Bank of America debt. %
3 COMMISSIONER ZUNIGA: So, you're ;
4 still assuming that you would borrow 732 k
5 million. ?
6 MR. PARDON: That was what we i
7 contemplated. We wanted to provide assurances '

8 that there was another $150 million. That was
9 sort of unclear to us with the condition i
10 whether you were looking for us to lower the
11 debt by the 150 million. We kind of left that
12 open.
13 The commitment is there for 735. As
14 of right now, we feel like it would be prudent
15 to have the extra money there to deal with _
16 unforeseen issues in their eyes. We left it
17 open, but that's our intention. And we'd be ;
18 more than willing to discuss with the
19 Commission about how they felt about that.
20 COMMISSIONER ZUNIGA: But it could
21 be fair to say that if you could get money at
22 eight percent would be better for the project
23 than at 12 percent.

24 MR. PARDON: Correct. We would be

e e — e — . I pe——
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1 willing to work with the Commission to reduce

2 the preferred investment now that there's more

3 common equity in the project. We would be ;
4 willing to work with you. What we wanted to |
5 show was we now have an additional $150 million !

6 to spend towards the project and get it
W financed. We'll do what's best for -- what we h
8 think collaboratively, working collaboratively
9 with the Commission on what is the ultimate

10 best financing structure if that's something

11 that's important to the Commission.
12 COMMISSIONER ZUNIGA: Okay.
13 COMMISSIONER MCHUGH: All right,

14 thank you.

15 | COMMISSIONER ZUNIGA: Thank you for
16 your questions.

17 COMMISSIONER MCHUGH: Commissioner

18 Stebbins.

19 COMMISSIONER STEBBINS: Just one

20 quick question. It's relative to the marketing

21 drawing more outside visitors, setting the PKF f
22 information aside. You talk about 25 percent

23 of your visitors coming from out-of-state. Do

24 you see that 25 percent as being a combination

— . —_. = o ——— = - - ___ e
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1 of people you're marketing to plus people that

|
2 are already here visiting Boston for whatever %
3 other reason? {
4 MR. ETESS: Yes, I think it's a
5 combination thereof. I think we will have the
6 power of our database and the loyalty we have.
7 Especially, New York and Pennsylvania are very

8 big states for Massachusetts. And they're our

9 loyal customers. And the power of our database
10 to drive a lot of business here.
11 But additionally, we intend to be
12 very aggressive working with the local regions

13 with marketing with our Momentum partners to
14 make sure that people who are coming into the
15 city are coming in and that starts by making
16 sure that Mohegan Sun MA markets as that it's
17 one of the great attractions of Boston that it

18 will be. So, the answer is both.

19 COMMISSIONER STEBBINS: Thank you.

20 COMMISSIONER MCHUGH: Commissioner

21 Cameron?

22 COMMISSIONER CAMERON: No questions, :

23 thank you.

24 COMMISSIONER MCHUGH: I have no
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question either except that the meeting between |

Bank of America that you described was a 1

w N =

meeting between Bank of America and you and

4 staff. It was not a meeting with the

5 Commissioners. |
6 MR. PARDON: That 1is correct. i
7 COMMISSIONER MCHUGH: Okay. Thank :

8 you very much. All right. Let's proceed to

9 now the Wynn applicant. Good morning.

10 MS. SINATRA: Good morning. We have
11 a few slides. Jacqui is going to run those.

12 Members of the Commission, thank you
13 so much for inviting us to the microphone.

14 We've been like the eager student in the back
15 of the room waving our hand for the last couple
16 of days. I am sure Mohegan Sun felt the same |
17 way. So, we appreciate the opportunity to

18 clarify some of the responses that we made last
19 Friday to the 86 conditions that we received on

20 Wednesday.

21 What I'd like to start off with is

22 to try to give you an overview of our approach

23 toward our business because that's exactly the '
24 way we approached the conditions. And our

Dt s =R S SIS e e e — e — =
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Exhibit 1B

SUMMARY OF CONDITIONS
WYNN MA LLC

Section 1

Definitions

As used in this License, terms shall have the meaning defined in M.G.L. c. 23K
and 205 CMR 101.00 ef seg., unless the context clearly requires otherwise. In
addition, the following terms shall have the following meanings:

Effective Date

The Effective Date of the License shall be three (3) business days after
certification of a “no” vote on Question 3 iﬁ:fhe November 4, 2014 general
election.

EOEEA Executive Office of Energy and Enwtonhﬁhtal Affaits.
FEIR 'The Final Environmental Impa_g&Rﬁort dated June 30, 2014, for the Project.
LEED Leadership in Energy and Enyijtonfnental Design, wﬁch is a rating system for
the design, construction, op on, and maintenance b gcen buildings
developed by the U.S. Greefi Building Council.
License The Category 1 garmng Ticense issued by t the Commission to Wynn for
operation of the Iy Estabhshmg. . i
MBE Minority Business fifiterprise. ‘
MEPA Massachusetts Envitonmeéntal Policy Ac , M.G.L. c. 30, §§ 61 through 62I, and
the regulatlons promu]gated by EOEE'.A pursuant thereto 301 CMR 11.00 ez
seq. .
Opening Date Thesze onwhich the Gﬂnung Esﬁbllshment cofnmcnces operations and
opétis to the general publicas apptoved by the Commission in accordance with
G.L. c. 23K and 205 CMR 101 ¢ seg.
Proiect The constructiofi and operation of the Gaming Establishment that is the
| subject of the Ltcensc described ig Wynn’s RFA-2 application and as approved
7247 ) by the Commission as patt of the Category 1 gaming license.
Secretﬁ’s The'MEPA Cettificate issuell by the Secretary of EOEEA on the FEIR and/or
Certificite on the SE;!%IR (as #P?ﬁcablc) for the Project.
SFEIR The Supplémental Fifial Environmental Impact Report for the Project.
Term ~ | The term of the license commences upon the Commission approval of the
! commencement of operation of the Gaming Establishment and continues for a
pe@d of 15 years thereafter.
VBE Veteran l}psmess Enterprise.
WBE Women Business Entetprise.
Wynn Wynn, MA LLC, a Nevada limited liability company with principal address and

offices located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109.
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Section 2

General Conditions

1. Comp]jance with c. 23K Compliance with all of the requirements of M.G.L. c. 23K,
and 205 CMR as now in effect and as hereafter amended and 205 CMR
101 et seq., as now in effect and as heteafter promulgated
or amended.

2. Comp]iance with law Compliance with all applicable federal, state and applicable
and lawful local laws, rules and regulations, now in effect
or as hereafter promulgated or amended.

3. Comp]iance with MEPA Compliance with all of the terms and conditions required
by MEPA as provided in the Secretary’s certificate and in
any FEIR or SFEIR required by the EOEEA

4. Compliance with debt to | Compliance with any debt-to-equity ratio requirements

equity ratio requirements established by the Commission's regulations or directives.

5. Payment of the License Payment of the License fee as established in G.L c. 23K, §

Fee 10(d) and 205 CMR 121.01(1) within three (3) business
days of the Effective Date.

6. Payment of Gross Pay daily to the Commission the gross gaming revenue

Gaming Revenue payment as provided by G.L. ¢.23K, §55, and 205 CMR.

7. Payment of the Payment of assessments made pursuant 205 CMR 121.00

Assessment Fee within three (3) business days of the Effective Date. Such
assessments shall be offset by any installment payment
made by Wynn under 205 CMR 121.02(1)

8. Payment of the Slot Payment within three (3) business days of the

Assessment Fee Commission's vote to award the License to Wynn an
installment fee pursuant to 205 CMR 121.02(1) in the
amount of §6,330,513. This payment shall be considered
an installment and credited to the Slot Assessment in the
amount of $1,550,843 and six (6) months of the
Commission's Annual Assessment in the amount of
$4,779,670 as set forth in G.L c. 23K, § 56(a) and (c); 205
CMR 121.01(3) () and (3) (b); 205 CMR 121.02(2) and (3).
(Note: numbers subject to review pending
final slot machine numbers.)

9. | Bond Within 30 days after the Effective Date, Wynn shall:

(a) Deposit §___, representing 10% of the total investment
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proposed in the RFA-2 application into an interest bearing
escrow account held by the Commission in accordance
with M.G.L. c. 23K, §10(a); or

(b) Secure a deposit bond, in a form and from an
institution acceptable to the Commission, insuring that
$___, representing 10% of the proposed capital
investment shall be forfeited to the Commonwealth of
Massachusetts if Wynn is unable to complete the Gaming
Establishment, as determined by the Commission.

10. Comp]jance with G.L. Compliance with the requirements of G.L. c. 23K, §15 (3)
c.23K, §15(3) regarding land acquisition within 60 days of the Effective

Date.

11. Comp]jance with Wynn shall have an affirmative obligation to abide by and
Agreements comply with the terms and conditions of the following:

1. the host community agreement;

2. surrounding community agreements;

3. conditions imposed by the Commission in lieu of a
surrounding community agreement with the City

4. of Boston,

5. impacted live entertainment agreements;

6. lottery agreements;

7. any agreements related to the Licensee’s RFA-2
application signed with local partners as of the
Effective Date;

8. the memorandum of understanding between Wynn
and the Massachusetts Community College Casino
Career Institute attached to the RFA-2 application as
exhibit 3-03-02;

9. affirmative marketing programs for those businesses
identified in c. 23K, §21(a)(i),(1), and (iii) for design
and construction of the Gaming Establishment;

10. affirmative action programs identified under ¢.23K,
§21(a)(22);

11. all federal, state and applicable and lawful local permits
and approvals required to construct and operate the
Gaming Establishment; and

12. all executed Signature Forms contained in section B of
theRFA-2 application.

12. | Affirmative Marketing The provision of a plan including public events and

Program — Design and
Construction

outreach within thirty (30) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
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program for those businesses identified in ¢.23K,
§21(a)(21)(i) and (i) (MBEs, VBEs and WBEs) for design
and construction. The plan will include a robust public
outreach component to those businesses identified in
c.23K, §21(a)(21)(i) and (i) for design and construction.

Affirmative Marketing
Program — Goods and
Services

The provision of a plan including public events and
outreach within ninety (90) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
program for those businesses identified in ¢.23K,
§21(a)(21)(iii) for provision of goods and services procured
by the Gaming Establishment. The plan will include a
robust public outreach component to those businesses
identified in c¢.23K, §21(a) (21)(111) for provision of goods
and sem;;ees procured by the Ggming Establishment.

14.

Affirmative Action
Program

The prov1s10n of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after theEffgcuve Date of the License for the
Cotrmission’s review and approval creating an affirmative
action ptégram of equal opportunity to those residents
identiﬁed in c_.23K, §21(a) (22) on construction jobs.

The plan will include a gobust public outreach component
to those residents identified in c.23K, §21(2)(22)
(minorities, women and veterans).

15.

Compliance with
Coristiuction Plans

Compliante with the construction plans, specifications,
and fimelinds 4s approved by the Commission in
accordani€e with G.L. c. 23K and 205 CMR.

16.

Compliance with the

Information in the RFA-2

and Evaluation Reports

Wynn shall have an affirmative obligation to abide by
every statement made in its RFA-2 application, including
the evaluation reports prepared by the Commission as part
of the Commission's evaluation process which are
incorporated by reference into the License.

17.

Creation of a Plan to
Identify and Market
Employment
Opportunities to
Unemployed Residents

The provision of a plan within ninety (90) days of the
Commission’s request after the Effective Date to work
with the Massachusetts Department of Labor and
Workforce Development and related state and local
agencies, including consultation with the Massachusetts
Department of Labor and Workforce Development, to
create a plan for approval by the Commission to identify
and market employment opportunities to unemployed
residents of Massachusetts. The plan will include a robust
public outreach component to identify and market
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employment opportunities to unemployed residents of
Massachusetts.

18.

Creations of a Regional
Tourism Marketing Plan

The creation of a regional tourism marketing and
hospitality plan in consultation with the regional tourism
council and the Massachusetts Office of Travel and
Tourism, and subject to approval by the Commission.
Such plan shall include, but is not limited to, making space
available in the Gaming Establishment for state and
regional toutism information, links on Wynn’s website to
the regional toutism cotincil website, a joint marketing
program with the regional tourism council and the
Massachusetts Office of Travel and Tourism, staff training
in regards to thé& plan and gharing of visitor data with the
regional taurism council and the Massachusetts Office of
Travel and Tourism. Such plan shall be provided to the
Commission for its approval at least ninety (90) days prior
to the anticipated Opening Date.

19.

Creation of a Plan to
Identify Local Vendors

In conjunction with the Massachusetts Gaming
Commission Vendor Advisory Team and any local grant
awardee, the creation of a plan within ninety (90) days of
the Commission’s request after the Effective Date for the
Commission’s review and approval to assess Wynn
requirements and to Vig'ggﬁfﬁ)otential local vendors.

P <y

20.

Institution of Credit and -

Collection Practicés

Institutiofi of credit and collection practices that comply

-} with G.L. 23K and 205 CMR.

21.

Compliance with
Commission Free Play
Standards

Compliance with any free play standards set by the
Commission

22,

Litigation Update to the
Commission

Within 30 days of the Effective Date and thereafter on an
ongoing basis, Wynn shall file with the Commission and
timely update a list regarding the status of all pending
litigation to which Wynn is a party. For the purposes of
this condition, litigation is defined as any matter in which
(a) the damages may reasonably be expected to exceed
$100,000 and which is not fully and completely covered
under an insurance policy with a licensed insurance cartier
or (b) the legal or equitable relief requested seeks to revoke
ot suspend Wynn’s license or otherwise may affect Wynn’s
ability to apply for or maintain a license for a casino ot
gaming establishment in the Commonwealth or any other
jutisdiction. For purposes of this section Wynn shall
include Wynn MA, LLC and Wynn Resorts, Limited.
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23.

Changes in Directors,
Officers, or Qualifiers

Wynn shall comply with 205 CMR 116.04 and 116.06
relative to notification of anticipated, proposed, or actual
changes.

24.

Financial Transactions

Wynn shall comply with 205 CMR 116.05 telative to
notification of new financial sources.

25.

Transfer of Interest

The transfer of any interest in the Licensee or the
Licensee’s interest in the Project is subject to the
requirements of G.L. c.23K and 205 CMR cutrently in
effect or promulgated in the future.

26.

Notification of Defaults

Wynn shall promptly inform the Commission of any
declared default or any material failure to meet any
payment of interest or principal when due under any of its
existing Qt future debt.

27.

Notification of
Refinancing of Debt

to enter into a tran_sactmn to refinance its exlsung debt or
incur any additional capital debt obligations of $50,000,000
or mote, whether in a single transaction or cumulative
ttansactlons dutlng any consecutive 12-month period

28.

Submission of Audited
Financial Statements

Within fourteen (14) days of their availability and
throughout the Term of the License, Wynn shall submit to
the Commission annual audited financial statements, if
avziﬂable, othémse it shall file consolidated audited

financi _,tements with the Commission in the mannet
provided by 205 CMR.

29.

Compliance with Bank
Secrecy Act of 1970

Wynn shall submit at least 90 days prior to the anticipated
Opening Date and adhere to a Plan for compliance with
the United States Cutrency and Foreign Transactions
Reporting Act (“The Bank Secrecy Act of 1970) which
requires U.S. financial institutions, including casinos, to
assist U.S. government agencies to detect and prevent
money laundering.

30.

LEED Gold Certification

Wynn shall commit to being LEED Gold or higher
certifiable in the manner indicated in the FEIR and the
most recent LEED Gold score sheet submitted by Wynn
as part of its RFA-2 application, whichever is more recent.

31.

Compliance with Wage

Wynn shall adhere as reasonably practicable to the average
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Scales Provided in RFA- 2

wage scales provided in its RFA-2 application.

32. Application for Alcoholic | Wynn shall apply for an alcoholic beverage license in
Beverage License accordance with G.L. c. 23K and 205 CMR.

33. | Compliance with All Wynn shall take all reasonable steps necessary to obtain all
Permitting Requirements required permits for commencement of the Project, and to

continue related design wotk, and to put in place all
necessary contracts such that the Wynn will be ready to
commence wotk on the Project as soon as practicable after
the effective date of the License. For the purposes of this
patagraph, determinatioh of reasonableness and
practicability shall be determined through agreement
between the Wyhn and the Commission. Wynn shall
repott to the Commission on a monthly basis regarding its
progress.

gl SiERe

34. | Notification of Selection Wynn shall feport to the Commission 1upon selection ofa

of General Contractor General Contractor and meet with the Commission to
. teview MBE, WBE and VBE commitments and to ensure
that the Contractot 1s aware of and accepts the
h/IBE/‘WﬁE/ VBE cogmntments set out in the RFA-2
application. .. :

35. | Construction labor repeort Wynn shall provide to the Commission, on a quarterly
basis, a detailed statistical report on the number, gender
and race of individuals hired to petform labor as part of
the consttuction of the gaming establishment.

36. Rgp;esentation of Local Wynn shall report to the Commission on Wynn’s efforts
and Regional Business in | © have appropriate representation of local and regional
Retail Program businesses in Wynn's retail program.

37. Malntenancg of - Wynn shall report to the Commission regarding
Workplace Populatlon 1n discussions with the City of Everett to'maintain workforce
Everett : , population in the City of Everett.

38. | Plan for Entrance and Wynn shall develop a plan to improve the ability of public

Exit of Public Safety
Vehicles

safety vehicles to traverse through Everett and to and
from the Project, including without limitation, during rush
hour and during the Project’s anticipated Friday P.M. peak
hour and Saturday P.M. peak hours. Wynn shall provide
such plan to the Commission no later than one year after
the Effective Date and shall update such plan biannually
thereafter

Wynn shall develop a plan to improve the ability of public
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safety vehicles to traverse through the atea of Sullivan
Square/Rutherford Avenue and Alford Street including,
without limitation, during rush hour and the Gaming
Establishment’s anticipated Friday pm peak hour and
Saturday PM peak hours. Wynn shall consult with the City
of Boston and residents of Chatlestown in developing
such plan. Wynn shall provide such plan to the
Commission no later than one year after the Effective
Date and shall update such plan biannually thereafter or as
otherwise directed by the Commission.

39.

Provision of Reports on
Macau Operations

Wynn shall provide the Commission in a timely manner
with copies of all feports on Macau operations by Wynn or
any of its affiliates that are required to be filed in any U.S.
jutisdictiom. ,

40.

Notice of Change in
Corporate Structure

Wynn shall provide the Commission with notice of any
change in its corporate governance structute including but
not limited to changes in the membershfp of the audit
and/ or comphancg committees.

41.

Re-opener Provisions Re:
the City of Boston

At any fiffre prior to the Opening Date, Wynn and the City
of Boston ‘may negotiate and enter into a surrounding
community agreement to mitigate impacts pursuant to 205
CMR 125.00. Tn theévent that Wynn and the City of
Boston enter into a surrounding community agreement,
the parties will submit the agreement to the Commission.
The Comitifssion will determine if any of the conditions of
the License should be amended ot modified and if the
Commiission so determines, the Commission has the
authority to make such amendments ot modifications to
the License conditions.

42,

Re-opening of Cond.1t10ns
by the Comrmssmn £

Nothing shall prevent the Commission from amending or
modifying the License conditions upon a petition from the
City of Boston, or a petition by Wynn or upon a motion
by the Commission.

43.

Capital expenditures

Wynn shall make, or cause to be made, capital
expenditutes to its gaming establishment in 2 minimum
aggregate amount equal to 3.5 per cent of the net gaming
revenues derived from the establishment; provided,
however, that it may make capital expenditures in an
amount less than 3.5 per cent per year as part of 2 multi-
year capital expenditure plan if such plan is submitted to
and approved by the Commission as directed.
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44.

Dual ownership

Wynn shall not operate, invest in or own, in whole or in
part, another gaming licensee’s license or gaming
establishment in Massachusetts while it holds its own
license.

45.

Cooperation in gaming-
related investigations

Wynn shall cooperate with the Commission and the Office
of the Attorney General in all gaming-related
investigations. Wynn shall make readily available all
documents, materials, equipment, personnel and any other
items requested during an investigation; provided,
however, that material that Wynn considers a trade secret
ot dettimental to Wynn if it were made public may, with
the Commission’s approvil, be protected from public
disclosure and Wynn may require nondisclosure
agreements with the Commission before disclosing such
material. -

46.

Cooperation in criminal
matters

Wynn shall cooperate with the Commission and the Office
of the Attorney General with respect to the investigation
of any criminal matter; provided, however, that Wynn
shall, upon receipt of a criminal or civil process compelling
testimony ot production ef documents in connection with
a civil or criminal investigation, immediately disclose such
information to the Commission. In accordance with G.L.
23K,:§21(a)(8), that this clause shall not prohibit private
persons &t public entities from seeking any remedy ot
damages against Wynn.

Vi e

47.

Warrantless searches

Wynn shall allow the Commission or the IEB and state
police officers assigned to the commission or the IEB to
conduct watrantless searches of its gaming area.

48.

Duty to Inform

Wynn shall have a duty to inform the Commission of any
action which it reasonably believes would constitute a
violation of G.L. ¢.23K and/or 205 CMR, and shall assist
the Commission and any federal or state law enforcement
agency in the investigation and prosecution of such
violation; provided, however, that no person who informs
the Commission of such an action shall be discriminated
against by Wynn as a consequence for having supplied
such information.

49.

Office space and parking

Wynn shall provide an office for the Commission at the
gaming establishment and the designated state police unit
at the gaming establishment; provided, however, that the
Commission shall establish the minimum requirements for
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square footage for the state police office, office furnishings
and parking spaces.

50. | Employment report Wynn shall collect and annually report to the Commission
a detailed statistical report on the number, job titles,
benefits and salaries of employees hired and retained in
employment at the gaming establishment.

51. | Employment of licensed | Wynn shall employ only those persons licensed or

or registered individuals registered by the Commission in accordance with G.L. c.
23K, § 30 and 205 CMR 134.00.

52. | Doing business with Wynn shall do business only with those vendors licensed
licensed or registered or registered by the Commission in accordance with G.L.
vendots c.23K, § 31 and 205 CMR 134.00.

53. | Demographic Wynn shall provide to the Commission aggregate
information demographic information with respect to the gaming

licensee’s customers infa manner and under a schedule to
be defined by the g_ornrmssmn

54. | On site space and Wynn shall provide complimentary on-site space for an
training of employees independent substance abuse, compulsive gambling and
relative to probl e mental health counseling setvice and establish a program

. B3 to train gaming employees in the identification of and
gambling. interverition with customers exhibiting problem gaming
behavior,

55. | Problem gambling Wynn shall eomply with all problem gambling related

i ‘ regulations and directives promulgated by the Commission
including keeping conspicuously posted in the gaming area
- notice containing the name and a telephone number for
problem gambling assistance; provided, however, that the
Commission may requite Wynn to provide this
information in mote than 1 language.

56. | Self-exclusion from Wynn shall provide a process for individuals to exclude
matketing or prorhotional their names and contact information from its database or
communications any other list held by Wynn for use in marketing or

promotional communications.

57. | Public health strategies Wynn shall institute additional public health strategies as
required by the Commission during the term of the
license.

58. | Statistical reporting for Wynn shall collect and annually provide to the

MBE, WBE, and VBE

Commission a detailed statistical report on the total dollar
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amounts contracted with and actually paid to minority
business enterprises, women business enterprises and
veteran business entetptises in: (i) design contracts; (ii)
construction contracts; and (iif) contracts for every good
and setvice procured by the gaming establishment;
provided, however, that such statistical report shall also
identify the amounts so contracted as a percentage of the
total dollar amounts contracted with and actually paid to
all firms.

59. | Unattended minots Wynn shall require its security petsonnel to conduct
regular checks of pafking areas for minors left in motor
vehicles and immiédiately repott any such finding to the
Everett Police D¥&partment and on site state police.

) s ‘€7 Fa
60. | Conditions Binding on All of the terms and conditions of the License shall be

Successors and Assigns

binding upon Wynn and its Affiliates and permitted
successots and assigns,
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Section 3

Conditions Required to
Mitigate Impacts to the
City of Boston

Mitigation Required by
MEPA

Wynn shall complete all mitigation, including traffic
mitigation, required pursuant to the MEPA process for the
Project and subsequent permitting including but not limited
to the measures concerning impacts identified in the

future SFEIR and the Sectetary’s certificate for the SFEIR
and shall be responsible for all costs associated with such
mitigation.

Interim Mitigation Plan

If the MEPA process does not require mitigation measures
for Main Street and Rutherford Avenue access into Sullivan
Square Wynn shall nonetheless mitigate the traffic impacts of
the Gaming Establishment on the Main Street and
Rutherford Avenue access into Sullivan Squate as may be
teasonably required by the City of Boston based upon the
data provided and used as basis for its issuance of any
tequired permits. (“Boston Vehicle Traffic Data”). Wynn
will complete all measures necessary for the mitigation of
such traffic impacts and mitigation required by MEPA
(together “Interim Mitigation Plan™) and such measures will
be in place t{;ﬁor to the Opening Date. Such measures shall
include, without limitation, physical improvements and
Transportation Demand Management (“TDM”) measures.

Traffic Infrastructure
Payments to Mitigate
Traffic Issues in the City
of Boston

Wynn shall pay to the City of Boston 2 one time, upfront,
non--refundable payment of Two Hundred Fifty Thousand
Dollars ($250,000.00), which amount shall be payable within
sixty (60) days following the date that the License is awarded.

Within 90 days of the Opening Date and each year thereafter
on the anniversary of the Opening Date during the term of
the License Wynn shall pay to the City of Boston an annual
payment of One Million Dollars ($1,000,000.00) (“‘T'raffic
Infrastructure Payment”). The purpose of these payments is
to fund traffic infrastructure improvements not required by
MEPA but necessary to mitigate traffic impacts created by
the Gaming Establishment. The City of Boston may request
that the payment(s) ot any portion thereof be used to cover
the costs associated with the Sullivan Square Infrastructure
Project (“SSIP”) defined below and/or may deposit the
payment(s) or any portion thereof or direct Wynn to deposit
the payment(s) ot any portion thereof into the Sullivan
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Square Infrastructure Fund (“SSIF”) established below.

Public Safety Mitigation
Payment

Wynn shall pay to the City of Boston the following amounts
(collectively the “Public Safety Payment™):

A one time, upfront, non---refundable payment of Seven
Hundred Fifty Thousand Dollats ($750,000.00), which
amount shall be payable as follows:

Two Hundred Fifty Thousand Dollars ($250,000.00) within
sixty (60) days following the Effective Date of the License,

Two Hundred Fifty Thousand Dollars ($250,000.00) upon
the one year annivetsaty of the Effective Date of the
License, and **

Two Hundred Fifty Thousand Dollars ($250,000.00) upon
the second anniversaty of the Effective Date of the License;
and T

An annual payment of One Million Dollars ($1,000,000.00)
which dfridunt shall be due on or before the ninetieth (90th)
day following the Opening Date and on each annual
annivetsary thereof during the term of the License. The
purpose of these payments is to enable the City of Boston to
fund staffing and other public safety initiatives in the City of
Boston duting the construction phase of the Gaming
Establishment and following the Opening Date.

Community Fund
Payment

An annual payment of Three Hundted Fifty Thousand
Dollars ($350,000.00) (the “Community Fund Payment”),
which amount shall be due on or before the ninetieth (90th)
dayfollowing the Opening Date and on each annual
anniversary theteof for the term of the License. The putpose
of this payment is to support Chatlestown’s non-~profits,
parks, after-school activities, senior programs, job training
ptograms, cultural events and related activities that promote
Charlestown’s hetitage, quality of life, recreational and
cultural activities including, without limitation, the
Charlestown Little League and Chatlestown Youth Hockey
programs.

Water Transportation
Payment

Wynn shall pay to the City of Boston an annual payment of
Two Hundred Fifty Thousand Dollars ($250,000.00) (“Water
Transportaton Payment”), which amount shall be due on or
before the ninetieth (90th) day following the Opening Date
and on each annual anniversary thereof for the tetm of the
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License. The purpose of this annual payment is to enable
the City of Boston to make certain improvements to facilities
within the City of Boston to facilitate water transportation
and to fund staffing and other public safety initiatives related
to increased use of water transportation in the City of
Boston Harbor related to the Project.

Escalation of Payments

Beginning with the second annual payment, the
Transportation Infrastructure Payment, Traffic Reduction
Incentive Payment (defined below), the Public Safety
Payment, the Water Transportation Payment and the
Community Fund Payment shall be adjusted to reflect any
increase in the cost of living based upon the CPI (as defined
below), calculated as the average annual increase over the
immediately ptior twelve (12) month period. “CPI” shall
mean the United States Department of Labor, Bureau of
Labor Stafistics, Consumer Price Index for all Urban
Consumers, Boston-Brockton-Nashua, MA-NH-ME-CT All
Items, 1982-84=100.

In the event that the United States Department of Labor
shall cease to promulgate the CPI, the Transportation
Infrastructure Payment, the Public Safety Payment, the
Water Transportation Payment and the Community Fund
Payment shall be increased annually by one percent (1%)
beginning with the later of the second annual payment or the
year in which the United States Department of Labor ceases
to promulgate the CPL

Business Develapment

Duting the construction phase of the Project and once the
Project is operational, subject to Wynn’s obligations to the
City of Everett and other surrounding communities, Wynn
shall make a good faith effott to utilize City of Boston
contractors and suppliers for the Project and shall afford
such opportunities to City of Boston vendors when such
contractors and suppliers are propetly qualified and price
competitive. Such efforts shall include actively soliciting
bids from City of Boston vendors through local
advertisements, coordination with the City of Boston
Chamber of Commertce and such other reasonable
measures as the City of Boston may from time to time
request.

In furtherance theteof, on and after the Effective Date and
throughout the Term of the License, Wynn shall use good
faith efforts to purchase annually at least Fifteen Million
Dollars ($15,000,000.00) of goods and services from
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vendots with a ptincipal place of business in the City of
Boston. Wynn shall work with the City of Boston to hold
vendor fairs that provide City of Boston businesses with
information concerning the process of providing goods and
services to the Project. Wynn shall, on at least an annual
basis, consult with the City of Boston Chamber of
Commertce and such othet business groups or associations
as the City of Boston may reasonably request to identify
opportunities in furtherance of the objectives set forth in
this condition. Wynn shall, upon reasonable request, meet
with the City of Boston to provide updates on Wynn’s
efforts to comply with this condition. Notwithstanding
anything herein to the contrary, Wynn’s obligations under
this condition shall be subject to the availability of such
goods and setviees at a level of quality that is consistent
with the Pfoject specifications and on commercially
reasonable terms.

Wynn shall wotk with and assist local businesses in the City
of Boston to become “Wynn certified” in order to
patticipate in this local putchasing program. Wynn
cettification represents a Wynn-specific vendor qualification
program that tequires vendors to be pre-qualified, which
may include but not be limited to background checks and
other screening thethods utilized to qualify vendors.

In recognition of the unique cultural, historical and
entertainment attractons located in the City of Boston and
throughout the region, Wynn shall develop and maintain a
proptietaty coticierge program for the purpose of cross-
marketing these attracdons. Wynn shall allow the City of
Boston to participate in this cross-marketing venture for
the putpose of promoting its local businesses and other
attractions. Prior to the Opening Date and throughout the
Term of the License, Wynn shall cooperate with the City of
Boston’s Chamber of Commerce to include City of Boston
businesses in Wynn’s Concierge Program so that they may
benefit from the Project.

Jobs Program

In recognition of the above, subject to its obligations to the
City of Everett and other surrounding communities, Wynn
shall undertake the following measures:

Wynn will work in a good faith, legal and non-discriminatoty
manner with the Wynn’s construction manager to give
preferential treatment to qualified City of Boston residents
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and, in particular, residents of Charlestown for contracting,
subcontracting and servicing opportunities in the
development and construction of the Gaming
Establishment. Following the engagement of a construction
manager, Wynn shall advertise and hold at least one event
every six (6) months prior to the Opening Date for City of
Boston residents at a venue located in Charlestown, at which
it will publicize its construction needs and explain to
attendees the process by which they may seek to be hired in
connection with the construction of the Gaming
Establishment.

Prior to beginning the process of hiting employees (other
than internally) for the Gaming Establishment, Wynn shall
advertise and hold at least one event for City of Boston
residents at a venue located in Chatlestown, at which it will
publicize its hiring needs and explain to attendees the
process by which they may seek to be hired in connection
with the Gaming Establishment and shall hold one event
annually thereaftet. In addition, Wynn shall wotk with non-
profit entities to devtiop a job readiness training program
that will be available t6 all residents of the City of Boston.
In seeking to fill yacancies at the Gaming Establishment,
Wynin will give prcference to propetly qualified residents of
the City of Boston and, in parucular residents of
Charlestowti, to the extent that such a practice and its
implemertation is consistent with Federal, State or local law
ot regulatiofy. s

Notwithstanding the foregoing, in recognition of Wynn’s
host commiusity agreement with the City of Everett and
Wynn’s surrounding community agreements with the Cities
of Malden and Medford, the preferences provided above
shall be secondary to the preferences provided by Wynn in
those agreements. The preferences provided in this
condition shall be on a pooled basis with any other
community that has entered or that enters into a surrounding
community agreement with Wynn.

Wynn shall consult in good faith with the City of Boston on
an annual basis to identify prospective, qualified City of
Boston employees to effectuate the terms and conditions
herein.

10.

Responsible Gaming

Wynn shall coordinate in good faith with the City of Boston
to promote responsible gaming and to develop resoutces
available to residents of the City of Boston to address
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problem gambling. In furtherance thereof, Wynn and its
employees and agents shall use commercially reasonable
efforts to not send any marketing materials to or otherwise
communicate for marketing purposes with residents of the
City of Boston who have opted to participate in Wynn’s self-
exclusion ot self-limitation programs that enable individuals
to opt out of receiving marketing matetials. In addition,
Wynn shall provide the City of Boston and its residents with
access to all compulsive gambling setvices associated with
the Gaming Establishment and shall make available to the
City of Boston its resources and employees as may be
reasonably necessaty to publicize those services and conduct
associated educatiofial programs. Further, to address any
unanticipated advéfSe impacts, the City of Boston may apply
to the Commission or other state agencies for grants from
the Community Mitigation Fund and/or Public Health Trust
Fund established under the Act. Wynn shall reasonably
supportt applications made by the City of Boston to the
Community Mitigation Fund and/or the Public Health Trust
Fund to address‘ﬂ;’e Qﬁanﬁcipated adverse impacts.

11.

Look Back Studies

Wynn, at its expense, will conduct a look back study by an
independent thitd party to analyze any significant adverse
impact expetienced by the City of Boston caused by (a)
Gaming Establishment related public safety costs in excess
of Public Safety Mitigation Payment above; (b) Gaming
Establishment related traffic impacts with the exception of
those on Ruthetford Avenue and in Sullivan Square that
cannot be mitigated by the Traffic Infrastructure Payments
above; (c) Gaming Establishment related water, sewer, or
storm water impacts; (d) Gaming Establishment related
conistruction noise in the City of Boston in excess of levels
permitted by federal, state or applicable and lawful City of
Boston laws or codes; or (¢) Gaming Establishment related
construction or traffic impacts on Ryan Park.

The look back study will be conducted at three milestones 12
months after the commencement of construction, 15
months after the Opening Date and again 63 months after
the Opening Date. For each milestone, the third party will
analyze data relating to such impacts and will issue a report
setting forth the third party’s findings. The third party’s
report will be completed no later than 15 months after the
commencement of construction (“Construction Petiod
Report”) , 18 months after the Opening Date (“1% Year
Report) and 60 months after the Opening Date, (“5" Year
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Report) respectively, provided, however that the third party
shall submit a draft of the report to Wynn, the City of
Boston and the Commission for their review and comments
no later than 14 months after the commencement of
construction, 17 months after the Opening Date and 65
months after the Opening Date, respectively. The third
patty shall review the comments from Wynn, City of Boston
and the Commission and issue each a final report within the
applicable time period set forth above.

Upon the issuance of the final Construction Period Report,
the 1* Year Report and 5 Year Report, Wynn and the City
of Boston will work in good faith to mutually agree upon the
dollar value of the significant and adverse impact, if any,
identified in the Construction Petiod Report, 1% Year Report
ot the 5* Year Report, respectively. If the parties cannot
agree on atiy additional cost required to mitigate the
significant and adverse impact described in the Construction
Period Report, 1* Year or 5" Year Report, the matter will be
submitted to binding arbitration within 30 days after the
issuance of the repott in accordance with the procedures
outlined in 205 CMR 125.01 (c). The selected arbitrator shall
be limited to selecting the additional cost to mitigate
submitted by one of the parties. Wynn will pay the additional
cost to mitigate selected by the arbitrator within 30 days of
the arbitrator’s decision. If the Wynn refuses to submit to
arbitration, Wynn shall be obligated to pay the additional
cost to mitigate requested by the City of Boston and if the
City of Boston refuses to submit to arbitration, such refusal
to submit to arbitration shall be deemed a waiver of the City
of Boston’s tight to any compensation.

Reimbursement
Of Expenses

In accordance with 205 CMR 114.03(2), Wynn shall
reimburse Boston for actual, documented reasonable out-of-
pocket expenses incurred by Boston for legal, financial and
other professional setvices incurred by the City of Boston,
acting reasonably, as the cost of determining the impact of
the proposed Gaming Establishment on the City of Boston
and in particular on Chatlestown.
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Section 4

Conditions Required to
Mitigate Traffic and Other
Impacts Caused by the
Construction and Operation
of the Gaming
Establishment

Definitions

As used in this section, the following terms shall have
the following meanings:

Sullivan Square Infrastructure Project (“SSTP”): For
purposes of the license issued to Wynn, the SSIP is
defined as the design, construction and maintenance of
all of the improvements to Sullivan Square and
adjacent roads leading into and/or connected to
Sullivan Square included in any plan that is approved
and permitted by the City of Boston, as the long term
solution to alleviate traffic congestion in Sullivan
Square and the roads leading into and/or connected to
Sullivan Square. The SSIP includes, but is not limited
to, improvements to the Sullivan Square rotary; all
other roadways within 500 feet of the Sullivan Square
rotary (including without limitation, Main Street,
Rutherford Avenue, Cambridge Street, Alford Street,
Mishawum Street, Maffa Way, D Street, and Spice
Street), and any Rutherford Avenue underpass beneath
the Sullivan Square rotary as well as any improvements
apptoved and permitted by the City of Boston to
Ruthetford Avenue between Sullivan Square and City

| Square. As determined by the permits issued by the

City of Boston, the SSIP may be designed and
constructed in its entirety or in phases.

Sullivan Square Infrastructure Fund (“SSIF”): the
escrow fund created under Section 3 to hold the SSIP

Percentage Share payments and the Traffic Reduction
Incentive Payments.

SSIP Percentage Share

In addition to any costs for mitigation required under
MEPA and in addition to the payments to the City of
Boston desctibed in Section 3, Wynn shall be
responsible for a payment equal to 10% of the costs
(“SSIP Percentage Share”) up to $200 million of the
Sullivan Square Inftastructure Project (“SSIP”), (such
costs to be determined as part of the City of Boston’s
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design process progressed to at least the 25% design
stage) provided that the SSIP is designed, constructed
and permitted to accommodate the traffic impacts of
the Gaming Establishment. Such SSIP Percentage
Share shall not exceed a total amount of $20 million.
Such payment shall be made ditectly to the SSIF
escrow account. Wynn shall make an initial installment
payment to the SSIF escrow account in the amount of
$10 million no later than 1 year after the Effective
Date of the License.

Interim Mitigation
Plan/Traffic Reduction
Incentive Payment

In order to mitigate increased traffic arising from the
Gaming Establishment, and incentivize the use of
alternate transportation methods Wynn shall be
required to pay to the SSIF an annual payment equal to
$20,000 per additional vehicle trip (“AVT™) entering
and leaving the Gaming Establishment using Sullivan
Square during the Friday afternoon peak hour in
excess of the number of vehicle trips entering and
leaving the Gaming Establishment using Sullivan
Square during the Friday afternoon peak hour shown
in the data used by the City of Boston as the basis for
its issuance of any required permits necessaty for the
Interim Mitigation Plan (“Boston Permit Vehicle Trip
Data”) described in Section 3.2 for a period beginning
on the Opening Date and ending on the 10™
anniversary of the Opening Date (“Traffic Reduction
Incentive Payment”). Wynn shall provide a plan for
the Comnission’s review and approval for a vehicle
trip measutement system that will measure the number
of trfps entering and leaving the Gaming
Establishment using Sullivan Square. No later than 30
days after the first anniversary of the Opening Date
and continuing for ten (10) years thereafter, Wynn
shall provide the Commmission with a calculation
showing the number of AVT during the Friday
afternoon peak hout in excess of the Boston Permit
Vehicle Trip Data and shall provide evidence of
Wynn’s Traffic Reduction Incentive Payment to the
SSIF in an amount equal to $20,000 times the AVT
during the Friday afternoon peak hour in excess of the
Boston Permit Vehicle Trip Data.

SSIF Escrow Account

All payments required to be made by Wynn into the
SSIF shall be paid into an intetest bearing escrow fund
held by an escrow agent approved by the Commission
and in a bank located in the Commonwealth of
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Massachusetts. The SSIF escrow fund shall be
available to reimbutse the City of Boston for the costs
incurred in the design, construction and maintenance
of the SSIP up to the amount in the SSIF. If requested
by the City of Boston and approved by the
Commmission, funds in the SSIF Esctow Account may
be applied to costs associated with the Interim
Mitigation Plan. The City of Boston shall submit
invoices for the SSIP costs and/or any other costs
allowed under this paragraph to the Commission for
Commission review and apptroval. Upon approval of
the requested reimbursement, the Commission shall
advise the escrow agent to release funds in the
approved amount. If the City of Boston does not
commetice the SSIP within 10 years of the Opening
Date; Wynn may petition the Commission for the
retutii of any unused funds plus any interest accrued to
Wynn.

For purposes of this condition “Commencing the
SSIP” is defined as beginning construction
of/demolition for the SSIP, or any portion thereof
deeméd significant by the Commission, pursuant to a
plan appraved and permitted by the City of Boston.

5. | Transportation Demand
Management

S adees

Wynn will conduct an analysis of the automobile mode
shates of employee and patron trips to and from the
Gaming Establishment each year during the Term of
the Licefise on the anniversary of the Opening Date to
determine if Wynn is meeting the goals in its
Transportation Demand Management (“TDM”)
Program as detetmined in the SFEIR or such other
mode shares as the Commission may require in the
final License following the MEPA process.' The
monitoting shall be conducted by an independent
organization apptoved by the Commission and paid
for by Wynn and using the measurements described in
the Interim Mitigation Plan/SSIF AVT Payment
condition above. If such analysis determines that
Wynn has not met the TDM goals on an annual basis
for the applicable study period, Wynn shall, no later

! In the FEIR, Wynn has set a goal of 29% of patrons to arrive to the site via non-automobile modes and 71%
arriving via automobile and taxi. For employees, the goal is for 59% to arrive via non-automobile modes and the
remaining 41% arriving via automobile. Nothing herein shall prevent the Commission from establishing a higher
non-automobile mode share than set in the FEIR or an approved SFEIR.
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than the forty-fifth (45th) day following the
anniversary of the Opening Date submit to the
Commission a plan describing the method by which
Wynn shall within one year meet the TDM goals and
maintain compliance with the TDM (the “TDM
Remediation Plan”).

The Commission shall review and apptrove or
disapprove each such TDM Remediation Plan To
ensure compliance with the TDM Remediation Plan
the Commission may impose additional conditions on
its approval of TDM Remediation Plan including,
without limitation conditions requiting that Wynn shall
(a) increase its use of alternative transportation
methogs, (b) make payments for failure to meet the
mode shidre requirements, () patticipate in or form a
Transportation Management Association as
contemplated in the FEIR or in an approved SFEIR,
(d) implement variable pricing or usage restrictions on
parking garages for the Gaming Establishment, (e) pay
additional mifigation fees to the City of Everett, other
surrounding communities, and/or the City of Boston,
ot (f) implement other appropriate remedies to
incentivize and ensure Wynn’s compliance with the
TDM Remediation Plan and the then applicable TDM
goals for the Gaming Establishment. Any remedies
imposed by the Commission shall be in addition to any
other payments required to be made by Wynn
pursuant to the conditions of its License.

Parking Garage: Number of
Spaces '

As part of the License, the Commission shall approve
the size and number of spaces to be built in the
parking garage proposed for the Gaming
Establishment. The Commission resetves the right as
part of the TDM Program or TDM Remediation Plan
to restrict the number of spaces available for use in the

parking garage.

Amendment of Traffic
Mitigation Conditions

The Commission reserves the right to amend or
modify any conditions of the License pertaining to
transportation mitigation to accommodate changes in
construction or mitigation plans. Wynn agrees to work
with the Commission on such amendments or
modifications in order to achieve the intent of these
transportation mitigation conditions.

Community Outreach

Wynn will engage in community outreach to the
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Chatlestown neighborhood and consult with the
neighborhood the regarding the progress of the project
including any transportation mitigation or changes in
transportation mitigation plans. Wynn shall report on
such outreach to the Commission as part of its regular
reporting.

Public Involvement Plan for
Hazardous Materials

Wynn will implement a Public Involvement Plan
telated to the cleanup of the site of the Gaming
Establishment in accordance with 310 CMR 40.0000.
A draft of the Public Involvement Plan, following the
procedures described in 310 CMR 40.1405, will be
provided to the Commission for its review and
approval promptly after the award of the License.
Pursuant to 310 CMR 40.1405, the initial mailing list
will include the Chief Municipal Officers of the Cities
of Everett, Boston and Somerville, the Boards of
Health in Everett, Boston and Somerville, and such
other municipal offidials o community organizations
as the Comrm' sion requires.

10.

Failure to Obtain Required
Permits from the City of
Boston

If Wynn fails to obtain any permits required from the
City of Boston for the traffic mitigation described in
Section 3 and Section 4 in the City of Boston by July 1,
2015 the Commission may in the Commission’s
disctetion revoke the License awarded to Wynn..
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Section 5
Other
Conditions
1. Bujlding and The Commission strongly urges Wynn to reconsider the exterior design
Site Design of the buildings and present a revised design to the Commission and, in
any event, Wynn shall submit exterior material and finish selection and
samples for review and approval by the Commission as part of the
planned reporting to the Commission in accordance with the design and
construction schedule to be approved by the Commission in accordance
with 205 CMR.
2. | Economic Wynn will commit to hire no less than 75% of the Project employees
Development from within 30 minutes of Everett as stated at the June 25, 2014 Host
Community heating in Everett.
3. Hiring Wynn will offer a hin'ng preference to qualified Suffolk Downs
preference employees in the event that Suffolk Downs closes upon the award of the
License to Wynn.
4. | Medical and Wynn will commit to provide medical and dental benefits to unionized
Dental benefits | 2nd non-unionized employees at the Project at least commensurate with
the benefit programs offered at Wynn’s Nevada gaming facilities.
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12 September 2014

STEPHEN A. WYNN

Massachusetts Gammg Commission chairman and chief executive officer

84 State Street
Boston, MA 02109

Dear Commissioners,

We appreciate the comments of the Commission set forth in the recommended
conditions. After two years of hard work and the expenditure of over $25 million
involving consultants, attorneys, architects, engineers, and land planners, our
dedication to this project is unequivocal. While we would enthusiastically accept
any reasonable condition that brings us closer to being awarded the license in
Everett, we must consider our overriding responsibility to the Commonwealth of
Massachusetts to produce an enduring and viable enterprise, one which provides
job security for our employees and a responsible return on investment for our
shareholders. When the viability of the enterprise may be challenged by the
imposition of certain conditions, we are compelled to answer honestly.

This response is submitted to the Commission respectfully with the hope that it
will be received in a manner consistent with our role as the Commonweaith’s
operating partner. In fashioning our answer, we draw upon our long experience
with the sincere hope that our responses will be received as constructive and in
no way adversarial. Below | address two areas of special concern to the
Commission. We have also attached specific responses to all conditions
proposed by the Commission.

In this regard, we would first address your comments about the building’s exterior
presentation. There is no doubt that a glass curtain wall allowing for floor to
ceiling wall to wall glass that looks upon the Mystic River and the Boston skyline
is the most attractive solution for guest experience. We design our buildings with
that guest experience foremost in our minds, so we begin by designing from the
inside out with our primary focus on the guest. In the Everett location we are
subject to height restrictions by the FAA due to our proximity to Logan Airport.
Consequently, the hotel tower takes on a certain horizontal aspect. In the
evening, it is important that we are able to light that building with the use of
surfaces that are light in color and reflective of podium-based floodlighting.
Glass, of course, will not reflect light and be visible in darkness. Only the
reflective materials such as those we propose to clad the stair towers, roof
parapet and the elevator columns that ascend the building will serve that goal.
We have chosen to do this with a soft color called cambric, a warm white that we
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have used successfully in Nevada to highlight the horizontality of our curved
building.

The material that we use and which was mentioned in your recent public hearing
is known as EIFS. This material has been used extensively in office buildings
and high rise structures both from coast to coast in the United States and around
the world. From a distance of ten feet, EIFS is indistinguishable from the much
heavier alternatives which include limestone, granite, and marble. Additionally,
these alternative stones, in fact, require an equal amount of maintenance as
EIFS. If, in fact, EIFS is an inferior material under northeast weather conditions,
that is one thing. We do not believe that is true, nor does the manufacturer of the
product believe it is true. For the structure to be visible at night, reflective material
will be required. If we were to delete the reflective material, the room tower
would disappear at night and take on the mundane appearance of a simple office
building, losing any individual character of its own. We appreciate the
Commission’s suggestion and believe the building will have a distinctive
presence on the Everett shoreline of the Mystic River. And finally, reference was
made to the Massachusetts AIA evaluation of our design. We urge the
Commission to refer to our point by point response to the AlA critique. Basically,
the AIA thought we should conform more to the neighborhood. This suggestion
adds a note of humor to the moment. Perhaps we should have adopted the
shape of a fuel storage tank or a big box retailer, notably the surrounding
structures of our neighborhood.

Therefore, we beg the indulgence of the Commission in allowing us to confirm
the viability of EIFS as an appropriate reflective cladding material for the stair
towers, parapet and elevator core design. ' Incidentally, we have used this design
to create a dramatic and what others have called a stunning tower of similar
appearance at Encore in Macau. A photograph of that building is enclosed. The
EIFS manufacturer has proven that it is more environmentally friendly and energy
efficient.

The Commission has also proposed a number of conditions pertaining to traffic
mitigation of various descriptions including Sullivan Square. We have engaged
respected traffic consultants and, with their help, have for the past 18 months,
with much public participation, progressed in the MEPA process to satisfy the
requirements of law pertaining to traffic issues and appropriate mitigation. In a
number of the negotiations with surrounding communities, we have submitted
appropriate mitigation measures and, quite understandably, the representatives
of those communities have, in an honest and understandable dialog, tried to
extract additional money from us. When we reached an impasse, the law and
Commission’s regulations compeliled us to engage in arbitration - clearly a
process designed to impose objectivity and to avoid unfairness while protecting
the relative interests of the parties. We did, in every arbitration, win the support

3131 las vegas boulevard south las vegas NV 89109 tel (702) 770 7000 www.wynnresorts.com



Massachusetts Gaming Commission
September 12, 2014
Page 3

of the arbitrators and come to terms with the communities pursuant to applicable
law and regulations. Acting in good faith, the matters were resolved.

Notwithstanding the process, we were unable to meet the irrational demands of
the City of Boston. Further to that point, Boston, ignoring the law and adopting
an arbitrary and unreasonable attitude, refused even to engage in the legally
mandated procedure. They ignored the deadlines for arbitration and chose
instead to snub the process. Our best and final offer (BAFO) was based upon
extensive, honest, and sincere calculations in assessing the real mitigation
required. Unfortunately, our efforts came to no avail in the face of the City's
intransigence. Instead, Boston has sought to use the enormous leverage of the
license itself to extract from us amounts of money and conditions that are
inconsistent with common sense.

Our projections show gaming revenue in year one of approximately $800 million,
$200 million of which would be paid to the Commonwealth of Massachusetts as
gaming tax. The law mandates that 15% of those proceeds be allocated to traffic
mitigation considerations. Such money, based upon Boston's insistence on the
importance of long-term, significant improvements to Sullivan Square, would
most perfectly be applied to those improvements. To ignore the fact that $30
million in the first year of operations alone could be dedicated to such a purpose
and instead to pretend it doesn't exist, in our view, ignores the enormous
potential of such a revenue stream dedicated to the amelioration of traffic
concerns. These available funds are in addition to the mitigation required by the
Massachusetts Department of Transportation (MassDOT) through the MEPA
process, which we have estimated to cost approximately $40 million for all traffic
($6 million for Sullivan Square) and which would be expended by us as part of
the initial construction of our project. We would be remiss if we did not challenge
Boston's demands and we now find ourselves in the uncomfortable position of
challenging a condition proposed by the Commission.

Our offer to Boston made as a BAFO would have provided $40 million dollars to
the City ($15 million of which could have been dedicated to Sullivan Square) over
its 15-year term. The amounts in the BAFO were over and above the $30 million
annual contribution to the traffic mitigation fund at the state level and
approximately $6 million of improvements by Wynn to fully mitigate our
anticipated affect on Sullivan Square traffic as determined in the MEPA process.
These amounts are certainly more than Boston could expect from any private
enterprise, never mind one offering the region one of the largest capital
investments in recent history. We feel also that it is appropriate to mention that
federal funds have been made available to Boston and yet Boston has not made
any improvements to Sullivan Square, despite 15 years of conversation. Instead,
the City has seized upon our appearance to pretend that such a responsibility
should fall upon our shoulders. But we are firmly convinced that we have
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proceeded in good faith and extended beyond statutory requirements in this
area.

In an attempt to go above and beyond the determinations made by our experts,
and as a measure of our respect of the Commission’s position, we will increase
our BAFO by an additional $1 million per year in the hopes that such an increase
will settle this contentious issue. A reallocation of amounts payable under the
BAFO actually creates a fund of $24 million that could be applied to a Sullivan
Square long-term solution. This is greater than the $20 million requested by the
Commission in its proposed condition. This settlement applies to all further
considerations of this topic under the license as well to any notion of a look-back
or additional revisitation of this subject, all of which are dealt with in detail in the
attached document.

The notion that we should be penalized with added mitigation involving untold
fines if we are successful and more people come to the facility, presents an
impossible business risk. Furthermore, while we are implementing a robust
transportation demand management program, our ability to control the behavior
of our guests with regard to how they reach our facility is limited. People will do
what they want to do despite the existence of alternative modes of transportation.
And it would not be reasonable for us to be punished or penalized if they do. The
suggestion that we should be penalized for success seems to us to challenge the
health of the enterprise and our related responsibilities to the Commonwealth,
our employees and shareholders.

At the end of the day, the greatest contribution that we can make as a business
to the Commonwealth and the surrounding communities is to be successful and
to serve the public. It is commonplace in every city in America for surrounding
communities to adjust to increased economic activity and related issues,
including traffic. These effects are but a small price to pay for economic growth
and increased individual opportunity for citizens to have a better life. It is to
those principles that we are dedicated and in such spirit that we respond to the
Commission today.

Sincerely,

FiAh..

en A. n
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SUMMARY OF CONDITIONS

WYNN MA, LLC
Section 1

Definitions
As used in this License, terms shall have the meaning defined in M.G.L. c. 23K and
205 CMR 101.00 ¢z seq., unless the context clearly requires otherwise. In addition, the
following terms shall have the following meanings:

DOR directive or o h documer s_o n recei 1... Lrom b

Directive =2 id 1

Effective The Effective Date of the License shall be three (3) business days after the later of (i)

Date certification of a “no” vote on Question 3 in the November 4, 2014 general election

EOEEA Executive Office of Energy and Environmental Affairs.

FEIR The Final Environmental Impact Report dated June 30, 2014, for the Project.

LEED Leadership in Energy and Environmental Design, which is a rating system for the
design, construction, operation, and maintenance of green buildings developed by
the U.S. Green Building Council.

License The Category 1 gaming license issued by the Commission to Wynn for operation of
the Gaming Establishment.

MBE Minority Business Enterprise,

MEPA Massachusetts Environmental Policy Act, M.G.L. c. 30, §§ 61 through 62I, and the
regulations promulgated by EOEEA pursuant thereto, 301 CMR 11.00 e seq.

Opening The Date on which the Gaming Establishment commences operations and opens to

Date the general public as approved by the Commission in accordance with G.L. c. 23K
and 205 CMR 101 ez seq.

Project The construction and operation of the Gaming Establishment that is the subject of
the License described in Wynn’s RFA-2 application and as approved by the
Commission as part of the Category 1 gaming license.

Secretary’s The MEPA Cettificate issued by the Sectetaty of EOEEA on the FEIR and/or on

Certificate the SFEIR (as applicable) for the Project.

SFEIR The Supplemental Final Environmental Impact Report for the Project.

Term The term of the license commences upon the Commission approval of the
commencement of operation of the Gaming Establishment and continues for a
period of 15 years thereafter.

VBE Veteran Business Enterprise.
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WBE

Wotmnen Business Enterprise.

Wynn, MA, LLC, a Nevada limited liability company with principal address and
offices located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109.
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Section 2

General Conditions

Compliance with c. 23K and
205 CMR

Compliance with all of the requirements of M.G.L. c. 23K,
as now in effect and as hereafter amended and 205 CMR

101 et seq., as now in effect and as hereafter promulgated or
amended.

Compliance with law

Compliance with all applicable federal, state and applicable
and lawful local laws, rules and regulations, now in effect or
as hereafter promulgated or amended.

Compliance with MEPA

Compliance with all of the tetms and conditions required by
MEPA as provided in the Sectetary’s certificate and in any
FEIR or SFEIR requited by the EOEEA

Compliance with debt to
equity ratio requirements

Compliance with any debt-to-equity ratio requitements
established by the Commission's regulations or directives.

entirety,

Payment of the License Fee

Payment of the License fee as established in G.L c. 23K, §
10(d) and 205 CMR 121.01 (1) within three (3) business days
of the Effective Date.
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Payment of Gross Gaming
Revenue

Pay daily to the Commission the gross gaming revenue
payment as provided by G.L. ¢.23K, §55, and 205 CMR." S

2

n E nn i ndition in i

entitety.

Payment of the Assessment
Fee

Payment of assessments made pursuant 205 CMR 121.00
within three (3) business days following receipt of the
Fffeetive Date DOR Directive. Such assessments shall be
offset by any installment payment made by Wynn under 205
CMR 121.02(1).

. fii ith 1l

Payment of the Slot
Assessment Fee

Payment within three (3) business days of the Commission's
vore-to-award-the-bieense-to-Wynnfollowing receipt of the
DOR Directive, an installment fee pursuant to 205 CMR
121.02(1) in the amount of $6:336:513:[IBD]. This
payment shall be considered an installment and credited to
the Slot Assessment in the amount of $4;556:843[TBD] and
six (6) months of the Commission's Annual Assessment in
the amount of $4.779:670[TBD] as set forth in G.L c. 23K,
§ 56(a) and (c); 205 CMR 121.01(3) (a) and (3) (b); 205 CMR
121.02(2) and (3).

(Note: numbets subject to review pending final slot
machine numbers.)

Wynn’s Response: Wynn requests to review the calculation
but otherwise accepts this condition with the proposed

revision,

Bond

Within 30 days after the Effective Date, Wynn shall:

( , representing 10% of the total investment
proposed in the RFA-2 application into an interest bearing
escrow account held by the Commission in accordance with
M.G.L. c. 23K, §10(a); or

(b) Secure a deposit bond, in a form and from an institution

4|Page




acceptable to the Commission, insuring that §___
representing 10% of the proposed capital investment shall
be forfeited to the Commonwealth of Massachusetts if
Wynn is unable to complete the Gaming Establishment, as
determined by the Commission.

Wynn’s Response: Wynn accepts thi

enurety.
10. | Compliance with G.L. ¢.23K, | Compliance with the requirements of G.L. ¢. 23K, §15 (3)
§15(3) regarding land acquisition within 60 days of the Effective
Date.
11. | Compliance with Agreements | Wynn shall have an affirmative obligation to abide by and

comply with the terms and conditions of the following:

1. the host community agreement;

surrounding community agreements;

conditions imposed by the Comtnission in lieu of a

surrounding community agreement with the City

4-of Boston,

S-impacted live entertainment agreements;

6-lottery agreements;

F—any agreements related to the Licensee’s RFA-2

application signed with local partnets as of the Effective

Date;

¥-the memorandum of understanding between Wynn

and the Massachusetts Community College Casino

Career Institute attached to the RFA-2 application as

exhibit 3-03-02;

S-affirmative marketing programs for those businesses

identified in c. 23K, §21(2)(1),(ii), and (iii) for design and

construction of the Gaming Establishment;

+6-affirmative action programs identified under ¢.23K,

§21(2)(22);.and

10. +4-all federal, state and applicable and lawful local
permits and approvals required to construct and operate

the Gaming Establishment:andallexecuted Signature
Forms-econtained-inseetionB-of theRA-2appliestion.

I~ 1o~ o > w N

oo

(NS
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12.

Affirmative Marketing
Program — Design and
Construction

The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
progtam for those businesses identified in ¢.23K,
§21(2)(21)({) and (ii) (MBEs, VBEs and WBEs) for design
and construction. The plan will include a robust public
outreach component to those businesses identified in
c.23K, §21(2)(21)(i) and (ii) for design and construction.

i lition in i

13.

Affirmative Marketing
Program — Goods and Services

The provision of a plan including public events and
outreach within ninety (90) days of the Commission’s
request after the Effective Date for the Commission’s
review and approval creating an affirmative marketing
program fot those businesses identified in ¢.23K,
§21(a)(21)(ii) for provision of goods and services procured
by the Gaming Establishment. The plan will include 2
robust public outreach component to those businesses
identified in ¢.23K, §21(2)(21)(iil) for provision of goods
and services procutred by the Gaming Establishment.

14.

Affirmative Action Program

The provision of a plan including public events and
outreach within thirty (30) days of the Commission’s
request after the Effective Date of the License for the
Commission’s review and apptroval creating an affirmative
action program of equal opportunity to those residents
identified in ¢.23K, §21(2) (22) on construction jobs.

'The plan will include a robust public outreach component
to those residents identified in ¢.23K, §21(a)(22) (minorities,
wommen and veterans).

Wrynn’s Response: Wynn accepts this condition in its

entirety.

15.

Compliance with Construction
Plans

Compliance with the construction plans, specifications, and
timelines as approved by the Commission in accordance
with G.L. c¢. 23K and 205 CMR.
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16.

Compliance with the
Information in the RFA-2 and
Evaluation Reportts

Wynn-shalbhaveanatfirnmive obligatonto-abide by-every

This has | { will : | | ; -
We will abide by the concepts set forth in the RFA-2
application;ineluding-the-evaluationreports-prepared-by

the-Commission-as-part-of the-Commission's-evaluation
proecess-which-are-ineorporated-byreferenee-into-the
Lieense-as they evolve through the collaborative process
between us and the Commission. The evaluation reports

17.

Creation of a Plan to Identify
and Market Employment
Opportunities to Unemployed
Residents

‘The provision of a plan within ninety (90) days of the
Commission’s request after the Effective Date to work with
the Massachusetts Department of Labor and Workforce
Development and related state and local agencies, including
consultation with the Massachusetts Department of Labor
and Workforce Development, to create a plan for approval
by the Commission to identify and matket employment
opportunities to unemployed residents of Massachusetts.
The plan will include a robust public outreach component
to identify and market employment opportunities to
unemployed residents of Massachusetts.

18.

Creations of a Regional
Tourism Marketing Plan

The creation of a regional tourism marketing and hospitality
plan in consultation with the regional toutism council and
the Massachusetts Office of Travel and Tourism, and
subject to approval by the Commission. Such plan shall
include, but is not limited to, making space available in the
Gaming Establishment for state and regional toutism
information, links on Wynn’s website to the regional
tourism council website, a joint matketing program with the
regional tourism council and the Massachusetts Office of
Travel and Tourism, staff training in regards to the plan and
sharing of visitor data with the regional tourism council and
the Massachusetts Office of Travel and Toutism. Such plan
shall be provided to the Commission for its approval at least
ninety (90) days prior to the anticipated Opening Date.
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19.

Creation of a Plan to Identify
Local Vendors

In conjunction with the Massachusetts Gaming
Commission Vendor Advisory Team and any local grant
awatrdee, the creation of a plan within ninety (90) days of the
Commission’s tequest after the Effective Date for the
Commission’s review and approval to assess Wynn
trequirements and to identify potential local vendors.

Wynn's Resnonse: Wenn accepis thi —
entirety.

20.

Institution of Credit and
Collection Practices

Institution of ctedit and collection practices that comply
with G.L. c. 23K and 205 CMR.

21.

Compliance with Commission
Free Play Standards

Compliance with any free play standards set by the
Commission.

s this condiu

22,

Litigation Update to the
Commission

Within 30 days of the Effective Date and thereafter on an
ongoing basis, Wynn shall file with the Commission and
timely update a list regarding the status of all pending
litigation to which Wynn is a party. For the purposes of this
condition, litigation is defined as any matter in which (a) the
damages may reasonably be expected to exceed $100,000
and which is not fully and completely covered under an
insurance policy with a licensed insurance carrier or (b) the
legal or equitable relief requested seeks to revoke or
suspend Wynn’s license or otherwise may affect Wynn’s
ability to apply for or maintain a license for a casino or
gaming establishment in the Commonwealth or any other
jutisdiction. For putposes of this section Wynn shall
include Wynn MA, LLC and Wynn Resorts, Limited.

23.

Changes in Directors,
Officers, or Qualifiers

Wynn shall comply with 205 CMR 116.04 and 116.06
relative to notification of anticipated, proposed, or actual
changes?’

? Please see Footnote 1.

8|Page




entirety.

24.

Financial Transactions

Wynn shall comply with 205 CMR 116.05 relative to
notification of new financial sources.2

nse: Wynn accepts this condition in its

25.

Transfer of Interest

The transfer of any intetest in the Licensee or the Licensee’s
interest in the Project is subject to the requirements of G.L.
c.23K and 205 CMR cutrently in effect or promulgated in

the future. 2

26.

Notification of Defaults

Wynn shall promptly inform the Commission of any
declared default or any material failure to meet any payment
of interest or principal when due under any of its existing or

future debt.

entirety.

27.

Notification of Refinancing of
Debt

Wynn shall promptly notify the Commission if it intends to
enter into a transaction to refinance its existing debt or incur
any additional capital debt obligations of $50,000,000 or
morte, whether in a single transaction or cumulative
transactions during any consecutive 12-month period.

28.

Submission of Audited
Financial Statements

Within foutteen (14) days of their availability and
throughout the Term of the License, Wynn shall submit to
the Commission annual audited financial statements, if
available; otherwise, it shall file consolidated audited
financial statements with the Commission in the manner

9|Page




provided by 205 CMR.

29. | Compliance with Bank Wynn shall submit at least 90 days prior to the anticipated
Secrecy Act of 1970 Opening Date and adhete to a Plan for compliance with the
United States Currency and Foreign Transactions Reporting
Act (“The Bank Secrccy Act of 1970_)—W‘h1€h—feqﬂifeﬁ—U—s-
30. | LEED Gold Certification Wynn shall commit to being LEED Gold or higher
certifiable in the manner indicated in the FEIR and the most
recent LEED Gold scote sheet submitted by Wynn as part
of its RFA-2 application, whichever is more recent.
3 S . Wy Lﬁ__[hl“\,' E(zllsil[l‘s!“ 1§ .”;i
enurety.
31. | Compliance with Wage Scales | Wynn shall adhere as reasonably practicable to the average
Provided in RFA- 2 wage scales provided in its RFA-2 application.
32. | Application for Alcoholic Wynn shall apply for an alcoholic beverage license in
Beverage License accordance with G.I.. c. 23K and 205 CMR.
Wynn's Response: Wynn accepts this condition in its
entitety.
33. | Compliance with All Wynn shall take all reasonable steps necessary to obtain all

Permitting Requirements

required permits for commencement of the Project, and to
continue related design work, and to put in place all
necessaty contracts such that the Wynn will be ready to
commence work on the Project as soon as practicable after
the effective date of the License. For the purposes of this
paragraph, determination of reasonableness and
practicability shall be determined through agreement
between the Wynn and the Commission. Wynn shall report
to the Commission on a monthly basis regarding its

10|Page
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34. | Notification of Selection of Wynn shall report to the Commission upon selection of a

General Contractor General Contractor and meet with the Commission to
review MBE, WBE and VBE commitments and to ensure
that the Contractor is aware of and accepts the
MBE/WBE/VBE commitments set out in the RFA-2
application.

35. | Construction labor report Wynn shall provide to the Commission, on a quarterly basis,
a detailed statistical report on the number, gender and race
of individuals hired to perform labor as part of the
construction of the gaming establishment.

36. | Representation of Local and Wynn-shalt-repostto-the-Commisstonon\Wyan'seffortsto
Regional Business in Retail have-approprinte-tepresentation-ofHoealand-regional
Program bt?ﬂﬂ%(%i—\‘j—ﬁﬁ-&-ﬁt‘ﬁﬂﬁl’ﬂgﬁﬁﬂ s Re sponse; Wynn

R > 7
Wynn’s shareholders and employees.

37. | Maintenance of Workplace Wynn shall report to the Commission regarding discussions

Population in Everett with the City of Everett to maintain workforce population
in the City of Everett.
: ith

38. | Plan for Entrance and Exit of | Wynn-shall-develop-a-plan’s Response: Wynn will comply

Public Safety Vehicles

with all mitigation conditions respecting its traffic - please
see Condition 3 in Section 2. Additionally, Wynn will make
the specified payments to-improve the ability-of-publie
w%ﬁ»veﬁ%—mmwm%%&%&lﬁﬂm
aﬂd-tluﬁﬁﬂ'—f%}&P&ﬂt&—f—vﬂﬂlwrr&—l—m%ﬁ—%l—peﬁk—hﬁmf

}Lffeem‘&{:)ﬂ{eﬁtui—shﬁn—tﬁadﬂe—wh—plmbiﬂﬂﬂttﬂuy
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Ee‘em?’wl ; or public saf

Wenn-shall-developaplanto-improve-theability-of publie
%fﬁry—veh*ekﬂ—m—que—{hfﬁag#fhﬂmmﬂhvﬁﬁ
SquatesRutherford-Avenneand-Alord- :

H%hﬂ&%iﬁﬁﬂﬂﬁﬂfhéﬂfﬂ*@ﬁﬁh“hﬂﬂﬁ&ﬂdﬂ}e@ﬁﬁﬁﬂg
%%i%mmﬂﬂﬂmp%&ﬂ—hﬂéﬂy—pm—pmk—hemﬁd

Mwm&%&%mmﬁpm

PHHLYHH—S%RH

39. | Provision of Reports on Wynn shall provide the Commission in a timely manner
Macau Operations with copies of all reports on Macau operations by Wynn or
any of its affiliates that are required to be filed in any U.S.
jutisdiction.
40. | Notice of Change in Corporate | Wynn shall provide the Commission with notice of any
Structure change in its corporate governance structure including but
not limited to changes in the membership of the audit
and/or compliance committees.
41. | Re-openet Provisions Re: the | Atany time prior to the Opening Date, Wynn and the City

City of Boston

of Boston may negotiate and enter into a surrounding
community agteement to mitigate impacts pursuant to 205
CMR 125.00. In the event that Wynn and the City of
Boston enter into a surrounding community agreement, the
parties will submit the agreement to the Commission. The
Commission will determine if any of the conditions of the
License should be amended or modified and if the

Commission so determines, the Commnission has the
authority to make such amendments or modifications to the
License conditions.
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42. | Re-opening of Conditions by
the Commission

medifying-the-icense-eonditions-upona-petitionfrom-the
Gity-of Beston-orapetiton-by-Wynn-or-upena-motion-by
the-CommissionWynn's Response: This condition is

bl diti hi T —— |

proposed for any other applicant.

43. | Capital expenditures

Wynn shall make, or cause to be made, capital expenditures
to its gaming establishment in 2 minimum aggregate amount
equal to 3.5 per cent of the net gaming revenues derived
from the establishment; provided, however, that it may
make capital expenditures in an amount less than 3.5 per
cent per year as part of a multi-year capital expenditure plan
if such plan is submitted to and approved by the
Commission as directed.”

44. | Dual ownership

Wynn shall not operate, invest in or own, in whole or in
patt, another gaming licensee’s license or gaming
establishment in Massachusetts while it holds its own

license.®

45. | Cooperation in
gaming-related investigations

Wynn shall cooperate with the Commission ae-the-Offiee
of the Attorney-Generakin all gaming-related investigations.

Wynn-shalbmake-readily-availableall-documentsrmaterials;
equiprent;-personnel-and-any-otheritemsrequested-during
an-investipation-provided - howeverthatmaterial-that
%ﬂﬁw&wﬂ—a—&ﬁéﬁw&ﬂrﬂmmﬁkﬁ
wet‘e—ﬂmde—pﬁb-ltc— provthe

d—&am—p&hhe—tkqelﬁ-&me—anfl—\ér—ymt—ﬁm—reeﬁﬂfe
nondiselosureagreement-with-the Commisston-before

Ei’l‘r&iﬁ‘iiﬂg—ﬂteh—ﬁ}ﬁ[t MM

m&mmgundudngnzhgmhm&jMdg
issued.

> pl s el
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46. | Cooperation in criminal
matters

Wynn shall cooperate with the Commission and the Office
of the Attorney General with respect to the investigation of
any cmrmnal matteﬁ%ﬂﬁéECi—L?ﬂWhﬁ{-l-\%iM{-
testitnony ﬁf—}ﬁ@dﬂtﬂﬁﬂ—trl—t}ectﬂﬁe%—ﬂweﬂﬂeeﬁtm—&ﬁ%m
wwﬂwﬂmwewﬂemedw&ﬂeﬁﬁwh

B2 HaH®) ihﬂi \‘:h‘h"ﬁ‘i‘ﬁﬂﬂ"“&rhﬂ” nﬂt—pfﬁhﬁﬁt ]WEHH-H
pﬂ-\ﬁﬁ%—%{aﬂbhﬁ-ﬂﬁ ties-frotasecking-anyremedy-or

47. | Warrantless searches

Wynn shall allow the Commission or the IEB and state
police officers assigned to the commission or the IEB to
conduct warrantless searches of its gaming area.”

48. | Duty to Inform

Wynn shall have a duty to inform the Commission of any
action which it reasonably believes would constitute a
violation of G.L. ¢.23K and/or 205 CMR, and shall assist
the Commission and any federal or state law enforcement
agency in the investigation and prosecution of such
violation; provided, however, that no person who informs
the Commission of such an action shall be discriminated
against by Wynn as a consequence for having supplied such
information.®

49. | Office space and parking

Wynn shall provide an office for the Commission at the
gaming establishment and the designated state police unit at
the gaming establishment; provided, however, that the
Commission shall establish the minimum requirements for
squate footage for the state police office, office furnishings

® Please see Footnote 1,
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and parking spaces.

50. | Employment report Wynn shall collect and annually report to the Commission a
detailed statistical report on the number, job titles, benefits
and salaries of employees hired and retained in employment
at the gaming establishment.®
entirety.

51. | Employment of licensed or Wynn shall employ only those persons licensed or

registered individuals registered by the Commission in accordance with G.L. c.
23K, § 30 and 205 CMR 134.00.*
W'y

52. | Doing business with licensed | Wynn shall do business only with those vendors licensed or

or registered vendors registered by the Commission in accordance with G.L.
¢.23K, § 31 and 205 CMR 134.00.%
Wynn’s Response: Wys 5 this condition in its
enurety.

53. | Demographic information Wynn-shall provide-to-the- Commissionaggregate
éeﬁ%mﬁphie—tﬂ{emﬁaﬁ—«w&weweﬂ—m—%wg

seese ss-t-mannerand-under-rseheduleto-be
&etmed hv—tht'—(—ﬁnﬂﬂwfmﬁ 5 155 sponse: This condition is
was not 1 in the I issued.

54. | On site space and training of | Wynn shall provide complimentary on-site space for an
employees relative to problem independent substance abuse, compulsive gambling and
gambling. mental health counseling service and establish a program to

train gaming employees in the identification of and
? Please see Footnote 1,
¥ Please see Footnote 1.
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intervention with customers exhibiting problem gaming
behavior.*

i o b ik

55. | Problem gambling

Wynn shall comply with all problem gambling related
regulations and directives promulgated by the Commission
including keeping conspicuously posted in the gaming area
a notice containing the name and a telephone number for
problem gambling assistance; provided, however, that the
Commission may require Wynn to provide this information
in mote than 1 language.

W

56. | Self-exclusion from marketing
or promotional
communications

Wynn shall provide a process for individuals to exclude
their names and contact information from its database or
any other list held by Wynn for use in marketing or
promotional communications.

ition in its

57. | Public health strategies

Wynn shall institute additional public health strategies as
required by the Commission during the term of the license.
13

58. [ Statistical reporting for MBE,
WBE, and VBE

Wynn shall collect and annually provide to the Commission
a detailed statistical report on the total dollar amounts
contracted with and actually paid to minority business
enterprises, women business enterprises and veteran
business enterprises in: (i) design contracts; (ii) construction
contracts; and (iii) contracts for every good and service
procured by the gaming establishment; provided, however,
that such statistical report shall also identify the amounts so

16|Page




contracted as a percentage of the total dollar amounts
contracted with and actually paid to all firms.™

59,

Unattended minors

Wynn shall require its security personnel to conduct regular
checks of patking areas for minors left in motor vehicles
and immediately report any such finding to the Everett
Police Department and on site state police.

" Please see Footnote 1,
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Section 3

Conditions Required
to Mitigate Impacts to
the City of Boston

Mitigation Required
by MEPA

Wynn shall complete all mitigation, including traffic mitigation,
requn:ed pursuant to the MEPA process for the Pro]ect afd

Interim Mitigation
Plan




ol

Publie-Safety
Mitigation

PaymentPayments

23 3y

d 5 e y 4 one
time, upfront, non—refundable payment of Two Million Seven
Hundred Fifty Thousand Dollats ($7568:060-062,750,000,00), which
amount shall be payable as-follows:

One Million Two Hundred Fifty Thousand Dollars ($256,006-00)
upon-the-seeond-anniversary-of the Effeetive Date-of- the License;
and-1,250,000) for Other Mitigation, which amount shall be
deposited into the General Fund.

2. Annual Payment
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T Mitigation Pazins

| __(:onix-nunit)-; Fund

Payment

Water Transportation
Payment

Escalation of
Payments

Beginning with the second annual payment the :Ptﬂﬂs-peﬁﬂﬂ-aﬁ

Hx%ﬁ&é%ek%—the—ﬂublw—%‘rﬁeﬁ—l)ﬂ*meﬁt—fhe—wﬂef

Payment
shall be ad]usted to reﬂect any increase in the cost of living based
upon the CPI (as defined below), calculated as the average annual
increase over the immediately ptior twelve (12) month period.
“CPT” shall mean the United States Department of Labor, Bureau of
Labor Statistics, Consumer Price Index for all Urban Consumers,
Boston-Brockton-Nashua, MA-NH-ME-CT All Items,
1982-84=100.

In the event that the United States Department of Labor shall cease

to promulgate the CPI, the %&ﬂﬁ?@fﬁ&ﬁ@ﬁ—l—ﬂ&&s—t—fﬁeEﬂfe—P&y‘meﬁE
f'ht‘-f—eﬂi-mmﬁh—pﬁﬂtﬂ&nnual Payment S S annually by

one percent (1%) beginning with the later of the second annual
payment or the year in which the United States Depattment of Labor
ceases to promulgate the CPL

3
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Business Development

During the construction phase of the Project and once the Project is
opetational, subject to Wynn’s obligations to the City of Everett and
other surrounding communities, Wynn shall make a good faith
effort to utilize City of Boston contractors and suppliers for the
Project and shall afford such opportunities to City of Boston
vendors when such contractors and suppliers are properly qualified
and price competitive. Such efforts shall include actively soliciting
bids from City of Boston vendors through local advertisements,
coordination with the City of Boston Chamber of Commerce and
such other reasonable measutes as the City of Boston may from
time to time request. ;

In furtherance thereof, on and after the EffeetiveQOpening Date and
throughout the Term of the License, Wynn shall use good faith
efforts to purchase annually at least Fifteen Million Dollars
($15,000,000.00) of goods and services from vendors with a
ptincipal place of business in the City of Boston. Wynn shall work
with the City of Boston to hald vendor fairs that provide City of
Boston businesses with infofmation concerning the process of
providing goods and services to the Project. Wynn shall, on at least
an annual basis, consult with the City of Boston Chamber of
Commerce and such other business groups or associations as the
City of Boston may reasconably request to identfy opportunities in
furtherance of the objectives set forth in this condition. Wynn shall,
upon teasonable fequest, meet with the City of Boston to provide
updates on Wynn’s efforts to comply with this condition.
Notwithstahding anything herein to the contrary, Wynn’s
obligations under this condition shall be subject to the availability of
such goods and services at a level of quality that is consistent with
the Project specifications and on commercially reasonable terms.

‘Wynn shall work with and assist local businesses in the City of

Boston to become “Wynn cettified” in order to patticipate in this
local putchasing program. Wynn certification represents a
Wynn-specific vendor qualification program that requires vendors
to be pre-qualified, which may include but not be limited to
background checks and other screening methods utilized to qualify
vendors.

In recognition of the unique cultural, historical and entertainment
attractions located in the City of Boston and throughout the region,
Wynn shall develop and maintain a proprietary concierge program
for the purpose of cross-marketing these attractions. Wynn shall
allow the City of Boston to participate in this cross-marketing
venture for the purpose of promoting its local businesses and other
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attractions. Prior to the Opening Date and throughout the Term of
the License, Wynn shall cooperate with the City of Boston’s
Chamber of Commetce to include City of Boston businesses in
Wynn’s Concierge Program so that they may benefit from the
Project.

Jobs Program

In recognition of the above, subject to its obligations to the City of
Everett and other surrounding communities, Wynn shall undertake
the following measures:

Wynn will work in a good faith, legal and non-discriminatory manner
with the Wynn’s construction manager to give preferential treatment
to qualified City of Boston residents and, in particular, residents of
Chatlestown fot contracting, subcontracting and servicing
opportunities in the development and construction of the Gaming
Establishment. Following the engagement of a construction
manager, Wynn shall advertise and hold at least one event-evesysix
{6ymmonths prior to the Opening Date for City of Boston residents at
a venue located in Charlestown, at which it will publicize its
construction needs and explain to attendees the process by which
they may seek to be hired in connection with the construction of the
Gaming Establishment.

Prior to beginning the process of hiting employees (other than
internally) for the Gaming Establishment, Wynn shall advertise and
hold at least one event for City of Boston residents at a venue located
in Charlestown, at which it will publicize its hiring needs and explain
to attendees the process by which they may seek to be hired in
connection with the Gaming Establishment-and-shall-hold-ene-event
anaually-thereatter. In addition, Wynn shall work with non-profit
entities to develop a job readiness training program that will be
available to all residents of the City of Boston. In seeking to fill
vacancies at the Gaming Establishment, Wynn will give preference
to propetly qualified residents of the City of Boston and, in
particular, residents of Charlestown, to the extent that such a practice
and its implementation is consistent with Federal, State or local law
ot regulation.

Notwithstanding the foregoing, in recognition of Wynn’s host
community agreement with the City of Everett and Wynn’s
surrounding community agreements with the Cities of Malden and
Medford, the preferences provided above shall be secondary to the
pteferences provided by Wynn in those agreements. The
prefetences provided in this condition shall be on a pooled basis with
any other community that has entered or that enters into a
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surrounding community agreement with Wynn.

Wynn shall consult in good faith with the City of Boston on an
annual basis to identify prospective, qualified City of Boston
employees to effectuate the terms and conditions herein.

Wynn’s Response: Wynn accepts this condition subject to the
s . ; ith Wenn's BAT

10.

Responsible Gaming

Wynn shall coordinate in good faith with the City of Boston to
promote tesponsible gaming and to develop resources available to
residents of the City of Boston to addtess problem gambling. In
furtherance thereof, Wynn andshall direct its employees and agents
shallto use commetcially reasonable efforts to not send any
marketing matetials to or otherwise communicate for marketing
purposes with residents of the City of Boston who have opted to
participate in Wynn’s self-exclusion or self-limitation programs that
enable individuals to opt out of receiving marketing materials. In
addition, Wynn shall provide the City of Boston and its residents
with access to all compulsive gambling setvices associated with the
Gaming Establishment and shall make available to the City of
Boston its resoutces and employees as may be reasonably necessary
to publicize those services and conduct associated educational
programs. Further, to address any unanticipated adverse impacts,
the City of Boston may apply to the Commission or other state
agencies for grants from the Comnmunity Mitigation Fund and/or
Public Health Trust Fund established undet the Act. Wynn shall
reasonably suppott applications made by the City of Boston to the
Community Mitigation Fund and/or the Public Health Trust Fund
to address the unanticipated adverse impacts.

ject to the

11.

Look Back Studies

Bﬁ%ﬂﬁ—e%ﬂﬁl—hv—(a}—mmmq{udﬁbhﬁwmeﬁﬁeiml Pl‘!’l‘l‘]’lf—ﬁ-f‘( 53
Wwwﬁ—m%he—%ﬁﬁw—%hﬂgﬁm—?&wﬂﬁﬁ— &bﬁwl—ﬂa}

{_}_‘1_’ . . " =
ﬁﬂ-l—kg:rfed—bv—ﬂ-m—i—m-t—i-ﬂ“-I-t-i-t-f&‘v&&efufe—})mﬂwmﬁ ﬂbm—e‘—iej—{—rmﬂﬂ}g
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12.

Reimbutsement

Of Expenses

In accordance with 205 CMR 114.03(2), Wynn shall reimbutse
Boston for actual, documented reasonable out-of-pocket expenses
incurred by Boston for legal, financial and othet ptofessional services
incurred by the City of Boston, acting reasonably, as the cost of
determining the impact of the proposed Gaming Establishment on
the City of Boston and in patticular on Charlestown.

Wygn's ] . Wean hi fition subi ;_
$250.000.
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Section 4

Conditions Required to
Mitigate Traffic and Other
Impacts Caused by the
Construction and Operation of
the Gaming Establishment

Definitions

As used in this section, the following terms shall have the
following meanings:

Sullivan Square Infrastructure Project (“SSIP”): For
purposes of the license issued to Wynn, the SSIP is defined

as the design, construction and maintenance of all of the
improvements to Sullivan Square and adjacent roads leading
into and/or connected to Sullivan Square included in any
plan that is approved and permitted by the City of Boston
3 portation, as
the long term solution to alleviate traffic congestion in
Sullivan Square and the roads leading into and/or connected
to Sullivan Square. The SSIP includes, but is not limited to,
long term improvements to the Sullivan Square rotaty; all
other roadways within 500 feet of the Sullivan Square rotary
(including without limitation, Main Street, Rutherford
Avenue, Cambridge Street, Alford Street, Mishawum Street,
Maffa Way, D Street, and Spice Street), and any Rutherford
Avenue underpass beneath the Sullivan Square rotary as well
as any improvements approved and permitted by the City of
Boston to Rutherford Avenue between Sullivan Square and
City Square. As determined by the permits issued by the
City of Boston, and the Massachusetts Department of
Iransportation the SSIP may be designed and constructed
in its entirety ot in phases.

Sullivan Square Infrastructure Fund (“SSIF”): the-eserow
tund-ereated-under-Seetio
;“] I kl ( F p 3 @
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SSIP Percentage Share

Interim Mitigation
Plan/Traffic Reduction
Incentive Payment
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Vehiele Frip-DataWynn's Response: As set forth in the

SSIF Escrow Account

All payments required to be made by Wynn into the SSIF
shall be paid into an interest bearing escrow fund held by an
escrow agent approved by the Commission and in a bank
located in the Commonwealth of Massachusetts. The SSIF
eserow-fund Escrow Fund shall be available to reimburse the
City of Boston for the costs incurred in the design,
construction and maintenance of the SSIP up to the amount

in the SSIF. —H—reque@feel-bwbhe(—wy—ﬂ-@#m

.1 oo ¥ £ e ! CC"I‘F' E
ui IJI.U ca = e OirHRTss HOTHROS e Sserosw
Ae 2} 1 s dwetila tl o T
Hreeoutt-maybe l’ll_!t. u\. €O Costi-associateawitn-the-laternm

Mitigation Plan— The City of Boston shall submit invoices

for the SSIP costs and/ ot any other costs allowed under this
patagraph to the Commission for Commission review and
approval. Upon approval of the requested reimbursement,
the Commission shall advise the escrow agent to release
funds in the approved amount. If the City of Boston does
not commence the SSIP within 10 years of the
Openingliffective Date, Wynn may petition the
Commission for the return of any unused funds plus any
interest accrued to Wynn.

For purposes of this condition “Commencing the SSIP” is
defined as beginning construction of/demolition for the
SSIP, or any portion thereof deemed significant by the
Commission, pursuant to a plan approved and permitted by
the City of Boston.




Transportation Demand
Management

3 . - L . . ; - : .- . - . -
cinitbas Wvnn-o} ”g_ i ; _
effort to encourage alternative transportation metheds;{b)
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Parking Garage: Number of
Spaces

Amendment of Traffic
Mitigation Conditions

comply with all mitigation conditions: respecting its traffic -
! Caidition 3in Section 2 renss

Community Outreach

Wynn will engage in community outreach to the
Charlestown neighborhood and consult with the
neighborhood the regarding the progress of the project
including any transportation mitigation or changes in
transportation mitigation plans. Wynn shall report on such
outreach to the Commission as part of its regular reporting.

W
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Public Involvement Plan for
Hazardous Matetrials

A 3 . o a1y . 5 a . . 1 3 > i3
provisions of 310 CMR 40.0000. Wynn will provide to the
Commission feritsreview-and-approval-promptly-after-the
award-ofthe Lieense—Rursuantto-310-CMR401405-the
initial-mailing istwillineledeand the Chief Municipal
Officers of the Cities of Everett, Boston and Sometville, the
Boards of Health in Evetett, Boston and Sometville, and
such other municipal officials or community organizations

as the Commission requires:, with all submittals pursuant to

10.

Failure to Obtain Required
Permits from the City of
Boston
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Section 5

Other

Conditions

Building and The Commission strongly urges Wynn to reconsider the exterior design of the

Site Design buildings and present a revised design to the Commission and, in any event,
Wynn shall submit exterior material and finish selection and samples for
review and approval by the Commission as patt of the planned reporting to
the Commission in accordance with the design and construction schedule to
be approved by the Commission in accordance with 205 CMR.

7 ’s

Economic Wynn will eormmituse good faith efforts to hire no less than 75% of the

Development Project employees from within 30 minutes of Everett as stated at the June 25,
2014 Host Community heating in Everett.

Hiring Wynn will offer a hiring preference to qualified Suffolk Downs employees in

preference the event that Suffolk Downs closes upon the award of the License to Wynn.

Medical and

Dental benefits

% will eommitto-provide its employees with
competitive medical and dental benefits te-untonized-and ronunionized
employees-at-the Projeetatleastthat are commensurate with the-benefit
programs-offeredat-Wynn's-Nevadsgaming facilities:those provided in the
region,
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Exhibit 1B (1)

Page 25 |
question either except that the meeting between

Bank of America that you described was a

w N P

meeting between Bank of America and you and

1=

staff. It was not a meeting with the
Commissioners.

MR. PARDON: That is correct.

~N o O

COMMISSIONER MCHUGH: Okay. Thank
8 you very much. All right. Let's proceed to

9 now the Wynn applicant. Good morning.

10 MS. SINATRA: Good morning. We have
il a few slides. Jacqui is going to run those.

12 Members of the Commission, thank you
13 so much for inviting us to the microphone.

14 We've been like the eager student in the back
15 of the room waving our hand for the last couple
16 of days. I am sure Mohegan Sun felt the same
7} way. So, we appreciate the opportunity to

18 clarify some of the responses that we made last
19 Friday to the 86 conditions that we received on
20 Wednesday.

21 What I'd like to start off with is
22 to try to give you an overview of our approach
23 toward our business because that's exactly the

24 way we approached the conditions. And our
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il question either except that the meeting between
2 Bank of America that you described was a
3 meeting between Bank of America and you and
4 staff. It was not a meeting with the
5 Commissioners.
6 MR. PARDON: That is correct.
7 COMMISSIONER MCHUGH: Okay. Thank
8 you very much. All right. Let's proceed to

9 now the Wynn applicant. Good morning.

10 MS. SINATRA: Good morning. We have
11 a few slides. Jacqui is going to run those.

12 Members of the Commission, thank you
13 so much for inviting us to the microphone.

14 We've been like the eager student in the back
15 of the room waving our hand for the last couple
16 of days. I am sure Mohegan Sun felt the same
17 way. So, we appreciate the opportunity to

18 clarify some of the responses that we made last
19 Friday to the 86 conditions that we received on

20 Wednesday.
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22 to try to give you an overview of our approach
23 toward our business because that's exactly the
24 way we approached the conditions. And our
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1 approach to our business is one of incredible 1
2 discipline. We consider ourselves to be E
3 meticulous and I'm sure you can identify with i
4 incredible attention to detail. }
5 By approaching our business that :
6

way, we have been able to achieve the financial i

7 wherewithal that you have all noted. We have |

8 been grateful sitting here listening to your i
9 appreciation for the balance sheet that we have

10 built. And we have built that balance sheet

11 dollar by dollar over the past 12 years of

12 operating this company when we began at Wynn

13 Las Vegas. That started after 27 years of Mr.

14 Wynn's work at Mirage and building that

15 company. !

16 We use that discipline to make sure
17 that everything we consider we do in a way that
18 continues to build our wherewithal and our |

19 ability to perform. We know and are confident
20 that notwithstanding the vagaries of the global
21 economy that we will be able to deliver for the
22 Commonwealth of Massachusetts the statutory f
23 mandate.

24 That mandate includes creating jobs,

e

= e e e S ¥ = — e
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driving revenue and creating economic

development. So, when we think about how we
approach what we do in Massachusetts, we are
guided by those principles. We have used those
principles in Las Vegas in a very, very |
competitive market. We operate in two of the
most competitive markets in the world, Las
Vegas and Macau.

And while there was lots of talk
about who had the highest grossing casino in
the Northern Hemisphere, I might point out that
we consider and we look at our business at
total revenues. While we may have been about
$30 million short of the gaming revenues of
Mohegan Sun in the past 12 months, our overall
revenues were 60 percent greater at $1.6
billion.

We care a lot about those non-gaming
revenues because they identify for us the
quality of our customer, the quality of our
business. And that is the business that we
intend to bring to the Commonwealth of
Massachusetts.

So, the conditions that we wanted to ?

= S —— = i — .
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i talk about and give you a little bit of ﬁ
2 understanding of our thought process are !
3 basically in two buckets. The first one is i
4 relatively straightforward is building and site |
5 design. i
6 We accompanied our markup of the |
7 conditions with a four-page letter from Mr. . ;

8 Wynn. The Commission construed the letter, and
9 I think other people did too, as a pushback to
10 any comments about the design. In fact, we h
11 could've said we accept. We wanted to actually

12 in the letter give you a little bit about our

13 thought process. ;
14 The reconsideration of that tower
15 began when the comments from the Commission
16 were first noted on Monday of last week. So,
17 Mr. Wynn and DeRidder have spent countless

18 hours thinking about that tower and responded |
19 and are ready to respond to your comments and |
20 your desire for a tower that looks more like

21 Las Vegas.

22 So, we will be prepared within short
23 order if we are lucky enough to be designated

24 to provide you with our updated thinking in

== T = = o ——— Lo
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that area.

——

Let's move next to the slightly more
complicated Boston Charlestown relationship.

First of all, we want to let you know that

e~

collaboration is a value that is important to

us. We wouldn't have been as successful as we

e

are around the world with multiple partners
being governments, nonprofits, employees and
shareholders if we weren't collaborative at our
nature.

I will tell you that sometimes
discipline and passion is taken for
unfriendliness or lack of collaboration, but
that is not our intent. And it is not borne
out by our conduct. I think that you will be |
able to make a conclusion about your applicants |
about how they've dealt with you over the past
several years.

I know that I personally have been
working in the Commonwealth of Massachusetts
for about a decade on this matter. But we have :
worked diligently with the Commission and the
stuff as well as our surrounding communities,

our local business partners to try to be |

Electronically signed by Laurie Jordan (201-084-588-3424) ‘ 75fh5587-335e-4271-bab4-a195ab25f903
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1 successful in the Commonwealth and we intend

2 for that to continue.

3 We of course would have preferred a %
4 consensual surrounding community agreement with }
5 the city of Boston. As you've been party to :
6 that's been really difficult. And I think }
7 there are a couple of reasons for that. Is %
8 that we have straddled two mayoral |
9 administrations. Before we came on the scene,

10 the previous administration had been really

11 vocal in support of the competing project.

12 Although its makeup was different, it was the
13 competing project.

14 So, we didn't have a whole lot of
15 success in negotiating with Mayor Menino and
16 his administration with respect to certain

17 mitigation topics.

18 When Mayor Walsh was elected, he
19 came into the middle of a half advanced

20 process. So, I think that was probably

21 difficult for him and his administration to |
22 figure out exactly how they wanted to approach
23 it.

24 And we've been relatively strict in

— - —. —— - o —— - S
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our adherence to what we are trying to achieve

T

in a surrounding community agreement. Pursuant

w N

to the statute and pursuant to the dictation of |

1.8

the Commission is we have focused on mitigation
in a surrounding community agreement and solely

on mitigation. 1

~N o U

Post decision, if we are lucky |

enough to be designated, one of the first calls

[Xo RN o]

will be to Mayor Walsh. And we are hoping that
10 we can at the end of the day get to a place
11 where we are all in agreement on what should

12 happen with respect to Sullivan Square and

13 overall mitigation vis-a-vis Boston. |
14 Sullivan Square has become the |
15 dominant topic in the overall mitigation with ‘

16 Boston. We look at it not only as the dry

17 commitment that we have made on paper with

18 respect to money but an overall holistic

19 approach to managing traffic.

20 Frankly, it is not in our interest

21 to invest 1.6 billion and be left with a
22 transportation surrounding that does not work.
23 So, when we looked at overall transportation,

24 one of the things was to reduce cars through

e — r=— —
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1 that intersection.

2 We mean to achieve that through the j
3 combination of us lots of strategies including E
4 water transportation, shuttle buses, park and :
5 rides, employee shift modifications, off-site i
6 parking for employees and enhanced pedestrian 5
7 and bike access and connectivity to the j
8 surrounding area. :
9 The MEPA process has been incredibly |
10 demanding, complete, expensive. And it has
11 included lots of attention to Sullivan Square
12 as well as many other intersections throughout i

13 the region.
14 It includes a very robust E
15 transportation demand management program

16 applicable to both patrons and employees. We
17 know that you are very familiar with how those
18 plans work and probably the details of our .

19 plan. i
20 There is accountability under MEPA
21 to the Department of Transportation and the
22 other involved agencies on that plan. So, we
23 are held throughout that process to

24 accountability. And we would be very willing

EESaa—— — — L
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1 to include the city of Boston and the

2 Commission in the reporting and accountability
3 under those plans.

4 Let's advance, Jacqui, to our slide.
5 Maybe we can try to get straight the economic

6 part of this and what we've offered and frankly
7 share the pain of the journey that we have

8 ridden thus far on the Sullivan Square
9 mitigation.
10 So, the way we started this process

11 was as required by the Commission is we had

12 lots of conversations with the city of Boston, :
|
13 its representatives. Those were running I
14 parallel to the process that we were running é
i

15 through MEPA and with the Department of
16 Transportation.

17 But when it became clear that we

18 were unable to get a surrounding community

19 agreement signed up with Boston, we prepared to

i
f
20 do arbitration pursuant to the rules
|
21 articulated by the Commission. ﬁ
[
22 And so part of that process as you

23 well know, is the development of the now

24 infamous BAFO, best and final offer. We had

——— =T _— e —
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1 some experience with BAFOs because we actually

2 arbitrated two of our surrounding community

3 agreements. We prevailed in those

4 arbitrations. And we think it's because we are %
5 very, very thoughtful in how we constructed the ;
6 | BAFOs.
7 We wanted to meet all of the |

8 mitigation requirements of the Commission and
S the law. And we wanted to make sure that they
10 were supportable by hard evidence. So, that
11 was the same process we went through in
12 formulating the BAFO for Boston.
13 So, just to review that included $1
14 million upfront payment, total annual payments,
15 and I'm going to aggregate these because
16 Commissioner Cameron and we look at these
17 slightly different, total annual payments of
18 $39 million over the 15-year period, basically
19 2.6 million a year.
20 In addition, there is what we call
21 phase one improvement to Sullivan Square.
22 That's a $6 million traffic improvement that
23 should be the very start of the ultimate long- [

24 term solution. One of the struggles here is

S S SO T =
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1 that there is -- notwithstanding as !
2 Commissioner McHugh pointed out for us, a l
3 decade worth of conversation, there really :
4 isn't a plan that is currently being ' E
5 implemented for Sullivan Square. ;
6 We have seen and reviewed in depth

7 the consensus plan that the citizens of i

8 Charlestown seem to support. We are happy to

9 support and hopefully act as a catalyst for the
10 long-term implementation of that plan. And we
11 designed our mitigation to begin that plan.
12 We didn't want to do something that
13 was a Band-Aid that didn't support the long-
14 term plan. We spent a lot of time and effort

15 trying to engineer something that supported the

16 long-term plan. That's the $6 million.

17 So, we started out with a BAFO that

18 looks like $46 million. That went under a lot

19 of scrutiny by the Commission and its -
20 consultants. So, last week as Commissioner ]
21 Cameron articulated her review and suggestions

22 with respect to the BAFO, she maintained the $1
23 million upfront payment. h

24 The total annual payments, she took

== — = T e |
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the entire 39 million, 15 of which we had

designated for Sullivan Square toward other

w N

mitigation for Boston, and added an incremental

1.y

requirement that we fund 10 percent of the

ultimate cost of Sullivan square.

It's currently and I think it's a

~N oy o

very back of the envelope look like 100

8 million. Commissioner Cameron like we, wanting

9 to make sure that she understood the upside or
10 downside of that potential cost, so that could

11 range from $10-$20 million.

12 She retained the $6 million initial
13 fix at Sullivan Sgquare and came up with a total
14 payment of between $56 and $66 million over

15 that period, in addition introduced something

16 called the traffic reduction payment.
17 It was described to us as, be F

18 positive, it's an incentive. We looked at it a

19 little like a penalty because we actually never

20 got any money back or a benefit for doing a ?
ZMl good job and meeting our projections. But we ;
22 were assessed $20,000 a car if we missed our |

23 projections on traffic.

=

24 One of the things that our financial

T Sy S I T T T e =p_ ]
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discipline brings us to is not agreeing to

open-ended economic commitments that could

w N

jeopardize the stability of our enterprise.

18

So, that was an uncapped liability. There were
some examples given but there was never a cap.
So, we were uncomfortable with that.

We went back and in our considered

response to the conditions may have outsmarted

ourselves. But what we came back with on

o W 0w N o O,

Friday was, in the far right column, which we
11 increased the upfront payment to beyond what

12 the Commission had requested with an additional
13 $1.75 million.

14 And we thought that could be

15 additional planting or seed money for Sullivan
16 Square. We reallocated and increased the

17 annual payments to an aggregate of $54 million.
18 So, we went from 39 to 54, 22.5 of which was |

19 dedicated toward this long-term fix of Sullivan

20 Square.

21 We maintained our $6 million initial
22 improvement at Sullivan Square. And we ended
23 up right in the middle of Commissioner

24 Cameron's range with $62,750,000 of committed

e e — ————— — ——
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1 money.

2 We did not address or accept the

3 condition of the traffic reduction payment. We
4 tried to achieve what we thought were the

5 Commission's goals of additional money for

6 Sullivan Square while taking off the business

7 risk that we were uncomfortable with.

8 So, we listened yesterday and we

9 went back and talked among ourselves for a
10 really long time to try to get to the
11 collaborative skin in the game attitude that we
12 thought the Commission was asking us for.
13 So, today we are here and we
14 started. We are here to walk through another
15 scenario, which is starting with the Gaming |
16 Commission's proposed structure. So, we have

17 the $1 million upfront payment that |

18 Commissioner Cameron had requested. f
19 Our annual payments towards non- |
20 Sullivan Square mitigation are 24 million. And ‘
21 then we increased the commitment to Sullivan r
22 Square to $25 million over the term. We've

23 maintained our $6 million initial fix for a

24 total of 56 in committed payments. .

= TR T e T —

Electronically signed by Laurie Jordan (201-084-588-3424) 75fb5587-335e-4271-bab4-a195ab25f903



Page 39

But we have agreed to the traffic

reduction payment construct with hopefully a

w N =

twist that enables us all to feel comfortable

with it. We have $20 million in this charf.

1N

We think of it as a $2 million cap every year

based on the Commission's methodology as

~N o O

outlined in the conditions that were circulated
8 last week.
9 That was for a 10-year period. So,
10 we mimicked that 10-year period. We bring then

11 the total commitment to $76 million from the 46

12 we started with at the BAFO.

—

13 So, that seems like a lot of talking
14 and a lot of treading of ground. So, we tried E
15 on this slide to summarize where we ended up in ﬂ
16 a way to respond to the Commission's desires i
17 with respect to Boston and Sullivan Square. j
18 So, we've ended up significantly j
19 increasing our mitigation payments. We will {
20 agree to a look back condition that is j
21 consistent with our other surrounding community 1
!

22 agreements. We did not appreciate the

23 technical situation that Boston found itself

24 in. Without a surrounding community status,

e RN S = =T T S
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they weren't entitled to the look back that is

inherent in the statute.
So, we would be prepared to agree to

that consistent with our other surrounding

community agreements. We're happy to include
the Commission and the city of Boston in our '
traffic demand management plan. We will copy g
them on the reports, include them in a
consultative basis with respect to our
accountability under the DOT mandated process.

And the last thing that I wanted to !
touch upon was something that I think
Commissioner McHugh mentioned yesterday. And
that was this payment mechanism and the scary
nature of having the Commission try to ;
administer the funds. We actually did that in
the interest of achieving what we thought was a |
goal, which is that mitigation money gets spent :
for mitigation.

So, we thought that unless and until
we get Boston at the table that we would pay
that money to the Commission. If the
Commission would like the X Sullivan Square

money to go directly to the city of Boston even

T e e —— —_— ————
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1 without an agreement, we are amenable to that.

2 We were actually trying to make it better.

3 We would like to maintain the

4 Commission's suggestion with respect to the

5 escrow on the Sullivan Square funds. So, that

6 brings me to the end of my monologue.

7 COMMISSIONER MCHUGH: Well, thank

8 you.

9 MS. SINATRA: Before we finish, I -j
10 guess Governor Weld would like to -- 1
11 THE HON. WILLIAM WELD: Thank you, H

12 Ms. Sinatra. Members of the Commission, my
13 name is William Weld. I represent the ﬂ
14 applicant Wynn MA. Just a couple minutes if I |
15 may. |
16 I've been dealing with the i
17 management of Wynn MA for the last two years. [
18 The company has something of a reputation as a

19 blue-chip within the industry. I think it's

20 earned. ?
21 In dealing with these folks you take E

|
22 a bite of sirloin, you take another bite, it's !

23 still sirloin. It doesn't vary. And I think

24 the record speaks for itself. But I think you

s e ——— =
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will find examining their performance in other J
jurisdictions that they've been pretty much a

model corporate citizen and very generous to

S w N R

the community in every jurisdiction in which !
they've operated.

In this instance, the company is
also hugely incented both economically and as a
matter of quality to participate to the hilt in

r
any public process whether it's MEPA or i

o v oo ~N o O,

Monsanto or Sullivan Square because these all

11 relate to the guest experience of their guests.
12 And that's sine qua none for this organization.
13 They're focused with laser like intensity on |
14 the guest experience. So, I think you can i
15 regard them as very much incented to the kind %

16 of participation that I know is of interest to

17 the Commission.
18 I've been in and around government ;
19 and the city of Boston for 30 years. And I've ﬁ

20 had a good working relationship with whoever

21 was the mayor from time to time and expect that

22 to continue. )
23 From time to time, you do run into
24 situations in local and state politics where

e —
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there's gridlock and people have their teeth on
edge. And the process in Sullivan Square for

example has not been entirely fruitful the last

S W N R

15 years. There's been federal government

money available but for whatever reason there's

been a lot of studies, not too many shovels in

the ground. |

o N o W,

I think I would recommend to the I

9 Commission that they keep their ore in here and

10 that you retain jurisdiction as it were. I do
11 think that in politics when a matter has
12 everybody's attention, it tends to yield to

13 goodwill and get resolved.

A_-—--_- —

14 But I think there is nothing like
15 retaining jurisdiction to create the leverage E
16 to make sure that the matter continues to have

17 everybody's attention.
18 We can report to the Commission 1
19 quarterly, monthly. This is what we did when

20 we filed suit in 1983, a long time ago, to
21 clean up Boston Harbor. We made periodic
22 reports to the court.

23 There have been similar gridlock

24 there. Neither the house nor the Senate at the

——r e S S =i T = ™=
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1 state level wanted to appropriate the money to

2 clean up Boston Harbor, which was filthy. And k
3 everybody knew it. But the leadership had i
4 other priorities for the public money that %
5 would be involved because it was an expensive ﬁ
6 fix, but as a result of all those reports of ;
7 the problem did get fixed. So, I would view -- ;
8 COMMISSIONER MCHUGH: Mr. Weld your é
9 time is up. So, if you'd bring it to a close, ﬁ
10 I think we have some questions. 3
11 THE HON. WILLIAM WELD: I will close

12 with this sentence, Your Honor. I would view

13 the award of the license to Wynn as a potential

14 catalyst to result in the cleanup not only of

15 the Monsanto site, but the focusing of

E——

16 everyone's attention on traffic problems such
17 as Sullivan Square and get those fixed as well.

18 Thank you.

19 COMMISSIONER MCHUGH: All right. i
20 Thank you. Questions from Commissioners? %
21 Commissioner Cameron. ;
22 COMMISSIONER CAMERON: I actually

23 think I followed the presentation and

24 understand what Ms. Sinatra is talking about !
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1 with the new condition. So, I thank you for

2 that explanation. No questions.

3 COMMISSIONER STEBBINS: Just I want
4 to make a point and just make sure I am clear
5 on this. As we looked at all of the back and
6 forth on the numbers, the $6 million for the

7 immediate solutions to Sullivan Square may be

8 required by MEPA has stayed consistent.

9 But there's some element that as it |
10 was referred to me that's a plug-in number. h
11 So, whatever MEPA essentially comes back and
12 tells you you need to do to come up with a h
13 short-term solution that dollar amount could go ‘
14 up or down.

15 MR. DE SALVIO: That's correct.
16 I We're required to do the mitigation as the plan |
17 is laid out whatever the cost might be. So,
18 until the final bids are done, we won't know
19 the actual cost of adding traffic lights and |
20 doing any sort of widening.

21 But our commitment is to do the plan

|
22 that is agreed-upon ultimately with MEPA, the j
23 DOT, the city of Boston and whatever that cost.

24 If it's 6 million great. If it's less than 6

P o =
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1 million fine. If it's more than 6 million, but |
2 the answer is that we will do the mitigation as

3 required.

4 COMMISSIONER ZUNIGA: Can I just go

5 back to that chart, Ms. Krum. The annual

6 payments in the second line of 24 million have 5

7 been restored, I believe, Ms. Sinatra, you

8 characterized them as non-Sullivan square. But %
9 remind me would those be available to the city i
10 in case the city wanted to use those for |
11 Sullivan Square mitigation.
12 MS. SINATRA: Theoretically, they

13 would be. There were categories in the BAFO :
14 that included allocations for water

15 transportation, public safety, which I know 1is
16 of concern to the citizens of Charlestown, to :
17 Charlestown nonprofits and to traffic.

18 We are not particularly wedded to a
19 strict appropriation according to those

20 buckets. So, if the city of Boston requested

21 that all of their money be spent in that way, I
22 suppose it would be okay with us although we're

23 quite committed to the citizens of Charlestown

o — e

24 to get a special benefit. So, we have set
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1 money aside for them.

2 COMMISSIONER ZUNIGA: Okay. Thank
3 you.

4 COMMISSIONER MCHUGH: I'm having a
5 little difficulty as I have as these numbers

0 have come in translating the monthly sums to

7 annual sums, and seeing where the differences
8 are, because there is a difference between the
9 Commission's overall proposal and the proposal

10 that’s now on the table.

11 We came up with a total range

12 including Sullivan Square of, and taking into
13 account a worst—-case scenario or a hypothetical
14 | scenario with respect to the traffic'reduction
15 portion. We came up with a range of 55 to 105
16 million over that period of time. 31 Million

17 to 81 million of which was for the Sullivan

18 Square portion including the 6 million for the
19 initial short-term repairs.

20 And this now comes up with a figure,
21 a fixed figure no range. Well, really a range

22 depending on how the traffic reduction payment

23 works of $76 million which is up from the

24 response which was 62 million.
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1 I am still not clear as to where all

2 of the differences lie. And you've done this

3 thoughtfully and carefully. So, why don't you E
4 tell me where they lie. F
5 MS. SINATRA: I'll see if I can help T
6 you. Most of the difference relates to the ;
7 traffic reduction payment. I would E
8 characterize our range as being from 56 to 76 1
9 depending on how much traffic reduction payment

10 ends up coming in.

11 COMMISSIONER MCHUGH: Right.
12 MS. SINATRA: So, we end up on the
13 low end of you fixed range that Commissioner f

14 Cameron had suggested. But we have bought into
15 an additional potential $20 million if our I
16 projections are wrong because we understood

i from yesterday that the Commission was

18 interested in making sure that we lived or died
19 by our projections. i
20 So, you had an open-ended which is {

21 how you got up to 106 million. And that really

22 wasn't even a closed range. ;
23 COMMISSIONER MCHUGH: That's right. 3,
24 MS. SINATRA: Infinity was the |

= —
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1 closed range, I think, depending on how many

2 cars you could actually count. So, I think

3 that that accounts for the difference.

4 COMMISSIONER MCHUGH: How does your i
5 traffic reduction payment work? J
6 MS. SINATRA: Just like yours, it |

|
!
7 just has a cap. ”

8 COMMISSIONER MCHUGH: So, a level |
9 would be set based on the permitting. h
10 MS. SINATRA: Yes. %
11 COMMISSIONER MCHUGH: The traffic 5
12 would be measured. E
13 MS. SINATRA: Yes.

14 COMMISSIONER MCHUGH: And then é

15 there'd be a penalty of whatever with a cap of ﬁ
16 $20 million. ;
17 MS. SINATRA: Over the 10 years, ]
18 yes. We looked at it as $2 million a year. I
19 And we kind of thought the 20,000 was arbitrary
20 a car, but we in the interest of collaboration

21 and listening, did not decide to tinker with

22 that.
23 COMMISSIONER MCHUGH: The $20,000
24 was —— I take your point. Okay. The look back

_— e _— —— =y —— o —aa - -
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1 condition consistent with our surrounding [
2 community agreements, tell me about that. 1
3 MS. SINATRA: The statute provides i
4 for a look back based on a "triggering" event. 1
5 So, there are three articulated reasons why a i
6 re-opener could happen in a surrounding |
7 community agreement. We adopted that in our T
8 other surrounding community agreements. We had E

9 proposed that for Boston in our initial
10 surrounding community agreement.
11 The Commission came back with a much
12 more aggressive version of that. TWe understand
13 the statutory requirement. And we are happy to i
14 live by it. And frankly, Boston would not be
15 able to claim the benefit of that statute just é

16 because of the technical removal of them as a {

17 surrounding community. f
18 So, we wanted to address your

19 concern about reopener, but we wanted to

20 address it in a way consistent with the rest of ?
21 our surrounding communities.

22 COMMISSIONER MCHUGH: The look back

23 provision that we had as a condition that we

24 sent to you was a very different animal. It

—_—
o S = = —_—
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1 was a periodic look back at certain conditions.

2 A determination by the city with your

3 participation as to the economic consequences
4 of your activity and then a payment by you for
5 unexpected activities -- unexpected impacts,

6 adverse impacts that arose.

7 and the look back condition you're
8 talking about is basically reopening the

'r
9 agreement to take a look at things in the event ‘
10 of some unforeseen event that's described in

11 the statute.

12 MS. SINATRA: That's correct.

13 COMMISSIONER MCHUGH: So, it's a E
14 different approach to a similar problems. é
15 MS. SINATRA: It's a different %
16 approach consistent with all of our other E
17 surrounding community agreements, and I think

18 probably more favorable to the community than
19 for example, the MGM look back allows netting

20 of positive effects against negative.

21 We also reviewed very carefully your
22 proposal, the Commission's proposal and it
23 dealt with things like water, sewer, storm

24 water, construction noise. SO0, water, sewer

——_ e =
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1 and storm water are all Everett based. We're

2 using Everett utilities and we're mitigating

3 all of that. There is no Boston involvement

4 with respect to those topical matters.

5 With respect to construction noise,
6 it'll be over before the look back period would
7 have been relevant. We also have a

8 comprehensive plan and are required under

9 various of our permitting to have a

10 construction noise program, a prograim with

11 respect to the handling of the environmental |
12 contamination that comes out of the site. ﬁ
13 So, the state regulatory rubric is i
14 really robust in those areas. And we are i

15 hopeful that -- we did agree that to have the 4
16 public outreach that the Commission has [
17 requested for Charlestown in those areas. SO, i
18 we're hoping that through that process we can

19 adjudicate and address any concerns that arise.
20 COMMISSIONER MCHUGH: You had not :
21 addressed, but I want to ask you about the

22 requirement. And it was mischaracterized in

23 the terms you were given for a timeline for

24 permitting. That may have led to some

T Tt s o = _—— ————— =
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1 confusion.

The intent was to impose a condition

w N

that you get if you're the licensee the permits
4 required for the gullivan Square interim

5 improvements by July 1, 2015.

6 MS. SINATRA: Part of our discipline
7 involves understanding what we are in control
8 of and what we are not in control of. So, the

9 way we responded to that condition, which came
10 across as if we did not obtain all conditions
11 -— all permits necessary from the city of
12 Boston by July 1, 2015 we forfeited our
13 license.

14 COMMISSIONER MCHUGH: Let me just

15 interrupt there. That's true of any of these

16 conditions that ultimately are in there. In
17 that sense, it was no different than any other
18 condition.

19 MS. SINATRA: Correct. S0,

20 notwithstanding everybody's good faith, we have

o

21 had not a lot of success thus far with the city

22 of Boston.

———

23 So, what we did commit to and our j
f

24 response included is a commitment on our part i
e e o = ———T —— i'
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1 to complete all applications for permits for
2 sullivan Square, which we thought is what you
3 were worried about, within 90 days from the

4 effective date of the license, to vigorously

5 pursue the issuance of those permits, and to

6 take whatever action is available to us to get

7 those permits issued.

8 Otherwise, frankly, we were putting ﬁ

9 ourselves at the mercy of the city of Boston b
10 arbitrarily withholding those permits and t
11 causing us to forfeit an investment at that |
12 point which would be several hundred million
13 dollars. 1It's a place that we didn't feel
14 comfortable. ?
15 THE HON. WILLIAM WELD: Right. As a
16 legal matter, Your Honor, I would think one

i would have to all for the possibility of a

18 permit being unreasonably withheld, a

19 deathwatch leading up to July 1.

20 COMMISSIONER MCHUGH: I understand
21 that. I understand that. But from the

22 Commission's standpoint and I think we made our

23 points clear during the presentations, the

24 specter of a process dragging on for years
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1 without any shovels in the ground is not one

2 that I at least look at with enthusiasm.

3 MS. SINATRA: Nor we. |
4 THE HON. WILLIAM WELD: Nor we.

5 That's why we recommend the reporting

6 mechanism. |
7 MR. DE SALVIO: And I might add

8 neither does Mayor Walsh. He even said so
9 publicly last week that the last thing he ever

10 would want to be viewed as was holding up any

—
N T b

iisi | of those permits.
12 So, I think we're going to get the ﬁ
13 full cooperation of the city and welcome the
14 opportunity to work with them. {
15 COMMISSIONER MCHUGH: All right. ﬁ

16 Thank you very much. All right. Any

17 discussion about what we just heard? Any

18 thoughts or general thoughts?

19 COMMISSIONER CAMERON: It certainly ]
20 clears up for me and I was looking for a little ;
21 clarity on exactly what the applicants meant by 1
22 their responses. And each of them have i
23 clarified that and have actually, for me 1
24 anyway, I feel like I understand where they're _E

|

-

e
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Exhibit 2
COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss. MASSACHUSETTS GAMING COMMISSION
)

In the Matter of: )
)

Wynn MA, LLC )
)

AGREEMENT TO AWARD THE CATEGORY 1 LICENSE IN

REGION A TO WYNN MA, LLC

This instrument shall serve as an Agreement by the Massachusetts Gaming Commission
(hereinafter, “Commission”) to award the Category 1 gaming license in Region A (hereinafter,
“license”) to Wynn MA, LLC (hereinafter, “Wynn”) and Wynn to accept the award of the
license. Upon reviewing all of the applicable requirements of G.L c. 23K and 205 CMR,
weighing Wynn’s RFA-1 and RFA-2 applications, and considering information and comments
submitted by the public and other interested individuals and groups, the Commission has
determined that the license will be awarded to Wynn pursuant to the terms and conditions of this
Agreement. By executing this Agreement, the Commission is hereby taking action pursuant to
G.L. ¢.23K, §17(e) and 205 CMR 118.06(1)(d), and has determined that the license will be
awarded by a vote of the Commission and accepted by Wynn on or after the Effective Date of
the license as described in the Summary of Conditions attached hereto and incorporated herein.

Terms and Conditions

Gaming Establishment The gaming establishment will be as described in the Decision
Regarding the Determination of Premises of the Gaming Establishment for Mohegan Sun MA,
LLC and Wynn MA, LLC dated May 15, 2014 (Attached as Exhibit 1).

Term of the license The term of the license commences upon the Commission approval of the

commencement of operation of the Gaming Establishment and continues for a period of 15 years
thereafter.

Conditions The Summary of Conditions for Wynn MA, LLC approved by the Commission on

DATE (Attached as Exhibit 2) is hereby incorporated into this Agreement by reference in its
entirety.

SO ORDERED



MASSACHUSETTS GAMING COMMISSION

[ pl—

JamesF. McHugh, Commlﬁsmner

MM%M%

B@/Stebbms, Commissioner

Jlﬁ S b Q,__
jneron i

Enrique Zuniga, Commissioner

-
-

ACCEPTED GREED
WYNN MA/L
Y v

Title: 5&’\3‘% %{:\Ip} LdeM,ﬁuT/

Dated: September 17, 2014
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COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss. MASSACHUSETTS GAMING COMMISSION
)
In the Matter of: )
)
The Determination of the Premises of the Gaming )
Establishment for which Mohegan Sun )
Massachusetts LLC Seeks Approval in its )
RFA-2 Application )
)
The Determination of the Premises of the Gaming )
Establishment for which Wynn MA LLC Seeks )
Approval in its RFA-2 Application )
)
)
)

DECISION REGARDING THE DETERMINATION OF PREMISES OF THE GAMING
ESTABLISHMENT FOR MOHEGAN SUN MA, LLC AND WYNN MA, LLC

1. Introduction and Background

On December 31, 2013 applicants Mohegan Sun MA, LLC (“Mohegan”) and Wynn MA,
LLC (“Wynn”) filed RFA-2 applications1 with the Massachusetts Gaming Commission
(“Commission”). Mohegan and Wynn are competing for the award of the sole Category 1
gaming license to be awarded by the Commission in Region A. Mohegan and Wynn are the only
applicants in Region A that entered into host community agreements with Revere and Everett,
respeclively and were approved by a referendum vote in those communities.

Each applicant listed the City of Boston (“City”) as a surrounding community, as defined
in G.L. ¢. 23K, § 2.2 in their RFA-2 application. However, on March 19, 2014, the City filed
with the Commission a “Declaration” stating that the City was a host community to the Mohegan
application and a Declaration stating that the City was a host community to the Wynn
application. On April 3, 2014, in response to those Declarations, the Commission issued a notice
of public meeting which included a process whereby the Commission would determine the

' RFA-2 applications are portions of an application for a gaming license that focus on the features and economic
yicld of an applicant’s proposed gaming establishment. See 205 CMR 118 and 119. A separate portion of the
application called an RFA-1 focuses on the applicant’s suitability to hold a gaming license. See 205 CMR 111 and
115. Only applicants whom the Commission has found to be suitable may file the RFA-2 application.

? The term “surrounding communities” is defined by G.L. ¢.23K, §2 as “municipalities in proximity to a host
community which the commission determines experience or are likely to experience impacts from the development
or operation of a gaming establishment, including municipalities from which the transportation infrastructure
provides ready access to an existing or proposed gaming establishment.”

1



premises of the gaming establishment as defined in G.L. c. 23K, § 2* for the Mohegan and Wynn
applications based upon their respective RFA-2 applications. A copy of the hearing notice is
attachcd as Exhibit A. The Commission took that course because, under the statute, the location
of those premises determines whether a municipality is or is not a host community. The
Commission set May 1, 2014 as the date of the public meeting for the determinations.

Since its inception, the Commission has routinely offered members of the public an
oppottunity to comment on matters before the Commission in an effort to help shape the
Commission’s thinking and to ensure that the Commission reviews issues from a variety of
angles. Consistent with that practice, the Commission requested the applicants, the City and any
other interested persons to submit briefs and affidavits to the Commission on either or both of the
two questions by April 17, 2014; reply briefs were due on April 24, 2014. The Commission
requested that public comment be submitted in the form of briefs to ensure that the information
was presented in a uniform, concise manner and ultimately in a format that the Commission
determined would be most beneficial to it as it endeavored to make the determinations regarding
the location of the premises. Briefs and/or reply briefs were submitted by Mohegan, Wynn, the
City of Revere and an organization called No Eastie Casino. The City submitted a letter
challenging the Commission’s jurisdiction over the issue, alleging that the Commission’s
chairman should recuse himself from the deliberations and stating that the Commission should
resolve some issues regarding the land in Everett where Wynn proposed to locate its
establishment before resolving gaming establishment questions.

Pursuant to the process outlined in the Commission’s notice of hearing, persons
submitting a brieffreply brief were allowed to present to the Commission at the public meeting.
On April 30, 2014, the Commission also invited the City to appear and present at the May 1
public hearing notwithstanding that the City did not submit a brief or reply brief. On May 1,
2014, the Commission granted the City’s request for a one-week continuance of the meeting and
moved it to May 8, 2014.

At the public hearing on May 8, 2014, oral presentations were made to the Commission
by Mohegan, Wynn, the City of Revere, No Eastie Casino, and the City. At the close of the
public hearing, the Commission deliberated and issued a decision in principle determining the
premises of the gaming establishment for Mohegan and determining the premises of the gaming
establishment for Wynn. It stated an intention to issue this written decision after review at its
next public meeting.

2. Issues Presented

There are two issues before the Commission. Those issues are to:

? The term “gaming establishment” is defined by G.L. ¢.23K, §2 as “the premises approved under a gaming license
which includes a gaming area and any other nongaming structure related to the gaming area and may include, but
shall not be limited to, hotels, restaurants or other amenities.”

2



1. Determine the premises of the gaming establishment for which Mohegan Sun
Massachusetts LLC seeks approval in its RFA-2 application; and

2. Determine the premises of the gaming establishment for which Wynn MA LLC
seeks approval in its RFA-2 application.

Based upon the briefs, reply briefs and public submissions received by the Commission, the
presentations made 1o the Commission at the May 8, 2014 public hearing and the information
provided to the Commission in the RFA-2 application submitted by Mohegan and by Wynn, the
Commission makes the following findings:

The premises of the gaming establishment for which Mohegan seeks approval in its RFA-
2 application consists of the components as shown on the site plan attached to this Determination
as Exhibit B and as further discussed below. All of the premises of the gaming establishment for
which Mohegan seeks approval in its RFA-2 application are located in the City of Revere.

The premises of the gaming establishment for which Wynn seeks approval in its RFA-2
application consists of the components as shown on the site plan attached to this Determination
as Exhibit C and as further discussed below. All of the premises of the gaming establishment for
which Wynn seeks approval in its RFA-2 application are located in the City of Everett.

3. Discussion

In accordance with G.L. c. 23K, §1 “the power and authority granted to the commission
shall be construed as broadly as necessary for the implementation, administration and
enforcement of [G.L. ¢.23K].” Further, “[t]he commission shall have all powers necessary or
convenient to carry out and effectuate its purposes . . ..” G.L. ¢.23K, §4. “The commission may

issue not more than 3 catcgory 1 licenses” one each in Region A, Region B and Region C. G.L.
c.23K, §19(a).

As part of the award of each gaming license, the Commission must determine what the
premises of the gaming establishment are. That is, it must determine which premises will be
subject to regulatory oversight by the Commission. The Commission’s determination in this
regard is required by G.L. ¢ 23K, §2 which defines the “gaming establishment” as: “the
premises approved under a gaming license which includes a gaming area'” and any other
nongaming structure related to the gaming area and may include, but shall not be limited to,
hotels, restaurants or other amenities.”

! The term “gaming area” is defined by G.L. c. 23K, § 2 as “the portion of the premises of the gaming establishment
in which or on which gaming is conducted.”



Under G.L. c. 23K, §10(a), hotels are necessarily part of the gaming establishment.’
Beyond that, though, by use of the term “may” in the definition of ‘gaming establishment,” it is
clear that the Legislature intended to provide the Commission great latitude in dctcrmining the
components of the gaming establishment. The latitude was designed so that the Commission is
able to include any element within the gaming establishment that it deems necessary to ensure
proper regulation of the gaming licensee.

Once the gaming establishment is determined by the Commission, the question of
whether a municipality is a host community or a surrounding community and thus entitled to
rights pertaining to a host community or a surrounding community provided under G.L. ¢. 23K
becomes clear and flows organically as a matter of law. Chapter 23K, §2 defines a host
community as: “a municipality in which a gaming establishment is located or in which an
applicant has proposed locating a gaming establishment.” Chapter 23K, §2 defines surrounding
communities as: “municipalities in close proximity to a host community which the commission
determines experience or are likely to experience impacts from the development or operation of a
gaming establishment, including municipalities from which the transportation infrastructure
provides ready access to an existing or proposed gaming establishment.” It is clear that the host
community determination is a matter of geographic location of the gaming establishment while
surrounding community status® is determined based by impacts.

a. Mohegan briefs and presentations

The Commission received briefs and an oral presentation from Mohegan, the City of
Revere and No Eastie Casino, and an oral presentation from the City on the definition of the
gaming establishment for which Mohegan seeks approval under its REA-2 application. All of
the written material received and reviewed by the Commission is available for public review on
the Commission’s website, www.massgaming.com.

The City argued that the gaming establishment for which Mohegan seeks approval
includes the horse racing track owned and operated by Suffolk Downs. The City urged that
Suffolk Downs, pursuant to an agreement with Mohegan, leases a portion of the Suffolk Downs
property in Revere 1o Mohegan for the development and operation of the gaming establishment
and that the track, which sits on a parcel of land located both in East Boston and Revere, is an
amenity to the gaming establishment. Moreover, the City contended, the agreement between
Mohegan and Suffolk Downs provides that Suffolk Downs will receive rent in the form of basic
rent and additional rent based upon gaming revenues generated at the gaming establishment.

The City argues that those provisions make Mohcgan and Suffolk Downs “joint venturers” in the

5 G.L. ¢.23K, §10(a) states in pertinent part: “a gaming licensee shall make a capital investment of not less than
$500,000,000 into the gaming cstablishment which shall include, but not be limited to, a gaming area, at least 1
hotel and other amenities as proposed in the application for a category 1 license.” (Emphasis added).

6 The Commission promulgated regulations further outlining the process for the determination of a surrounding
community. See 205 CMR 125.00.
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gaming establishment and that the gaming establishment includes the track as a nongaming
structure related to the gaming area.

Mohegan’s presentation to the Commission defined the gaming establishment as
including the gaming area, two hotels, parking areas, restaurants, nightclubs, bars, spas, retail
area, convention/meeting space and internal roadways. Mohegan stated that, unlike with the
original proposal forwarded by Suffolk Downs, the gaming establishment in Mohegans’s
proposal and the track are owned by separate entities; that Mohegan has no control over the track
and Suffolk Downs does not have operational control over the proposed gaming establishment;
Suffolk Downs is a landlord to Mohegan and receives rent; and the receipt of rent based upon
revenues generated is a common feature of a commercial lease. Mohegan acknowledged that the
agreement between Mohegan and Suffolk Downs did contain a provision that allowed Suffolk
Downs to require, at Suffolk Down’s option and at some unnamed future date, to take over the
operation of the track. Mohegan and Suffolk Downs stated that by mutual agreement of the
parties that provision in the agreement has been deleted. Both Mohegan and Suffolk Downs
asserted that even if that provision had remained in place, the gaming establishment and the track
would remain owned by separate legal entities and that the provision did not provide for a sale of
the track to Mohegan.”

Suffolk Down’s presentation to the Commission stressed that no property on which the
track was located, whether in Revere or East Boston, was part of the real property leased to
Mohegan. In addition, there was no marketing agrecment between Mohegan and Suffolk Downs
to jointly market the track and the gaming establishment. The Commission asked Suffolk
Downs whether the track was an amenity to the gaming establishment. Suffolk Downs
responded by saying that in its view, to be an amenity, the track has to be located on the same
real property as the gaming establishment and must be controlled by the gaming establishment.
Neither situation existed here. The Commission further asked Suffolk Downs whether the
revenues from the agreement with Mohegan, if used to support track operations, would make the
track an amenity. Suffolk Downs responded that profits received do not create an amenity.

The City of Revere argued that the proposed gaming establishment is located entirely in
Revere, that Revere will provide all emergency police and fire services, and that all water and
sewer connections would be provided by Revere.

No Eastie Casino’s supported the City’s position. No Eastie Casino stated that Mohegan
presented the track as an integral part of its application for a gaming license. It also urged that
the impacts from the proposed gaming establishment cannot be separated from East Boston and
that this proposal is no different in that respect from the earlier proposal submitted by Suffolk
Downs.

7 The provision at issue also included language making any such exercise of the option subject to Commission
approval and if allowed by law. Where the provision has been removed from the agreement the Commission
declines to comment on whether an exercise of the option would have been legal.
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b. Wynn briefs and presentations

The Commission received briefs and oral presentations from Wynn, and No Eastie
Casino, and an oral presentation from the City on the definition of the gaming establishment for
which Wynn seeks approval under its RFA-2 application. All of the written material received
and reviewed by the Commission is available for public review on the Commission’s website,

WWWw.massgaming.com.

The City first argued that the option agreement for the real property on which Wynn
proposed to locate the gaming establishment is not valid and without a valid agreement for the
land there can be no gaming establishment. The agreement’s invalidity, in the City’s view, stems
from issucs regarding FBT Everett Realty LLC, the land’s owner, which the Commission
explored extensively at hearings it held on December 13 and December 16, 2014. The
Commission understands the City’s argument to be that if FBT Everett Realty LLC is unsuitable
the agreement between FBT Everett Realty LLC therefore violates G.L. ¢. 23K and that, as a
result, there can be no gaming establishment. However, FBT Everett Realty LLC is not a
“qualifier” as defined in G.L. ¢. 23K, §14 or 205 CMR 116.00 and the City’s argument is not
supported by the Commission’s investigation, prior findings or conditions imposed on FBT
Everett Realty LLC at the conclusion of the commission’s December hearings.

The City turther argued to the Commission that if there is in fact a valid agreement for
the purchase of the real property, there is still an issue with access to the real property. While
Wynn proposed alternate access through a new access point in Everett, the current access is
through Horizon Way, which begins in part in the City. Their argument hinged on Beale v
Planning Board of Rockland, 423 Mass. 690 (1996). The City’s assertion based on Beale is
essentially that if Horizon Way will be used to access a casino and casinos are not permitted in
that part of the City then the road cannot be used for casino use so there is no access to the
proposed gaming establishment,

The City further argued that Wynn’s RFA-2 application listed attractions in the City, such
as a marketing agreement with the TD Garden and the Boston Symphony Orchestra, and that the
proposed water shuttle from the gaming establishment will take patrons of the gaming
establishment to locations in the City. Based upon these activities, it suggested, the gaming
establishment includes amenities located in the City.

No Eastie Casino argued in support of the City’s position making specific note of the
access to the proposed gaming establishment, and the agreements with attractions in the City. No
Eastie Casino further supported the City’s interpretation of the Beale case and its relevance to the
access issue.

Wynn’s presentation to the Commission defined the gaming establishment as the gaming
area, two hotels, parking areas, restaurants, nightclubs, bars, spas, retail area, and



convention/meeting space. Wynn presented the site plan of the proposed gaming establishment
and described in detail each aspect and how it was part of the gaming establishment.

Wynn disagrecd with the City’s interpretation of the Beale case, stating that the Beale
case is a zoning use case and is not relevant to the definition of the gaming establishment under
G.L. c. 23K. While Wynn’s preferred access is not through Horizon Way, Wynn stated that
Horizon Way is an existing public road that runs from Alford Street and is bisected by the
Everett border. Wynn cannot own or change Horizon Way. Horizon Way, Wynn urged,
provides “ready access” to the proposed gaming establishment. As a result, to the extent that
Horizon Way is in the City, the City’s “transportation infrastructure provides ready access to [a] .
. . proposed gaming establishment,” which makes the City a surrounding community within the
definition contained in G.L. ¢. 23K, § 2.

In sum, Wynn stated that physical location defines the host community; access and
impacts define the surrounding community. Bascd upon the definitions in M.G.L. ¢. 23K, Wynn
stated that its proposed gaming establishment is located in Everett.

¢. Analysis and determinations

The Commission considered all of the briefs, reply briefs, and oral presentations made at
the May 8, 2014 hearing and the information provided in each of Mohegan and Wynn’s RFA-2
applications. The Commission considered those materials in light of G.L. ¢.23K and specifically
the definitions of “gaming area,” “gaming establishment,” “host community,” and “surrounding
community” found in G.L. ¢.23K, §2. When viewed as a whole, the law sets out essentially a
four part analysis to determine what features proposed by the applicant will be part of a gaming
establishment. That is, whether the feature: (1) is a non-gaming structure, (2) is related to the
gaming area, (3) is under common ownership and control of the gaming applicant, and (4) the
Commission has a regulatory interest in including it as part of the gaming establishment. Part 4
only comes into play though, where the first three parts are satisfied. The control element of part
3 is implicit in the statute’s licensing and registration requirement, see G.L. c. 23K, §§30 through
32, the requirement for the licensee to own or control ail land on which the gaming establishment
is located, G.L. ¢. 23K, §15(3), and the statute’s general structurc which places control of the
licensee at the heart of the Commission’s regulatory authority.

As a result, and for the following reasons, the Commission has determined that the
gaming establishment for the Mohegan application is as identified in Exhibit B, and the gaming
establishment for the Wynn application is as identified in Exhibit C.

Mohegan’s gaming establishmeni

In the case of Mohegan, the Commission concludes that the gaming area and the
nongaming structures related to the gaming area all are located in Revere.



The Commission considered the arguments regarding the track as an amenity to the
gaming establishment and determined that it does not satisfy all elements of the 4 part test set
forth above and as such, is not an amenity to be included in the gaming establishment. Given the
lack of proximity between the entrancc to the track from the entrance to the gaming area, no
infrastructure connecting the structures, lack of common ownership or control of track operations
by Mohegan now, and in the future based upon the parties mutual agreement to delete the
provision in the agreement between them that would have allowed Suffolk Downs to require
Mohegan to manage the track and lack of any cross marketing plans or agreements between the
two entities we find that the track is not related to the gaming area.

On the record presently before the Commission, the Commission concludes that the
gaming area, hotels, meeting rooms, spas, ball room, retail areas, restaurants/food and
beverage/lounge areas, nightclub, back of the house, underground parking areas, physical
plant/facilities maintenance, and all public areas related to those spaces meet the 4 part test and
are accordingly part of the gaming establishment. They are all non-gaming siructures that are
related to the gaming area. They are related in that they are included to support the gaming area
by making the entirc facility a more attractive destination. They are all owned by Mohegan. In
its discretion, the Commission considers them to be amenities to the gaming area because it has
an interest in, amongst other things, ensuring that all employees working in those areas are
licensed or registered in accordance with 205 CMR 134.00 and having knowledge of the flow of
money through these areas. Such control helps ensure the integrity of gaming in the
Commonwecalth through strict oversight.

For similar reasons the Commission, again in the exercise of its discretion, does not
consider the internal roadways on the site, entrance to the property, and exterior parking areas to
be part of the gaming establishment. Although they are owned by Mohegan, the Commission
does not have any regulatory interest in overseeing those areas. They are all subject to
governmental oversight in the ordinaty course and there is no additional benefit to including
those areas within the gaming establishment. Further, by inclusion of hotels and restaurants as an
example of an amenity in the definition of gaming establishment in G.L. ¢.23K, §2, the
Legislature suggested that the term structure be applied in its traditional sense. Here, where
those areas would not be structures in the traditional sense, they would not meet part 1 of the
analysis and as such cannot be included as part of the gaming establishment.®

Wynn’s gaming cstablishment

In the case of Wynn, the Commission found that the concerns raised by the City about
FBT Everett Realty LL.C are a separate matter and not part of the determination of the premises
of the gaming establishment for a number of reasons. First, the members of FBT are not “parties

® It is possible that some parts of the internal roadway could be made part of the gaming establishment for limited
purposes in the future. See G.L. ¢.23K, §6(c).



in interest to the gaming license, including affiliates and close associates and the financial
resources of the applicant.” G.L. ¢.23K, §12(a)(6). Further, they are not individuals who possess
“a financial interest in a gaming establishment, or with a financial interest in the business of the
gaming licensee or applicant for a gaming license or who is a closc associate of a gaming
licensee or an applicant for a gaming license.” G.L. ¢.23K, §14(a). Nor do they fit into a
category of individuals whom the Commission has specifically identified as having to be
qualified as part of the RFA-1 suitability determination or have the ability to exercise control or
provide direction to Wynn. See 205 CMR 116.02. Essentially, once the transfer of the land is
complete, FBT Everett Realty LLC will have no further involvement with the gaming licensec.
Accordingly, where they are not qualifiers to the Wynn proposal, the Commission has and will
continue to deal with them separately.

The primary issue raised by the City was essentially that because Horizon Way is partly
in the City, the City is a host community. However, Horizon Way does not satisfy the 4 part
analysis and it is not part of the gaming establishment. For the same reason, internal roadways
on the site, the harbor walk, and exterior parking areas are not part of the gaming establishment.
None of these elements are structures in the traditional sense as discussed above. Accordingly,
they do not satisfy part 1 of the analysis and cannot be included as part of the gaming
establishment. Further, under part 4, the Commission does not have any regulatory interest in
overseeing those areas. Similarly, though it may be considered a structure, the Commission does
not have any regulatory interest in overseeing the proposed dock for the water shuttle. They are
all subject to governmental oversight in the ordinary course and there is no additional benefit to
including those areas within the gaming establishment.” As to the City’s argument about the
applicability of the Beale case, we do not find Beale to be relevant to the determination in this
matter. That case was a zoning case and is not applicable here.

On the record presently before the Commission, and as Wynn has agreed, the
Commission concludes that the gaming area, hotels, meeting and convention spaces, spas, ball
room, retail areas, restaurants/food and beverage/lounge areas, nightclub, back of the house,
underground parking areas, physical plant/facilities maintenance, and all public areas related to
those spaces meet the 4 part test and are accordingly part of the gaming establishment. They are
all non-gaming structures that are related to the gaming area. They are rclated in that they are
included, at least in part, for purposes of enhancing the gaming area by making the entire facility
a more altractive destination. They are all owned by Wynn, In its discretion, the Commission
considers them to be amenities to the gaming area because it has an interest in, amongst other
things, ensuring that all employees working in those areas are licensed or registered in
accordance with 205 CMR 134.00 and having knowledge of the flow of money through these -
areas. Such control helps ensure the integrity of gaming in the Commonwealth through strict
oversight.

> It is possible that some parts of the internal roadway could be made part of the gaming establishment for limited
purposes in the future. See G.L. ¢.23K, §6(c).



The Commission further considered the arguments raised by the City and by No Eastie
Casino regarding cross marketing agreements with entities, such as the TD Garden and Boston
Symphony Orchestra, located in the City and the fact that the City may be an atiraction for
patrons of the gaming establishment. Cross marketing agreements and encouraging gaming
establishment patrons to visit other regional attractions is in fact a goal set forth in G.L. ¢. 23K.
See e.g. G.L. ¢.23K, §§1(6), 9(a)(13), 9(a)(18), and 18(5). Each applicant for a gaming license is
evaluated in part on how the applicant proposes to support other local and regional business and
increase tourism. The fact that Wynn has cross marketing agreements and intends to provide
water shuttle transportation to parts of the City’s waterfront are simply actions by Wynn to
comply with the requirements of G.L. c. 23K. Further, none of these attractions is related to the
gaming area, Wynn has no ownership or control over their operations, and the Commission does
not have an interest in regulatory oversight of these entities.

4. Conclusion

Based upon the briefs and reply briefs submitted and public submissions received by the
Commission, the presentations made to the Commission at the May 8, 2014 public meeting, and
the information provided to the Commission in the RFA-2 application submitted by Mohegan the
Commission determines that the premises of the gaming establishment for which Mohegan Sun
Massachusctts, LLC seeks approval in its RFA-2 application consists of the gaming area, hotels,
meeting rooms, spas, ball room, retail areas, restaurants/food and beverage/lounge areas,
nightclub, back of the house, underground parking areas, physical plant/facilities maintenance,
and all public areas related to those spaces, and that based upon the definition of gaming
establishment found in G.L. ¢. 23K, §2, the premises of the gaming establishment are located in
Revere. The gaming establishment is identified in the attached Exhibit B as the area located
within the black marker boundary line.

Based upon the briefs and reply briefs submitted and public submissions received by the
Commission, the presentations made to the Commission at the May 8, 2014 public meeting, and
the information provided to the Commission in the RFA-2 application submitted by Wynn MA,
LLC the Commission determincs that the premises of the gaming establishment for which Wynn
MA, LLC seeks approval in its RFA-2 application consists of the gaming area, hotels, mecting
and convention spaces, spas, ball room, retail areas, restaurants/food and beverage/lounge areas,
nightclub, back of the house, underground parking areas, physical plant/facilities maintenance,
and all public areas related to those spaces, and that based upon the definition of gaming
establishment found in G.L. c. 23K, §2, the premises of the gaming establishment are located in
Everett. The gaming establishment is identified in the attached Exhibit C as the arca located
within the black marker boundary line.

A plain review of the definitions of the terms ‘host community” and ‘surrounding
communities’ reveals a clear legislative intent that a host community be determined based solely
upon matters of geography, and that surrounding communities be determined based upon
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impacts. Our findings relative to location of the respective gaming establishments for the
Mohegan and Wynn applications are consistent with that intent. The Mohegan gaming
establishment is located solely in Revere. Accordingly, by definition, the City of Boston is not a
host community to that project. The Wynn gaming establishment is located solely in Everett.
Accordingly, by definition, the City of Boston is not a host community to that project. Based
upon the proximity and impacts from the respective projects, however, the City of Boston is
clearly a surrounding community to both.

SO ORDERED.

MASSACHUSETTS GAMING COMMISSION

L e/

James . McHugh, Commissioner

Aol >

Gayle Camerom)Commissioner

e (O

- |
Enrique Zuniga,lCommissioner ‘

DATED: May 15,2014
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EXHIBIT A

UPDATED

NOTICE OF MEETING and AGENDA
May 1, 2014

Pursuant to the Massachusetts Open Meeting Law, G.L. ¢. 30A, §§ 18-25, notice is hereby given of a
meeting of the Massachusetts Gaming Commission. The mesting will take place:

Thursday, May 1,2014
10:30 a.m, - 5:00 p.m.
Boston Convention and Exhibition Center
415 Summer Street, Room 102A
Boston, MA
PFUBLIC MEETING - #118

l. Callto order

2. Determine the premises of the gaming establishment for which Mohegan Sun Massachusetts, LLC secks
gpproval in its RFA-2 application.

3. Determine the premises of the gaming establishment for which Wynn MA, LLC seeks approval n its
RFA-2 application.

o In anticipation of the May 1, 2014 discussion by the Comsnission, public comment is hereby requested
essentially in the form of legal briefs or memoranda relative to agenda itoms 2 and 3.

o Tho briefs should be prepared so as to assist the Commission in its discussion of agenda items 2 and 3
referenced above, Any individual or group may submit a brief relative to one or both of the
aforementioned agenda items. The briefs should state the reasons for the position(s) taken, identify
supporting legal authorities, and include any sworn affidavits, authenticated documients, and other
relevant evidence not otherwise included in an RFA-2 application, Briefs shall be limited to 15 pages
exclusive of attachments.

» TInitial briefs are due by April 17, 2014 at 5 p.m. All briefs, includiog any affidavits and other
documents submitted with the briefs, will be posted on www .massgaming.com the day after the due
date.

+  Any individual or group may submit a reply brief by April 24, 2014 at 5 p.m. An individual or group
need not have submitted an initial brief to submit u reply brief. A reply brief, however, may only
address specific issues that were addressed in a brief submitted by another individual or group. Reply
briefs shall be limited to 10 pages exclusive of attachments, All reply briefs, including any affidavits
and other docurnents submitted with the reply briefs, will be posted on www massgaming.com the day
after the due date.

s A brief or reply brief may be submitted by way of mail or hand delivery to the Commission’s office ot
via email at calherine.blue@state ma,us and todd grossman@state.ma.us. No briefs or reply briefs will
be accepted or considered if received by the Commission after the submission deadline.

o Atany time before conclusion of the May 1, 2014 meeting the Coramission may request the City of
Boston or the applicants or any other individual or group to provide the Commission with documents
ior other information the Commission believes would be helpful in determining the location of the
proposed gaming establishments,

« K B kA
Massachuserts Gamirg Commission

84 Srate Steeai, 10th Floon, Boston, Massachusere: 02109 [ ree 617 979.8400 | pax 617.725.0258 | WIWWLIMASSEI NI RG. COM



s The City of Boston and the Region A applicants for a gaming license will be invited to offer an oral
presentation to the Commission at the public meeting on May 1, 2014 if they have submitted a brief or
teply brief. The Commission may invite any other individual or group that has filed a brief or reply
brief to make an oral presentation at the public meeting. No person or group will be permitted to
address the Commission relative to agenda items 2 and 3 unless they have submitted a brief, Oral
presentations should be confined to the subject areas contained in the brief and/or reply brief submitted
by the individual or group.

¢ Speakers representing a municipality or applicant will be allotted 30 minutes for oral presentation. All
other speakers will be allotted 15 minutes. The Commission may allow a speaker more time if helpful
to clarify an issue. A group may split Its allotted speaking time amongst multiple speakers.

o Inreviewing the issues before it, the Comunission may ask any question(s) of any individual and
review and consider any document or other source of information. For purposes of the record of the
meeting, the Commission will take notice of the contents of the RFA-2 applications submitted by
Mohegan Sun Massachusetts, LLC and Wynn MA, LLC.

s Afier discussion by the Commissio, the Commission will announce its determination as to whether
the City of Boston is a host community for cach of the two proposals. After the conclusion of the
hearing, the Commission will issue written findings that describe the respective gaming establishments
for the projects the applicants have proposed.

4. Approval of Minutes
a. March 6, 2014
b, Aprit 17,2014

5. Administration — Rick Day, Executive Director
a. General Update
b. High Performance Project Scope Consideration — Commissioner Cameron
c. Potential Changes to 23K and Legislation — Chairman Crosby
d. Request for Comment on Design Excellence

6. Legal Report — Todd Grossman, Deputy General Counsel
a. New Qualifiers Regulations — Rick Day, Executive Director

7. Information Technology Division — John Glennon, CIO
a. Slots Standards and Approval Process Regulations

8. Other business — reserved for malters the Chair did not reasonably anticipate at the time of posting.

Any mattors on the agenda for May 1, 2104 ihat the Commission does not address st the May 1" meeting will be
addressed at the May 2, 2014 meeting scheduled for 10:30 a.m. at the Boston Convention and Exhibition Center, 418
Summer Street, Room 10ZA, Boston, MA.

1 certify that on this date, this Notice was posted as “Gaming Commission Meeting” ot yoww Juassganming.con: and emailed 1o:
regs(@see.stale. ma.us, melissa.andradedisiate, ma.us,

s ﬁ 4\&/!&/ . }\h\lg\q‘\‘&‘(\\m e

@ Ste

(&ate) wh P, Crosby, Chairgiay
Date Posted to Website: April 28, 2014 at 10:30 a.m.
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EXHIBIT 2



SUMMARY OF CONDITIONS

WYNN MA, LLC
Section 1

Definitions
As used in this License, terms shall have the meaning defined in G.L. c. 23K
and 205 CMR 101.00 ez, seq., unless the context clearly requires otherwise. In
addition, the following terms shall have the following meanings:

Effective Date | The Effective Date of the License shall be three (3) business days after the
rejection of the repeal petition in the November 4, 2014 general election.

EOEEA Executive Office of Energy and Environmental Affairs.

FEIR The Final Environmental Impact Repott dated June 30, 2014, for the Project.

LEED Leadership in Energy and Environmental Design, which is a rating system for
the design, construction, operation, and maintenance of green buildings
developed by the U.S. Green Building Council.

License The Category 1 gaming license issued by the Commission to Wynn for
operation of the Gaming Establishment.

MBE Minotity Business Enterprise.

MEPA Massachusetts Environmental Policy Act, G.L. c. 30, §§ 61 through 621, and
the regulations promulgated by EOEEA pursuant theteto, 301 CMR 11.00 ez
seq.

Opening Date | The Date on which the Gaming Establishment commences operations and
opens to the general public as approved by the Commission in accordance with
G.L. c. 23K and 205 CMR 101 ¢z seq.

Project The construction and opetation of the Gaming Fistablishment that is the
subject of the License described in Wynn’s RFA-2 application and as approved
by the Commission as part of the Category 1 gaming license.

Secretary’s The MEPA Certificate issued by the Secretary of EOEEA on the FEIR and/or

Certificate on the SFEIR (as applicable) for the Project.

SFEIR The Supplemental Final Environmental Impact Report for the Project.

Term The term of the license commences upon the Commission approval of the
commencement of opetation of the Gaming Establishment and continues for a
period of 15 years thereafter.

VBE Veteran Business Enterprise.

WBE Women Business Enterprise.

Wynn Wynn MA, LLC, a Nevada limited liability company with principal address and

offices located at 3131 Las Vegas Boulevatd South, Las Vegas, Nevada 89109.
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Section 2

General Conditions

1. Compliance with G.L. Compliance with all of the requirements of G.L. c. 23K,

c. 23K and 205 CMR including but not limited to all conditions set forth in G.L.
c.23K, §21(a) and (b), as now in effect and as hereafter
amended and 205 CMR 101 et seq., as now in effect and as
hereaftet promulgated or amended.

2. | Compliance with MEPA | Compliance with all of the terms and conditions required
by MEPA as provided in the Secretary’s certificate and in
any FEIR or SFEIR required by the EOEEA

3. | Compliance with debt to | Compliance with any debt-to-equity ratio tequitements

equity ratio requirements established by the Commission's regulations or directives.

4. Payment of the License Payment of the License fee as established in G.L c. 23K, §

Fee 10(d) and 205 CMR 121.01(1) within three (3) business
days of the Effective Date.

5. | Payment of the Payment of assessments made pursuant 205 CMR 121.00

Assessment Fee within three (3) business days of the Effective Date. Such
assessments shall be offset by any installment payment
made by Wynn under 205 CMR 121.02(1).

6. | Payment of the Payment within three (3) business days of the

Installment and Slot Commission's vote to enter into the Agreement to Award
the License to Wynn of an installment fee pursuant to 205

Assessaent kce CMR 121.02(1) in the amount of $6,330,513. This
payment shall be considered an installment payment and
credited to the Slot Assessment in the amount of
$1,550,843 and six (6) months of the Comimission's
Annual Assessment in the amount of $4,779,670 as set
forth in G.L. c. 23K, §56(2) and (c); 205 CMR 121.01(3) (a)
and (3) (b); 205 CMR 121.02(2) and (3) and subject to the
revision putsuant to 205 CMR 121.00.

7. | Bond Within 30 days after the Effective Date, Wynn shall:

(a) make a cash deposit representing 10% of the total
investment proposed in the RFA-2 application into an
interest bearing escrow account held by the Commission in
accordance with G.L. c. 23K, §10(a); or

(b) secure 2 deposit bond, in a form and from an
institution acceptable to the Commission representing
10% of the proposed capital investment. Such cash
deposit or bond shall be forfeited to the Commonwealth
of Massachusetts if Wynn is unable to complete the
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Gaming Establishment, as determined by the Commission.

8. | Compliance with G.L. Compliance with the tequitements of G.L. c. 23K, §15(3)
c.23K, §15(3) regarding land acquisition within 60 days of the Effective

Date.

9. | Compliance with Wynn shall have an affirmative obligation to abide by and
Agreements comply with the terms and conditions of the following:

1. the host community agreement;

2. surrounding community agreements;

3. conditions imposed by the Commission in licu of 2
surrounding community agteement with the City
of Boston,

4. impacted live entertainment agreements;

5. lottety agreements;

6. any agreements related to the Licensee’s RFA-2
application signed with local partners as of the
Effective Date;

7. the memorandum of understanding between Wynn
and the Massachusetts Community College Casino
Career Institute attached to the RFA-2 application as
exhibit 3-03-02;

8. affirmative marketing programs for those businesses
identified in G.L. c. 23K, §21(a)(21)(i), (1), and (iit) for
design and construction of the Gaming Establishment;

9. affirmative action programs identified under G.L.
c.23K, §21(2)(22);

10. all federal, state and applicable and lawful local permits
and approvals tequited to construct and opetate the
Gaming Establishment; and

11. all executed Signature Forms contained in section B of
the RFA-2 application.

10. | Affirmative Marketing The provision of a plan including public events and
Program — Design and outreach within thirty (30) days of the Commission’s
Construction request after the Effective Date for the Commission’s

review and apptoval cteating an affirmative marketing

program fot those businesses identified in ¢.23K,

§21(2)(21)()) and (i) (MBEs, VBEs and WBEs) for design

and construction. The plan will include a robust public

outreach component to those businesses identified in
¢.23K, §21(2)(21)(1) and (ii) for design and construction.

11. | Affirmative Marketing The provision of a plan including public events and

Program — Goods and

outreach within ninety (90) days of the Commission’s
request after the Effective Date for the Commission’s
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Services

teview and approval creating an affirmative matketing
program for those businesses identified in G.L. ¢.23K,
§21(a)(21)(iii) for provision of goods and services procured
by the Gaming Establishment. The plan will include a
tobust public outreach component to those businesses
identified in G.L. c.23K, §21(a)(21)(ii) for provision of
goods and services procured by the Gaming
Establishment.

Affirmative Action
Program

The provision of a plan including public events and
outteach within thirty (30) days of the Commission’s
request after the Effective Date of the License for the
Commission’s review and approval creating an affirmative
action program of equal opportunity to those residents
identified in G.L. ¢.23K, §21(2)(22) on construction jobs.

The plan will include a robust public outreach component
to those tesidents identified in G.L. ¢.23K, §21(2)(22)
(minotities, women and veterans).

13.

Compliance with
Construction Plans

Compliance with the construction plans, specifications,
and timelines as approved by the Commission in
accordance with G.L. c. 23K and 205 CMR.

14.

Creation of a Plan to
Identify and Market
Employment
Opportunities to
Unemployed Residents

The provision of a plan within ninety (90) days of the
Commission’s request after the Effective Date to wotk
with the Massachusetts Department of Labor and
Wotkforce Development and related state and local
agencies, including consultation with the Massachusetts
Depattment of Labor and Workforce Development, to
create a plan for approval by the Commission to identify
and market employment opportunities to unemployed
residents of Massachusetts. The plan will include a tobust
public outreach component to identify and market
employment opportunities to unemployed residents of
Massachusetts.

15.

Creations of a Regional
Tourism Matrketing Plan

The creation of a regional toutism, marketing, and
hospitality plan in consultation with the tegional toutism
council and the Massachusetts Office of Travel and
Tourism, and subject to approval by the Commission.
Such plan shall include, but is not limited to, making space
available in the Gaming Establishment for state and
regional tourism information, links on Wynn’s website to
the regional tourism council website, a joint matketing
progtam with the regional tourism council and the
Massachusetts Office of Travel and Tourism, staff training
in regards to the plan and sharing of visitor data with the
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regional tourism council and the Massachusetts Office of
Travel and Tourism. Such plan shall be provided to the
Commission for its approval at least ninety (90) days prior
to the anticipated Opening Date.

16.

Creation of a Plan to
Identify Local Vendors

In conjunction with the Massachusetts Gaming
Commission Vendor Advisoty Team and any local grant
awardee, the creation of a plan within ninety (90) days of
the Commission’s request aftet the Effective Date for the
Commission’s review and apptoval to assess Wynn
requirements and to identify potential local vendots.

17.

Institution of Credit and
Collection Practices

Institution of credit and collection practices that comply
with G.L. c. 23K and 205 CMR.

18.

Compliance with
Commission Free Play
Standards

Compliance with any free play standards set by the

Commission

19.

Litigation Update to the

Commission

Within 30 days of the Effective Date and thereafter on an
ongoing basis, Wynn shall file with the Commission and
timely update a list regarding the status of all litigation to
which Wynn is a patty. For the purposes of this condition,
litigation is defined as any matter in which (2) the damages
may reasonably be expected to exceed $100,000 and which
is not fully and completely covered under an insurance
policy with a licensed insurance cattier ot (b) the legal ot
equitable relief requested seeks to revoke or suspend
Wynn’s license or otherwise may affect Wynn’s ability to
apply for or maintain a license for a casino ot gaming
establishment in the Commonwealth or any other
jurisdiction. For putrposes of this section Wynn shall
include Wynn MA, LLC and Wynn Resorts, Limited.

20.

Notification of Defaults

Wynn shall promptly inform the Commission of any
declared default or any material failure to meet any
payment of interest or principal when due undet any of its
existing or future debt.

21.

Notification of
Refinancing of Debt

Wynn shall promptly notify the Commisston if it intends
to entet into a transaction to refinance its existing debt ot
incur any additional capital debt obligations of $50,000,000
ot more, whethet in a single transaction or cumulative
transactions during any consecutive 12-month petiod

22.

Submission of Audited

Within fourteen (14) days of their availability and
thtoughout the Term of the License, Wynn shall submit to
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Financial Statements

the Commission annual audited financial statements, if
available; otherwise, it shall file consolidated audited
financial statements with the Commission in the manner
provided by 205 CMR.

23. | Compliance with Bank Wynn shall submit at least 90 days prior to the anticipated
Secrecy Act of 1970 Opening Date and adhere to a Plan for compliance with
the United States Currency and Foreign Transactions
Reporting Act (“The Bank Secrecy Act of 19707).

24. | LEED Gold Certification | Wynn shall commit to being LEED Gold or higher
certifiable in the manner indicated in the FEIR and the
most recent LEED Gold score sheet submitted by Wynn
as patt of its RFA-2 application, whichever is more recent.

25. | Compliance with Wage Wynn shall adhere as reasonably as practicable to the

Scales Provided in RFA- 2 | average wage scales provided in its REA-2 application.

26. | Application for Alcoholic | Wynn shall apply for an alcoholic beverage license in

Beverage License

accordance with G.L. c. 23K and 205 CMR.

27.

Compliance with All
Permitting Requirements

Wynn shall take all reasonable steps necessaty to obtain all
required permits for commencement of the Project, and to
continue related design work, and to put in place all
necessary contracts such that Wynn will be ready to
commence work on the Project as soon as practicable after
the Effective Date of the License. For the purposes of
this paragraph, determination of reasonableness and
practicability shall be determined through agreement
between Wynn and the Commission. Wynn shall repott to
the Commission on a monthly basis regarding its proggess.

28.

Notification of Selection
of General Contractor

Wynn shall repozt to the Commission upon selection of a
General Contractor and meet with the Commission to
teview MBE, WBF and VBE commitments and to ensure
that the Contractor is aware of and accepts the
MBE/WBE/VBE commitments set out in the RFA-2
application.

29, | Construction labor report Wynn shall provide to the Commission, on a quattetly
basis, a detailed statistical report on the number, gender
and race of individuals hired to petform labor as patt of
the construction of the gaming establishment.

30. | Maintenance of Wynn shall report to the Commission tegarding

Wotkplace Population in

discussions with the City of Everett to maintain workforce
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Everett

population in the City of Everett.

31.

Provision of Reports on
Macau Operations

Wynn shall provide the Commission in a timely manner
with copies of all repotts on Macau operations by Wynn or
any of its affiliates that are required to be filed in any U.S.
jurisdiction.

32.

Re-opener Provisions Re:
the City of Boston

At any time prior to the Opening Date, Wynn and the City
of Boston may negotiate and enter into a surrounding
community agreement to mitigate impacts pursuant to 205
CMR 125.00. In the event that Wynn and the City of
Boston enter into a sutrounding community agteement,
the parties will submit the agreement to the Commission.
The Commission will determine if any of the conditions of
the License should be amended ot modified and if the
Commission so determines, the Commission has the
authority to make such amendments or modifications to
the License conditions.

33.

Re-opening of Conditions
by the Commission

Nothing shall prevent the Commission from amending or
modifying the License conditions upon a petition from the
City of Boston, or a petition by Wynn or upon 2 motion
by the Commission. Provided, however, any such petition
filed by the City of Boston shall be limited to those
conditions contained in Sections 3 or 4 of these conditions
directly related to its intetests.

34.

Conditions Binding on
Successors and Assigns

All of the terms and conditions of the License shall be
binding upon Wynn and its permitted successots and
assigns.
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Section 3

Conditions Required
to Mitigate Impacts
to the City of Boston

Mitigation Required
by MEPA

Wynn shall complete all mitigation, including traffic mitigation,
required pursuant to the MEPA process for the Project and
subsequent permitting including but not limited to the measures
concerning impacts identfied in the Secretary’s certificate, the
FEIR dated June 30, 2014, the future SFEIR and the Sectetary’s
certificate for the SFEIR and shall be responsible for all costs
associated with such mitigation.

Mitigation Payments

1. Upfront Payment

Wynn shall pay a one-time, upftont, non-refundable payment of
One Million Dollats ($1,000,000.00) which amount shall be
payable within sixty (60) days following the Effective Date (as
defined in the Conditions to License) to the General Fund..

2. Annual Payment

Following the Opening Date, Wynn shall make an annual
payment of One Million Six Hundred Thousand Dollars
($1,600,000.00), which amount shall be due on ot before the
ninetieth (90th) day following the Opening Date and on each
annual anniversary thereof. The allocation of this annual payment
shall for Other Mitigation, which amount shall be deposited into
the General Fund.

For purposes of this section, “Other Mitigation” shall include the
following: (i) staffing and other public safety initiatives related to
increased pedestrian and vehiculat traffic in the City of Boston
related to the Wynn Resort in Everett following the Opening
Date; (i) improvements to facilities within Boston to facilitate
water transpottation and to fund staffing and other public safety
initiatives related to increased use of water transportation in the
Boston Harbor related to the Wynn Resort in Everett; (ii)
suppott of Charlestown’s non-profits, patks, after-school
activities, senior programs, job training programs, cultural events
and related activities that promote Charlestown’s heritage, quality
of life, recreational and cultural activities including, without
limitation, the Chatlestown Little I.eague and Charlestown Youth
Hockey programs; and (iv) any other impacts including any
transportation infrastructure impacts and the SSIP, as described
in Section 4.1 below, telated to the Wynn Resott in Everett.
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For purposes of this section, “General Fund” shall mean an
interest bearing escrow fund held by an escrow agent approved
by the Commission and in a bank located in the Commonwealth
of Massachusetts. Funds shall be distributed in accordance with
the tetms of an escrow agreement.

Escalation of
Payments

Beginning with the second annual payment, the Annual Payment
shall be adjusted to reflect any increase in the cost of living based
upon the CPI (as defined below), calculated as the average annual
increase over the immediately ptior twelve (12) month petiod.
“CPI” shall mean the United States Department of Labor,
Bureau of Labor Statistics, Consumer Price Index for all Urban
Consumets, Boston-Brockton-Nashua, MA-NH-ME-CT All
Items, 1982-84=100.

In the event that the United States Department of Labor shall
cease to promulgate the CPI, the Annual Payment shall be
increased annually by one percent (1%) beginning with the later
of the second annual payment or the yeat in which the United
States Department of Labor ceases to promulgate the CPL

Business
Development

Duting the construction phase of the Project and once the
Project is opetational, subject to Wynn’s obligations to the City
of Everett and other surrounding communities, Wynn shall make
a good faith effort to utilize City of Boston contractors and
suppliers for the Project and shall afford such opportunities to
City of Boston vendors when such contractors and suppliets
ate propetly qualified and price competitive. Such efforts
shall include actively soliciting bids from City of Boston
vendors thtough local advertisements, cootrdination with the
City of Boston Chamber of Commerce and such other
teasonable measures as the City of Boston may from time to
time request.

In furtherance thereof, on and after the Opening Date and
throughout the Term of the License, Wynn shall use good
faith efforts to purchase annually at least Fifteen Million
Dollars ($15,000,000.00) of goods and services from vendors
with a principal place of business in the City of Boston. Wynn
shall work with the City of Boston to hold vendor fairs that
provide City of Boston businesses with information concerning
the process of providing goods and services to the Project.
Wynn shall, on at least an annual basis, consult with the City of
Boston Chamber of Commetce and such other business groups
ot associations as the City of Boston may reasonably request to
identify oppottunities in furtherance of the objectives set forth




in this condition. Wynn shall, upon reasonable request, meet
with the City of Boston to provide updates on Wynn’s efforts to
comply with this condition. Notwithstanding anything herein to
the contrary, Wynn’s obligations under this condition shall be
subject to the availability of such goods and services at a level of
quality that is consistent with the Project specifications and on
commetcially reasonable terms.

Wynn shall work with and assist local businesses in the City of
Boston to become “Wynn certified” in order to patticipate in
this local purchasing program. Wynn certification represents a
Wynn-specific vendot qualification program that requires
vendots to be pre-qualified, which may include but not be
limited to background checks and other screening methods
utilized to qualify vendors.

In recognition of the unique cultural, historical and
entertainment attractions located in the City of Boston and
throughout the region, Wynn shall develop and maintain a
proptietaty concierge program for the purpose of cross-
matketing these attractions. Wynn shall allow the City of
Boston to participate in this cross-marketing venture for the
purpose of promoting its local businesses and other attractions.
Ptiot to the Opening Date and thtoughout the Term of the
License, Wynn shall cooperate with the City of Boston’s
Chambet of Commertce to include City of Boston businesses in
Wynn’s Concietge Program so that they may benefit from the
Project.

Jobs Program

In recognition of the above, subject to its obligations to the City
of Everett and other surrounding communities, Wynn shall
undettake the following measures:

Wynn will wotk in a good faith, legal and non-discriminatory
manner with the Wynn’s construction manager to give
preferential treatment to qualified City of Boston residents and,
in patticulat, residents of Chatlestown for contracting,
subcontracting and setvicing opportunities in the development
and construction of the Gaming Establishment. Following the
engagement of a construction manager, Wynn shall advertise and
hold at least one event every six (6) months ptior to the Opening
Date for City of Boston tesidents at a venue located in
Chatlestown, at which it will publicize its construction needs and
explain to attendees the process by which they may seek to be
hired in connection with the construction of the Gaming
Establishment.
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Prior to beginning the process of hiring employees (other than
internally) for the Gaming Establishment, Wynn shall advertise
and hold at least one event for City of Boston residents at a
venue located in Charlestown, at which it will publicize its hiring
needs and explain to attendees the process by which they may
seek to be hired in connection with the Gaming Establishment
and shall hold one event annually thereafter. In addition, Wynn
shall work with non-profit entities to develop a job readiness
training program that will be available to all residents of the City
of Boston. In seeking to fill vacancies at the Gaming
Establishment, Wynn will give pteference to propetly qualified
residents of the City of Boston and, in particular, residents of
Charlestown, to the extent that such a practice and its
implementation is consistent with Fedetal, State or local law ot
regulation.

Notwithstanding the foregoing, in recognition of Wynn’s host
community agreement with the City of Everett and Wynn’s
surrounding community agreements with the Cities of Malden
and Medford, the preferences provided above shall be secondary
to the preferences provided by Wynn in those agreements. The
preferences provided in this condition shall be on a pooled basis
with any other community that has entered or that enters into a
sutrounding community agreement with Wynn.

Wynn shall consult in good faith with the City of Boston on an
annual basis to identify prospective, qualified City of Boston
employees to effectuate the terms and conditions hetein.

Responsible Gaming

Wynn shall coordinate in good faith with the City of Boston to
promote responsible gaming and to develop resources available
to residents of the City of Boston to address problem gambling.
In furtherance thereof, Wynn and its employees and agents shall
use commercially reasonable efforts to not send any marketing
materials to or otherwise communicate for marketing purposes
with residents of the City of Boston who have opted to
patticipate in Wynn’s self-exclusion ot self-limitation programs
that enable individuals to opt out of receiving matketing
materials. In addition, Wynn shall provide the City of Boston
and its residents with access to all compulsive gambling setvices
associated with the Gaming Establishment and shall make
available to the City of Boston its resources and employecs as
may be reasonably necessaty to publicize those services and
conduct associated educational programs. Futther, to address
any unanticipated adverse impacts, the City of Boston may apply
to the Commission or other state agencies for grants from the
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Community Mitigation Fund and/or Public Health Trust Fund
established under the Act. Wynn shall reasonably support
applications made by the City of Boston to the Community
Mitigation Fund and/ot the Public Health Trust Fund to addres
the unanticipated adverse impacts.

w

7. | Reopening of 205 CMR 127.00 shall apply to the conditions of this License in
mitigation terms the same manner as if the City of Boston was designated as a
sutrounding community.
8. | Reimbursement In accordance with 205 CMR 114.03(2), Wynn shall reimburse
Of Expenses Boston for actual, documented reasonable out-of-pocket

expenses incutred by Boston, not to exceed $750,000.00, for
legal, financial and other professional services incutred by the
City of Boston, acting teasonably, as the cost of determining the
impact of the proposed Gaming Establishment on the City of
Boston and in particular on Charlestown.
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Section 4

Conditions Required to
Mitigate Traffic and Other
Impacts Caused by the
Construction and Operation
of the Gaming Establishment

Definitions

As used in this section, the following terms shall have
the following meanings:

Sullivan Squate Infrastructure Project (“SSIP”): For
putposes of the license issued to Wynn, the SSIP is

defined as the design, construction and maintenance of
all of the improvements to Sullivan Square and adjacent
roads leading into and/or connected to Sullivan Square
included in any plan thatis approved and permitted by
the City of Boston and the Massachusetts Department
of Transportation, as the long term solution to alleviate
traffic congestion in Sullivan Square and the roads
leading into and/or connected to Sullivan Square. The
SSIP includes, but is not litnited to, long term
improvements to the Sullivan Squate rotary; all other
roadways within 500 feet of the Sullivan Square rotary
(including without limitation, Main Street, Rutherford
Avenue, Cambridge Street, Alford Street, Mishawum
Street, Maffa Way, D Street, and Spice Street), and any
Rutherford Avenue undetpass beneath the Sullivan
Square rotaty as well as any improvements approved
and permitted by the City of Boston to Rutherford
Avenue between Sullivan Squate and City Square. As
determined by the permits issued by the City of Boston
and the Massachusetts Depattment of Transportation,
the SSIP may be designed and constructed in its
entirety ot in phases.

Sullivan Square Infrastructure Fund (“SSIF”): shall
mean an intetest bearing esctrow fund held by an
escrow agent approved by the Commission and in a
bank located in the Commonwealth of Massachusetts.

Sullivan Square Mitigation
Plan/Traffic Reduction
Incentive Payment

In order to mitigate increased traffic arising from the
Gaming Establishment, and incentivize the use of
alternate transpottation methods Wynn shall be
required to pay to the SSIF an annual payment equal to
$20,000 per additional vehicle trip (“AV'T”) enteting
and leaving the Gaming Establishment using Sullivan
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Square during the Friday afternoon peak hout in excess
of the number of vehicle ttips entering and leaving the
Gaming Establishment using Sullivan Square during the
Friday afternoon peak hour shown in the data used by
the City of Boston as the basis for its issuance of any
required permits necessary for the Sullivan Square
mitigation plan for a period beginning on the Opening
Date and ending on the 10" annivetsaty of the Opening
Date (“Traffic Reduction Incentive Payment”).
Provided, howevet, such payment shall not exceed
$20,000,000.00 overt that 10 year period. Wynn shall
provide a plan for the Commission’s review and
approval for a vehicle trip measurement system that will
measure the number of trips entering and leaving the
Gaming Establishment using Sullivan Squate. No later
than 30 days after the first anniversary of the Opening
Date and continuing for ten (10) yeats thereafter, Wynn
shall provide the Commission with a calculation
showing the number of AVT during the Friday
afternoon peak hour in excess of the Boston Permit
Vehicle Trip Data and shall provide evidence of Wynn’s
Traffic Reduction Incentive Payment to the SSIF in an
amount equal to $20,000 times the AVT during the
Friday aftetnoon peak hout in excess of the Boston
Permit Vehicle Trip Data.

SSIF Escrow Account

All payments requited to be made by Wynn into the
SSIF shall be paid into an interest bearing escrow fund
held by an escrow agent approved by the Commission
and in a bank located in the Commonwealth of
Massachusetts. The SSIF esctow fund shall be available
to reimburse the City of Boston for the costs incurred
in the design, construction and maintenance of the
SSIP up to the amount in the SSIF. If requested by the
City of Boston and approved by the Commission,
funds in the SSIF Fscrow Account may be applied to
costs associated with the Sullivan Square mitigation
plan. If the City of Boston does not commence the
SSIP within 10 years of the Opening Date, Wynn may
petition the Commission for the return of any unused
funds plus any interest accrued to Wynn.

For purposes of this condition “Commencing the
SSIP” is defined as beginning construction
of/demolition for the SSIP, ot any portion thereof
deemed significant by the Commission, putsuant to a
plan approved and permitted by the City of Boston.
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SSIP Contribution

In addition to any costs for mitigation required under
MEPA and in addition to the payments to the City of
Boston desctibed in Section 3, Wynn shall be
tesponsible for a payment equal to §25 million provided
that the SSIP is designed, constructed and permitted to
accommodate the traffic impacts of the Gaming
Establishment. Such payment shall be made directly to
the SSIF esctow account payable in equal annual
installments of $2,500,000.00 beginning on the fisst
anntvetsary of the Opening Date for a term of 10 years.

Transportation Demand
Management

Wynn will conduct an analysis of the automobile mode
shates of employee and patron trips to and from the
Gaming Establishment each year during the Term of
the License on the anniversary of the Opening Date to
determine if Wynn is meeting the goals in its
Transportation Demand Management (“TDM”)
Program as detetmined in the SFEIR.' The monitoring
shall be conducted by an independent organization
approved by the Commission and paid for by Wynn
and using the measurements described in the SSIFY
AVT Payment condition above. If such analysis
determines that Wynn has not met the TDM goals on
an annual basis for the applicable study period, Wynn
shall, no later than the forty-fifth (45th) day following
the anniversary of the Opening Date submit to the
Commission a plan desctibing the method by which
Wynn shall within one year meet the TDM goals and
maintain compliance with the TDM (the “TDM
Remediation Plan”).

Community Outreach

Wynn will engage in community outreach to the
Charlestown neighborhood and consult with the
neighborhood regarding the progress of the project
including any transportation mitigation or changes in
transpottation mitigation plans. Wynn shall report on
such outreach to the Commission as part of its regular
reporting.

1.

Public Involvement Plan for

Wynn will comply with the generally applicable public

"In the FEIR, Wynn has set a goal of 29% of patrons to arrive to the site via non-automobile modes and 71%
arriving via automobile and taxi. For employees, the goal is for 59% to arrive via non-automobile modes and the
remaining 41% arriving via automobile. Nothing herein shall prevent the Commission from establishing a higher
non-automobile mode share than set in the FEIR or an approved SFEIR.
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Hazardous Materials

involvement provisions of 310 CMR 40.0000. Wynn
will provide all submittals required in accordance with
said regulations to the Commission and the Chief
Municipal Officets of the Cities of Everett, Boston and
Somerville, the Boards of Health in Everett, Boston
and Sometville, and such other municipal officials or
community organizations as the Commission

Failure to Obtain Required
Permits from the City of
Boston

Wynn will vigorously putsue all mitigation (including
initiating legal proceedings, if necessary, to obtain
necessaty permits). Within ninety (90) days following
the Effective Date, Wynn will submit to the Public
Improvements Commission the application relating to
Wynn’s Sullivan Square mitigation.
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Section 5

Other
Conditions
1. | Building and The Commission strongly urges Wynn to reconsider the exterior design
Site Design of the buildings and present a revised design to the Commission and, in
any event, Wynn shall submit exterior material and finish selection and
samples for review and approval by the Commission as patt of the
planned reporting to the Commission in accordance with the design and
construction schedule to be approved by the Commission in accordance
with 205 CMR.
2. | Economic Wynn will use good faith effotts to hire no less than 75% of the Project
Development employees from within 30 minutes of Everett as stated at the June 25,
2014 Host Community hearing in Everett.
3. | Hiring Wynn will offer a hitring preference to qualified Suffolk Downs
preference employees in the event that Suffolk Downs closes upon the award of the
License to Wynn. Wynn will provide a training and recruitment plan for
said employees to the Commission for approval.
4. | Medical and Wynn will commit to provide its employees with competitive medical
Dental benefits | 2nd dental benefits that are commensurate with those provided in the

region.
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